Part 2
TERMS AND CONDITIONS OF RFP (TCRFP)

1. Method: IRDA/IIB and the selected bidder shall work together to:
i. Complete an appropriate contractual agreement defining the obligations and rights of each party in performing work to complete the initial project including the terms and conditions under which the trial will be conducted.
ii. Develop a preliminary project plan with periodic milestones and estimated timetable for the development.
iii. Provide written inventory of the resources to be provided by each party in order to perform its obligations in completing the trial.
iv. Enable access for the bidder to appropriate data.
v. Determine anticipated level of on‐going support or technical involvement following conclusion of the trial.
vi. Following the agreement on the above items the bidder will:
a. Help IRDA/IIB establish an appropriate data analysis and reporting environment as described in the scope of work.
b. Specify software, hardware tools or services used in the process. The firm/organization shall refrain from using any software that is prone to viruses/malware/spyware and any software that does not fully and unconditionally provide support for maintenance/updates/technical support etc., 
c. Capacity building:
a. User  training and hand-holding
b. Development/Modification of statistical& technological models/frameworks
c. Interpretation and analysis of the results.

2. Deliverables and payment Terms:

	Accomplishment
	Payment

	· Signing of the agreement and submission of BG
	10%

	· Signing of Project plan/charter
· Timetable for trial & project
· Written inventory of the key resources specifically earmarked to be provided by each party
· Functional and System requirements and design specifications which cover mutually agreed SLA’s
· Traceability matrix signed off by IRDA/IIB
	10%

	· On successful implementation of the trial with complete functionality as covered within the scope of work
	20%

	· On successful implementation of the trial containing quantitative information regarding fraud indicators, models
· Successful completion of user acceptance testing
· Implementation of the project
· Security audit
· Load and performance testing
· DR drill
· GO LIVE
	20%

	· Capacity Building
· Handing over of source code and manuals
· Other deliverables as per the contractual terms
	20%

	· After every completion of 12 months of post- go live stabilization support from the last go live
	20% suitably broken into the number of years of the contract




3. Project Site: The proposed Project site is – IRDA/IIB Premises, Hyderabad and the vendor might have to travel to such a location as may be prescribed by the IRDA/IIB as a part of the project requirement. The cost of such travel and related expenses will be borne by the vendor himself.

4. [bookmark: _Toc83018536][bookmark: _Toc86566295][bookmark: _Toc86743371][bookmark: _Toc86744542]Intellectual Property Rights: The vendor shall after due inspection and testing get the solution redesigned for the IRDA registered with the Registrar of Trademarks, copy right and patent registry (as may be applicable) in India as a trademark/copyright, industrial design, for the use of the IRDA at no extra cost. 

a. All Intellectual Property and Materials including the design, tools and coding prepared and developed by the bidder whether or not used by IRDA/IIB, shall be the sole and exclusive property of IRDA/IIB.

b. Bidder shall promptly deliver to IRDA/IIB all Materials related to the Intellectual Property including any Materials, inputs etc. provided by IRDA/IIB.

c. Bidder shall undertake to:
 
i. Disclose to IRDA/IIB all Intellectual Property which is prepared, conceived or developed by them pursuant to any agreement;

ii. Assign all their right, title and interest, in and to the Intellectual Property and the Materials to IRDA/IIB, waive their moral rights in such Intellectual Property and Materials;

iii. Do all things and execute all documents reasonably required to vest in IRDA/IIB the right, title and interest referred to in clause 4.3.2 to IRDA/IIB at its own expense.
 
5. Indemnity: The Bidder shall indemnify the IRDA against all third-party claims of infringement of patent, trademark, copy right or industrial design rights arising from use of the Solution or any part thereof in India. In the event of any claim asserted by a third party of infringement of copy right, patent, trademark or industrial design rights arising from the use of the systems or any parts thereof in the IRDA’s country, the Bidder shall act expeditiously to extinguish such claim. If the Bidder fails to comply and the IRDA is required to pay compensation to a third party resulting from such infringement, the Bidder shall be responsible for the compensation including all expenses (court costs and lawyer fees). The IRDA will give notice to the Bidder of such claim, if it is made without delay as when received..

6. Performance parameters: The bidder in consultation with IRDA/IIB shall prepare the performance parameters/response times for the solution. The design of the system shall in be in compliance with these performance parameters/response times and the successful demonstration of adherence shall form the basis for a GO/NO-GO decision by IRDA/IIB prior to approval of system requirements specification document. 

7. Load and stress testing: Loading, scalability and stress testing would be conducted prior to ―Go-Live, once the system testing and integration testing of the configured and customized solution has been conducted successfully. The strategy for stress and load testing shall be proposed by the bidder and approved by IRDA/IIB. Based on the recommendations, the testing tool will be procured separately by IRDA/IIB. The bidder will conduct the test based on the mutually agreed test procedures as proposed by the bidder, keeping in view IRDA/IIB‘s future load of transactional users. The solution shall not be cleared for Go-live unless the testing is conducted successfully and is cleared by IRDA/IIB. 

8. Final Acceptance: The final acceptance would be based on adherence to required response time, the integrity of the software after installation with no operational bugs. This would include fine tuning of the software, ensuring all required related component software are installed and no debugging is required. The acceptance tests should be carried out within a month of Go-live for each major module as and when report be submitted on the successful conclusion of these tests. The commissioning/ implementation of the software shall be deemed complete only after the satisfactory acceptance by the IRDA/IIB management. 

9. Capacity Building: The bidder shall provide necessary class room and instructor led training/hand holding to the users. In addition, the solution shall include creation of online help files/tutorials/video demonstrations/faq’s section/’how to’ section/new user orientation guide and a process to raise queries to the system administrator and obtain requisite feedback. The user manuals for the various modules within the system shall also be devised. All the content stated above shall also be available for authorized online access. Quick reference guides and release notes as a part of the change management shall also be devised.

The quality of the training provided shall be assessed by IRDA/IIB against a set of metrics in consultation with the bidder. The bidder may have to repeat all or parts of the training based on the quality assessment carried out by IRDA/IIB.  

10. Change Management: IRDA/IIB expects the bidder to create and maintain effective communication and facilitate change thereby ensuring the successful adoption of the new system. The bidder will provide communication strategy and relevant material to support communication as part of change management initiative. The bidder needs to understand the functional and technical requirements before the SRS sign-off and design the application appropriately.  Changes to the requirements thereafter will need to undergo Change Request Approval process with cost estimate as per Annexure 4. Please refer to the clause on AMS also.

11. Warranty and Post go-live stabilization: The bidder shall provide post Go-Live‘ support as a part of this project, by deputing technical consultants at IRDA/IIB for full 24 months, at a cost included in this project. The consultants with required competency shall provide quick solution to all related issues/ complaints. During the stabilization period, the bidder shall help IRDA/IIB and all authorized users to troubleshoot transactions and reports, update user manuals and configuration manuals. 

12. Traceability Matrix:  The bidder shall comprehend each requirement functional and technical requirement and has to break down the same to the extent possible. These broken down requirements shall be identified by unique identification.  The bidder shall be responsible for building up and submission of a traceability matrix that identifies and tracks the same to the functional/technical (hardware and software) solution, user interface, external/internal system interfaces, testing, documentation and through every stage of the development life cycle.

13. Solution, Technical and Development reviews: This review helps to determine whether the design and implementation adheres to proven standards, such as upward compatibility where custom developments or enhancements to the systems are planned. The scope of this review is to study programs and applications that have been developed explicitly for IRDA/IIB. The feedback provided will mainly deal with ways and means of optimizing the custom developments to achieve better performance.  The bidder shall perform a solution review covering the application design, business process parameters, software, hardware and databases.  To review the business model proposed and configured in the system. In addition, a technical review of components and operational procedures, such as security, backup, performance management, printing, desktop operations etc., shall also be performed.


14. Inspection and Tests: Following broad test procedure will generally be followed for inspection and testing of the Systems –
a) The Bidder will dispatch the systems to the Project site after internal inspection testing along with the Bidder’s inspection report and manufacturer’s warranty certificate. The IRDA will test the equipment after completion of the installation and commissioning at the project site. Complete hardware and software as specified in the Bidders proposal should be supplied, installed and commissioned properly by the Bidder prior to commencement of performance tests.

b) Acceptance of the system will be based on the following criteria and to the IRDA’s satisfaction:
a. Successful test of all required and proposed functions with no defects.
b. Successful demonstration that the system performance is as required and proposed
c. Successful completion of all required training; and Delivery of the complete documentation set to the IRDA.
d. Successful conduct of security audit and Disaster recovery drill.

c) The acceptance-testing period must be mutually agreed upon with the Prime Proponent, but cover no less than thirty (30) trouble free days. Should hardware or software failures occur during this period, the Bidder must take any necessary actions to correct the failure, and then the thirty (30) day trouble free period gets restarted. More than three failures of the same type may be deemed a total failure, and may terminate the acceptance test and cancel the recommendation for purchase. The acceptance test period will be part of the implementation plan. The Bidder must agree that failure on the part of the Bidder to correct a functional or technical deficiency in the Bidder’s specified solution shall be deemed to be a total failure, and the IRDA, at its option, may terminate the acceptance test and cancel the recommendation for purchase.

d) The acceptance test will be conducted by the IRDA, with the help of their consultant or any other person nominated by the IRDA, at its option and in the presence of the vendor. The successful conclusion of the acceptance test for the installed systems and equipment shall be the sole responsibility and at the cost of the Bidder. There shall not be any additional charges for carrying out acceptance tests.

e) The inspections and tests may be conducted at the premises of the Bidder and/or at the Project site. If conducted at the premises of the Bidder, all reasonable facilities and assistance shall be furnished to the IRDAs authorized representatives at no charge to the IRDA. Bidder shall intimate to the IRDA indicating that the system is ready for inspection and the IRDA can send their authorized representatives for inspection at project premises. After receipt of such intimation from the Bidder, the IRDA shall arrange for pre-dispatch inspection and test. After the computer system passes in the inspection and tests, the Bidder shall deliver and install the system at the Project site.

f) Should any inspected or tested systems fail to conform to the specifications, the IRDA may reject the systems and the Bidder shall either replace the rejected systems or make alterations necessary to meet specification requirements free of cost to the IRDA.

g) The Purchaser’s rights to inspect, test and, where necessary, reject the systems after the systems ’ arrival at Project Site shall in no way be limited or waived by reason of the systems having previously been inspected, tested and passed by the IRDA or its officials prior to the systems shipment.

15. Acceptance of Order: The bidder shall give acceptance within ten working days from the date of order. IRDA has a right to cancel the order, if the same is not accepted within a period of ten working days from the date of the order.

16. Taxes: The prices are exclusive of all Taxes, Statuary levies etc. No other charges are payable by the IRDA.

17. Payment: The payment will be released after completion of the month within three weeks of the submission of the bill after deducting applicable taxes.

18. Exclusivity: The bidder shall work at the IIB premises in Hyderabad. In consideration of IRDA/IIB data privacy and confidentially, IIB will provide the working environment for the bidder resources and also provide insurance industry data access only at the IIB facility in Hyderabad. IRDA/IIB shall not allow remote access of the insurance industry data.

19. Security Policy: The bidder shall have and share its IT security policy for the project and shall ensure to take all steps for security of the data of the process. The data created will be the exclusive property of IRDA/IIB and bidder shall not be authorized to utilize/share with any third party/sell the same to any third party. The bidder shall have to enter into a non-disclosure agreement. Also, the bidder has to comply with the IRDA/IIB’s IT security policy.

20. Packing: The vendor shall provide packing of systems in such a manner as to prevent their damage or deterioration during transit to the project site. The packing shall be sufficient to withstand, without limitation, rough handling during transit and exposures to extreme temperatures, humidity, sleet and precipitation during transit and open storage. The vendor will be held responsible for all damages due to improper preparation in packing.

21. Insurance : The Vendor is solely responsible to comprehensively insure all the Goods under this contract against all risks of loss and damage from the place of origin or shipment, as the case may be, till their installation at the Sites and thereafter, it shall be the responsibility of the IRDA/IIB to insure the Goods.

22. [bookmark: _Toc83018542][bookmark: _Toc86566301][bookmark: _Toc86743377][bookmark: _Toc86744548]Transportation: Where the Bidder is required under the Contract to transport the systems to a specified place of destination within India defined as Project site, transport to such place of destination in India including insurance, as shall be specified in the Contract, shall be arranged by the Bidder and the related cost shall be included in the Contract Price.

23. [bookmark: _Toc83018543][bookmark: _Toc86566302][bookmark: _Toc86743378][bookmark: _Toc86744549]Incidental Services: The following services shall be furnished and the cost shall be included in the contract price: 
· Performance of the on-site assembly, commissioning and start-up of the equipment
· Furnishing the detailed operation and maintenance manuals for each items of supply at the Project site
· Training of the IRDA/IIB personnel at the Bidder’s or IRDA/IIB office, in the installation and operation of the computer hardware utilities and all contract software
· Maintenance and repair of the equipment at the sites during the warranty period including supply of all spares.

This shall not relieve the Bidder of any warranty obligations under this contract.
24. [bookmark: _Toc83018544][bookmark: _Toc86566303][bookmark: _Toc86743379][bookmark: _Toc86744550] Spare Parts: Bidder shall carry sufficient inventories to assure ex-stock supply of consumables and spares. Bidder shall ensure the availability of after sale service for a period of at least 10 years including the warranty period.

25. [bookmark: _Toc83018545][bookmark: _Toc86566304][bookmark: _Toc86743380][bookmark: _Toc86744551] Warranty: 

a. The Bidder warrants that the systems supplied under this Contract are new, unused, of the most recent or current models and that they incorporate all recent improvements in design and materials unless provided otherwise in the Contract. The Bidder further warrants that all systems supplied under this Contract shall have no defect arising from design materials or workmanship (except when the design and/or material is required by the Purchaser’s Specifications) or from any act or omission of the Bidder, that may develop under normal use of the supplied systems in the conditions prevailing in Hyderabad, India.

b. The warranty shall be comprehensive and the period of warranty shall be 36 months from the date of acceptance of the systems. The Bidder shall in addition comply with the performance guarantees specified under the contract. If for reasons attributable to the Bidder, these guarantees are not attained in whole or in part, the Bidder shall, make such changes, modifications and or additions to the systems, software or any part thereof as may be necessary in order to attain the contractual guarantees specified in the Contract at its own cost and expense and to carry out further performance tests.

c. The IRDA/IIB shall promptly notify the Bidder in writing of any claims arising under this warranty.

d. In the event of any correction of defects or replacement of defective material (hardware and Software) during the warranty period, the warranty for corrected /replaced material shall be extended to a further period of 36 months from the time they are corrected/ replaced

e. Period for correction of defects in the warranty period is 48 hrs

f. The Bidder shall guarantee a 99% uptime of computer systems/peripherals. Uptime is the amount of time the system (software and hardware where appropriate) is fully operational measured over a 24 hours period.

g. If any computer systems gives continuous trouble say six times in one month during the warranty period, the Bidder shall replace the system with new system without any additional cost to IRDA/IIB.

26. Site Preparation and Installation: The bidder shall be responsible for all the work related to the site preparation, installation and the maintenance.

27. [bookmark: _Toc83018568][bookmark: _Toc86566327][bookmark: _Toc86743403][bookmark: _Toc86744574]Hardware Installation: The Bidder is responsible for all unpacking, assemblies, wiring, installations, cabling between hardware units and connecting to power supplies. The Bidder will test all hardware operations and accomplish all adjustments necessary for successful and continuous operation of the hardware at all installation sites. In addition, the bidder shall also be responsible to establish a fool proof fire-wall mechanism to protect the systems from virus, intrusions or any other threats. 

28. Hardware Maintenance: The Bidder will accomplish preventive and breakdown maintenance activities to ensure that all Hardware execute without defect or interruption for at least 99% up time for 24 hours a day, 7 days of the week of operation of the machine worked on a quarterly basis. If any critical component of the entire configuration is out of service for more than three days, the Bidder shall either immediately replace the defective unit or replace it at its own cost. The Bidder will respond to a site visit and commence repair work on the equipment within 24 hours of being notified of equipment malfunction

[bookmark: _Toc83018570][bookmark: _Toc86566329][bookmark: _Toc86743405][bookmark: _Toc86744576]
29. Training: For each hardware and software component installed, the Bidder is required to provide hands-on-training to the designated technical and end-user personnel of the IRDA to enable them to effectively operate the total system. Both parties will agree upon the training schedule and place of training during the performance of the contract.

30. [bookmark: _Toc83018571][bookmark: _Toc86566330][bookmark: _Toc86743406][bookmark: _Toc86744577]Technical Documentation: The Technical Documentation involving detailed instruction for operation and maintenance is to be delivered with every unit of the equipment supplied. The language of the documentation shall be English. Such manuals will include illustrated catalogues, reference manuals, technical manuals and operation manuals for the purpose of operating the Solution. Complete documentation of the Solution must include the following:

· Hardware manuals
· Operating System/s manuals
· Utilities and general software reference manuals
· Language reference manuals
· Manuals for every software package including Third Party software
· On-line tutorials, CBTs and help documentation

Any level/version changes, addenda, explanation and/or clarifications or corrections in the above mentioned documentation, made during the currency of the Agreement, shall be supplied by the Bidder free of cost, as and when such changes are generally made available. The sets of documents and manuals, supplied and delivered by the proponent, shall be in reasonable detail; and be current at the time of delivery; be in English language; include system operations, operating system and the Third Party software products; include error recovery instructions; include hardware and software debuggers/diagnostics/listing; include ready reference; and include illustrated parts and catalogues.
31. Sub-contracting: The bidder shall not engage into any sub-contracting for any part of the hardware/software design/solution/infrastructure/implementation process without prior consent of IRDA/IIB. Also, the bidder shall be held responsible for the complete solution and the quality, timelines and system/database integrity issues or any other issues arising out of such an arrangement.

32. Approval/Signoff: Every deliverable shall undergo an approval/signoff process. A process note indicating the steps involved in the approval process shall be developed by IRDA/IIB for the purpose of this project.

33. Business Continuity Plan: The bidder shall develop and document a fool-proof business continuity plan which caters to the various scenarios of data backup, disaster management and recovery.  In addition, on a timely manner, the effectiveness of the Business continuity plan may be tested by conducting the drills and recording the experiences. 


34. Maintenance service

a. The bidder shall setup a  helpdesk at the project site which the premises of IIB/IRDA to attend/handle any request for maintenance. The maximum response time for maintenance complaint from any of the destinations specified in the Schedule of Requirement (i.e. time required from Bidder’s maintenance engineer to report at the installation after a request call/fax is made or letter is written) shall not exceed 24 hours.
b. It is expected that the average downtime of the item/ system will be less than half the maximum downtime (i.e. defined as number of days for which an item or equipment is not useable because of inability of the Bidder to repair it) as mentioned in the form of technical details. In case an item is not usable beyond the stipulated maximum downtime the Bidder will be required to arrange for immediate replacement of the same till it is repaired. Failure to arrange for the immediate repair/replacement, the Prime Vendor will be liable for a penalty of 0.1% of the Total Contract amount for each Phase per Day. The amount of penalty will be recovered from the Performance Security guarantee during warranty period.

35. Bank Guarantee: Within 21 days of the receipt of notification of award from IRDA, the successful bidder shall furnish the performance security in the nature of Bank Guarantee in the Performance Security Form provided herein or in another form acceptable to IRDA for Rs.50,00,000/‐ (Rupees Fifty lakhs  only) a minimum period of two years from the date of expiry of the contract or earlier termination of the contract, which the firm/organization will have to get extended for the period which IRDA may decide to extend the contract at the discretion of IRDA. Failure of the successful bidder to comply with the requirement shall constitute sufficient grounds for the annulment of the award and forfeiture of the bid security, in which event IRDA may make the award to the next lowest evaluated bidder.

36. Disruption of progress: The bidder shall give notice to IRDA whenever planning or execution of the Works is likely to be delayed or disrupted.

37. Extension of time: Delivery of the services shall be made by bidder in accordance with the work schedule. However, the bidder may claim extension of time limits as set forth in the work schedule in case of:
· Changes ordered by IRDA.
· Delay in providing any material, drawing or services, which are to be provided by IRDA.
· Force Majeure (as per clause 62) and
· Delay in performance of work caused by orders issued by the IRDA relevant to but not included in the contract.
The bidder shall submit to IRDA a notice of a claim for an extension of the time for achieving Operational Acceptance, together with particulars of the event or circumstance justifying such extension as soon as reasonably practicable after the commencement of such event or circumstance. After receipt of such notice and supporting particulars of the claim, the purchaser and the bidder shall agree in writing upon the period of such extension.

38. Coordination: The bidder shall at all times co‐operate with IRDA/IIB with respect to Technical Assistance and IRDA/IIB shall provide suitable contact point to co‐operate with and assist the personnel in carrying out the services.

39. Amendments: No amendment or other variation of the Contract shall be effective unless it is in writing, is dated, expressly refer to the Contract, and is signed by a duly authorized representative of each party hereto.

40. Delays in Delivery & Installation of the systems and Services by the Bidder
a) Time Lines – The Bidder must deliver & install the hardware and the System and Application software within 60 days from the date of award of contract. If the Bidder fails to do so, the IRDA shall take action as required.The actual statement of work will be decided at the time of contract finalisation taking into account the timelines for installation and customisation of all modules.
b) If at any time during performance of the Contract the Bidder should encounter conditions impeding timely delivery of the systems and performance of Services, the Bidder shall promptly notify the IRDA in writing of the fact of the delay, its likely duration and its cause(s). As soon as practicable after receipt of the Bidder’s notice the IRDA shall evaluate the situation and may, at its discretion, extend the Bidder’s time for performance with or without liquidated damages, in which case the extension shall be ratified by the parties by amendment of the Contract.
c) A delay by the Bidder in the performance of its delivery obligations or non-performance of the contract in whole or part for whatsoever reason  shall render the Bidder liable to the imposition of liquidated damages pursuant to conditions of Contract unless an extension of time is agreed upon pursuant to conditions of Contract without the application of liquidated damages.

41. Liquidated damages for delay in completion: If the bidder fails to deliver and successfully implement the proposed solution within the stipulated time schedule framed by IRDA or by the date extended by IRDA, it will be considered as breach of contract. In such case, the bidder shall be liable to pay liquidated damages (LD), which would be mutually agreed at the time of signing of the contract. However, no such Liquidated Damages shall be levied where the delay is attributable to IRDA or due to Force Majeure.

42. Liability of bidder: In case any defect or inadequacy appear in the services rendered by the bidder prior to the date of final acceptance of the work by IRDA, the bidder shall perform at his own initiatives and free of any cost to IRDA, all such services as shall be necessary to remedy the identified defect or inadequacy.

43. [bookmark: _Toc83018559][bookmark: _Toc86566318][bookmark: _Toc86743394][bookmark: _Toc86744565]Governing Language: The Contract shall be written in English language. All correspondence and other documents pertaining to the Contract, which are exchanged by the parties, shall be written in the same language.

44. [bookmark: _Toc83018560][bookmark: _Toc86566319][bookmark: _Toc86743395][bookmark: _Toc86744566] Applicable Law and Jurisdiction of Courts: The Contract shall be interpreted in accordance with the laws of the Union of India and subject to the jurisdiction of Courts in India.

45. Risk and cost: Without prejudice to any of its legal rights, IRDA shall have the power to recover the amount due to damage, from any money due or likely to become due to bidder from any contractual value pending or liable to be pending at IRDA. The payment or deduction of such compensation shall not relieve the bidder from it’s obligation to complete the work or from any of other obligations/ liabilities under the contract. In case of failure of bidder to complete the work, IRDA will have the right to order some other agency to complete the work after issuance of a notice in writing of minimum ten days by IRDA. The bidder will be liable to bear the cost of work by the other agency to the extent of the value of the contract.

46. Award of contract: The successful bidder shall be invited to do a detailed presentation giving the solution  approach covering the following:


a. Justification for the commercials quoted with a detailed statement of work and hardware/software solutions including sizing of the solutions.
b. Mapping of the solutions ,both hardware and software, to the business and technical requirements item-wise and the rationale for choosing the solution suggested (For example, a solution may work in one kind of environment) 
IRDA reserves the right to negotiate the contract price and to modify the stack where the business or/and Technical requirements can be better met with the modification mutually agreed.

47. Signing of Contract: The successful bidder shall be required to enter into a Service Level Agreement as provided by IRDA within Seven days of the award of the work or within such extended period as may be specified by IRDA. The agreement shall include system & procedure to be adopted by bidder as desired by IRDA. The Firm/organization is also required to enter into a Non‐Disclosure Agreement with IRDA for confidentiality/secrecy of data/system and processes.

48. [bookmark: _Toc83018492][bookmark: _Toc86566251][bookmark: _Toc86743327][bookmark: _Toc86744499]Non-Disclosure Clause: All information which is marked as "confidential" or if disclosed orally will be identified as "confidential". The Purchaser and the bidding bidder shall keep confidential and shall not, without the written consent of the either party hereto, divulge to any third party. The bidding bidder may use in its business activities the ideas, concepts and know‐how contained in the confidential information which are retained in the memories of bidding party’s employees who have had access to the confidential under this contract. The bidding bidder shall take all necessary steps to ensure confidential handling of all information developed or acquired by the party form IRDA. The bidder (and its employees) shall not, unless the IRDA gives permission in writing, disclose any part or whole of this RFP document, of the proposal and/or contract, or any specification, plan, drawing, pattern, sample or information furnished by the IRDA (including the users), in connection therewith to any person other than a person employed by the bidder in the performance of the proposal and/or contract. Disclosure to any such employed person shall be made in confidence and shall extend only so far as may be necessary for purposes of such performance. The bidder shall ensure that its employees or any of its agents who would be engaged by the bidder in connection with above maintains strict confidentiality. In case of consortium proposals, all members of the consortium shall ensure the above. The bidder, its employees and agents shall not without prior written consent from the IRDA make any use of any document or information given by the user, except for purposes of performing the contract award. In case of breach the IRDA shall take such legal action as it may be advised. The solution developed in respect of the fraud analytics, big data analytics and the source  code for the customized part of any software and complete hardware shall be the property of the IRDA/IIB. As such, the bidder shall establish systems and shall assure at all times that the solution developed shall not be used in part/full elsewhere without an explicit consent from the IRDA/IIB.


49. Misrepresentation: Any material deviation in delivery or any willful misrepresentation of material facts generally and in respect of Qualification criteria/Insurance fraud solution implementation experience/capability specifically will lead to the rejection of the bid without prejudice to other actions that IRDA may take. In case, a material misrepresentation is made in the bid submitted by a consortium, bidder(s) will be individually and severally liable from risk and cost point of view. An undertaking from the bidder that the bidder is complying with all the conditions of the Contract and Technical Specifications of the Bidding Document as no deviation will be acceptable to the IRDA. An item-by-item commentary, on the IRDA’s scope and requirements, demonstrating substantial responsiveness of the proposed solution to those specifications is required to be submitted as an Annexure to Technical Bid. As a part of the commentary, the Annexure should clearly specify the complete solution stack that includes database solution, middle layers such as ETL, DQ, etc., the logical data model, reporting tools and any other component by mapping to both the functional and technical requirements. Any deviations or exceptions to the provisions of the Technical Specifications will not be accepted.

50. [bookmark: _Toc9181383][bookmark: _Toc59426453][bookmark: _Toc82543289][bookmark: _Toc82543906]Scalability & Compatibility : It is mandatory that the proposal indicate the scalability in terms of volumes specifying time and resources that would be required to extend the solution as demands increase. The increase in demand will be both in terms of actual load and future functionality. It is mandatory that the proposal clearly indicates the upper limit on capacities and features as well as the limitations of the solution in terms of number of simultaneous users, etc. It is mandatory that the proposed solution should be able to seamlessly communicate with the existing Insurers’ systems, including hardware, system, application software etc.
Please provide details on scalability based on the product(s) architecture in a separate Annexure detailing Technical specification. In addition, please discuss:
· Is scalability dependent on product software and/or hardware?  To what extent can hardware be added without impacting functionality and performance? 
· Can the system be distributed securely across multiple remote (geographic) environments and servers?
· What load balancing features are provided in your product(s)?



51. [bookmark: _Toc83018535][bookmark: _Toc86566294][bookmark: _Toc86743370][bookmark: _Toc86744541][bookmark: _Toc83018494][bookmark: _Toc86566253][bookmark: _Toc86743329][bookmark: _Toc86744501]Standards: IRDA requires a solution that conforms to open standards in respect of hardware platforms and operating environment.  If the proposed Vendor solution includes any proprietary components, the Vendor should identify such components and also provide details about service availability in terms of support, upgrades, on-going maintenance and other such areas. The Solution offered under this Contract shall conform to internationally acceptable standards. However this does not override the IRDA’s discretion in deciding the Standard at any time during the bidding process.

52. Constraints: It is mandatory that in case there are any technical and/or operational constraints as far as the components of the offered solution are concerned, these should be highlighted in the proposal. The constraints can be in terms of maximum number of users the system can handle at a given point of time, data handling limitations, integrating with other systems, or any other constraint of the proposed solution that the vendors is aware of. 

53. Switching over: It is highly desirable that the offered solution is such that it should be easy for IRDA to switch over to another vendor or solution in future either on termination or expiry of the contract, should it so decide. This involves adherence to open industry standards. In such a case, the vendor should guarantee all support necessary to ensure smooth transition to a different solution/ vendor. Any specific requirements of the vendor in this respect should be clearly spelt out in the proposal. In addition, at the time of the switching over, the bidder shall provide his full support in ensuring a smooth transition to the new vendor/IRDA/IIB. The bidder shall design and adhere to a comprehensive Knowledge transfer mechanism in the form of documentation, training and other support as may be required and to the utmost satisfaction of the IIB/IRDA. The ownership of all the hardware, networking and all equipment shall be with IRDA/IIB and IRDA/IIB reserves all rights over complete hardware stack.

54. RFP Terminology / Interpretation: Throughout this RFP document and any resultant Contract, unless the context otherwise requires or unless inconsistent with the subject matter or context, the following definitions shall apply:

55. Tenure of the Contract: The initial contract shall be for five years  from the date of implementation (unless terminated by IRDA before that date). However, after completion of initial contract, IRDA reserves its right to extend the contract on the terms and conditions mutually agreed between IRDA and the bidder. The bidder shall provide necessary help and necessary training to IRDA’s staff for running the solution without any additional cost.

56. Use of Contract Document and Information: The bidder shall not, without IRDA’s prior written consent, make use of any document, data or information provided by IRDA in Bid document or otherwise except for purpose of performing contract.

57. Prices: Fixation of Prices: Prices payable to the Bidder as stated in the Contract shall be fixed at the time of finalisation of the contract.

58. Escalation of Costs: The Bidder shall in no circumstance be entitled to any escalation of costs or price of any material / items supplied or services tendered under the contract.

59. [bookmark: _Toc83018548][bookmark: _Toc86566307][bookmark: _Toc86743383][bookmark: _Toc86744554]Change Orders: The IRDA may at any time, by written order given to the Bidder make changes within the general scope of the Contract. If any such change causes an increase or decrease in the cost of, or the time required for, the Bidder’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 Bidder for adjustment under this clause must be asserted within 15 days from the date of the Bidder’s receipt of the IRDA’s change order.

60. [bookmark: _Toc83018549][bookmark: _Toc86566308][bookmark: _Toc86743384][bookmark: _Toc86744555]Contract Amendments: No variation in or modification of the terms of the contract shall be made except by written amendment signed by both the parties.

61. Assignment: The bidder shall not assign to anyone, in whole or in part, it’s obligations to perform under the contract, except with IRDA’s prior written consent.

62. Performance Review: IRDA reserves the right to conduct end‐to‐end half‐yearly audit of analysis & reporting of industry‐wide fraud trends, through internal/external Auditor. IRDA can engage a third party for the same. The bidder has to provide all the necessary support for the same. The bidder has to comply with the audit report submitted by the auditors within a maximum period of one month from the date of submission of the Audit report. If the services are not found satisfactory IRDA may take recourse to terminate the contract and invoke Bank guarantee. The decision of IRDA in this regard would be final and binding on the bidder.

63. Conflict of Interest:  Selected Bidder will not be eligible to subsequently quote as vendor / partner / collaborator for any software solution which may be evaluated and recommended under the scope of work of this Health Fraud Analytics Project.

64. Notices: Any notice given by one party to the other pursuant to this Contract shall be sent to other party in writing or by Fax and confined in writing to the other Party’s address. Right to use defective equipment If after delivery, acceptance and installation and within the guarantee and warranty period, the operation or use of the equipment proves to be unsatisfactory, the IRDA shall have the right to continue to operate or use such equipment until rectification of defects, errors or omissions by repair or by partial or complete replacement is made.

65. [bookmark: _Toc83018564][bookmark: _Toc86566323][bookmark: _Toc86743399][bookmark: _Toc86744570]Bidder Integrity: The Bidder is responsible for and obliged to conduct all contracted activities in accordance with the contracts using state-of-the-art methods and economic principles and exercising all means available to achieve the performance specified in the contract.

66. [bookmark: _Toc83018565][bookmark: _Toc86566324][bookmark: _Toc86743400][bookmark: _Toc86744571]Bidder’s Obligations: The Bidder is obliged to work closely with the IRDA’s staff, act within its own authority and abide by directives issued by the IRDA from time to time for the implementation activities. The Bidder is responsible for managing the activities of its personnel and will hold itself responsible for any misdemeanours. The Bidder will treat as confidential all data and information about the IRDA, obtained in the execution of his responsibilities, in strict confidence and will not reveal such information to any other party without the prior written approval of the IRDA. The Bidder shall adhere to the provisions of ‘Non Disclosure’ in the same manner as is applicable to bidders as explained under ‘Non Disclosure Clause’ in Part A of this document. In case of breach the IRDA shall take such legal action as it may be advised. In the event of termination of the agreement for any reason whatsoever, the Bidder is required to forthwith return all documentation and information relating to the IRDA in its possession or custody. Alternatively it would be required to destroy any such information in its possession as may be instructed by the IRDA

67. [bookmark: _Toc83018572][bookmark: _Toc86566331][bookmark: _Toc86743407][bookmark: _Toc86744578]Components of the Contract: The Contract will be based on this RFP, and the conditions of the Contract that will be executed at the time of award of contract; the Bidder(s) response to the questions in the RFP; clarifying questions raised in writing by IRDA and the response in writing to those questions; clarifying questions raised in writing by the bidder(s) and the responses in writing to those questions. If any of the terms and conditions under this Contract is held invalid, illegal or unenforceable, this will not affect the validity, legality or enforceability of the other terms and conditions under this Contract.


68. Arbitration: Any dispute or difference whatsoever arising between the parties out of in course of or relating to, the construction, meaning and operation or effect of the contract or the breach thereof shall be raised within two months from the date of occurrence shall be settled through arbitration in India by a Sole Arbitrator from the panel of Indian Council of Arbitration and in accordance with its Rules under the provision of Arbitration and Conciliation Act 1996 and all statutory modification thereof shall be governed such arbitration proceedings. The arbitration will be conducted in English language and Indian law will be applicable. The venue of such arbitration shall be at Hyderabad only. During the arbitration proceedings the successful bidder shall continue to work under the contract unless otherwise directed in writing by IRDA or unless the matter is such that the work cannot possibly be continued until the decision of the arbitrator or the umpire, as the case may be, is obtained. However in such contingency, IRDA shall be entitled to make alternative arrangements to tackle the situation in the manner it deems fit, at the cost of the bidder, so that the business of IRDA continues without any disruption.

69. Termination: In case the successful bidder fails to fulfill the contractual obligation within stipulated time frame without any valid reason, IRDA reserves the right to terminate the contract by giving 30 days notice provided the failure is not cured within such 30 days notice period. Upon receipt of such notice, the bidder will terminate all tasks in an orderly manner, as soon as practical or in accordance with a schedule agreed to by the parties. In the event of termination, the bidder shall surrender all the information, documents, material gathered during the course of the work to the Authority.
·  In the event there is any material breach of any of the terms and conditions of this Agreement by any party to this Agreement the other Party may terminate this Agreement provided that the party shall serve a non‐compliance one month notice to the defaulting party to rectify the breach or restore the same within the said notice period. After the expiry of said notice period the Agreement shall come to end if the material breach is not rectified or restored by the defaulting party within the said notice period and thereafter IRDA shall pay to Bidder all payments due as of the termination date stated in the notice on pro rata basis including those for the proportion of work completed in the on‐going stage and to the extent the deliverables supplied and the services rendered upto the date of termination. 
·  Either Party shall be entitled to terminate this Agreement forthwith in the event of the other Party:going into compulsory or voluntary liquidation or winding up; or assigning its property and/or assets for the benefit of its creditors materially affecting its abilities to perform this Agreement.
· by giving a 3 months notice in writing to the other upon situations arising due to non‐compliance of the stipulations of this contract or for any other reason.
·  Any termination of this Agreement howsoever caused, shall not effect any accrued rights or liabilities of either party nor shall it effect the coming into force or the continuance in force of any provision hereof which is expressly or by implication intended to come into or continue in force on or after such termination. Upon the termination of the Agreement:
· bidder shall hand‐over of all the necessary documents and other materials obtained by it in relation to the managed services during the term of this Agreement.
· bidder shall ensure that the hosting arrangements, if any are transferred (with no cost to IRDA) smoothly to the service provider identified by IRDA

70. [bookmark: _Toc83018555][bookmark: _Toc86566314][bookmark: _Toc86743390][bookmark: _Toc86744561]Termination for Insolvency: The IRDA may at any time terminate the Contract by giving written notice to the Bidder, if the Bidder becomes bankrupt or otherwise adjudged insolvent. In this event termination will be without compensation to the Bidder, provided that such termination will not prejudice or affect any right of action or remedy, which has accrued or will accrue thereafter to the IRDA

71. Termination for Convenience: The IRDA, by written notice sent to the Bidder may terminate the Contract, in whole or in part, at any time for its convenience. The notice of termination shall specify that termination is for the IRDA’s convenience, the extent to which performance of the Bidder under the Contract is terminated, and the date upon which such termination becomes effective.

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

72. Force Majeure:

a. Neither IRDA nor the bidder shall be liable to the other for any loss or damage which may be suffered by the other due directly to the extent and for the duration of Force Majeure events such as but not limited to acts of God not confined to the premises of the Party claiming Force Majeure, flood, drought, lightning or fire, earthquakes, strike, lock-outs beyond its control, labour disturbance not caused at the instance of the Party claiming Force Majeure, acts of government or other competent authority, war, terrorist activities, military operations, riots, epidemics, civil commotions etc. No failure, delay or other default of any contractor or sub-contractor to either Party shall entitle such Party to claim Force Majeure under this Article. 
b. The Party seeking to claim Force Majeure shall promptly, within two days of the event being noticed by the Party, notify the other Party of the occurrence of a Force Majeure event as a condition precedent to the availability of this defense with particulars detailed in writing to the other Party and shall demonstrate that it has taken and is taking all reasonable measures to mitigate the events of Force Majeure. 
c. In the event the Force Majeure substantially prevents, hinders or delays the Bidder's performance of Services necessary for project‟s implementation or the operation of project’s critical business functions for a period in excess of 5 days, IRDA may declare that an emergency exists. When the situation arising out of Force Majeure comes to an end in the assessment of Project Director, IRDA, the following conditions shall apply: 
i. Prior to commencement of operations: If the event of Force Majeure had occurred prior to commencement of operations i.e. prior to “Go-Live”, then upon its coming to an end the Bidder shall resume normal activities under this agreement immediately. IRDA, if it considers necessary, may grant an extension of time to the Bidder for resuming normal activities under this agreement. If the Bidder does not resume normal activities immediately or within the extended period, if any, granted, IRDA will have the option to levy penalties of Rupees One lakh per day of delay, invoke the Performance Guarantee, obtain substitute performance from an alternate agency at the cost of Bidder and/or terminate this Agreement. 
ii. Post commencement of operations: If Force Majeure had occurred post commencement of operations i.e. post “Go-Live”, then upon its coming to an end, the Bidder shall resume normal services under this agreement immediately. IRDA, if it considers necessary, may grant an extension of time to the Bidder for resuming normal services under this agreement. However, IRDA will deduct for each day of the extension period 1% of the EQI payable to the IA from the next actual amount payable to the IA. If normal services are not resumed immediately or within the extended time, IRDA will have the option to invoke the Performance Guarantee and/or terminate the Agreement. 
All payments pursuant to termination due to Force Majeure event shall be in accordance with the Terms of Payment Schedule (Schedule VI) of this agreement. 
Notwithstanding the terms of this Article, the failure on the part of the Bidder under the SLA or terms under the SLA to implement any disaster contingency planning and back-up and other data safeguards in accordance with the terms of the SLA or this Agreement against natural disaster, fire, sabotage or other similar occurrence shall not be an event of Force Majeure. 

73. Disclaimer: Subject to any law to the contrary, and to the maximum extent permitted by law, IRDA and its Directors, officers, employees, contractors, agents, and advisers disclaim all liability from any loss or damage suffered by any person acting or refraining from acting because of any information including forecasts, statements, estimates, or projections contained in this RFP document or conduct ancillary to it whether or not the loss or damage arises in connection with any negligence, omission, default, lack of care or misrepresentation on the part of IRDA or any of its officers, employees, contractors, agents, or advisers
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