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DISCLAIMER

The information contained in this Request for Pr
Applicants, whether verbally or in documentary or any other form by or on behalf of the APSFL or any of its
employees or advisers, is provided to Applicamtsthe terms and conditions set out in this RFP and such
other terms and conditions subject to which such informatiproiaded.

This RFP is not an agreement and is neither an offer nor invitation by the APSFL to the prospective Applicants
or any otheiperson. The purpose of this RFP is to provide interested parties with information that may be
useful to them in the preparation of their Proposals pursuant to this RFP. This RFP includes statements, which
reflect various assumptions and assessments draveby APSFL. Such assumptions, assessments and
statements do not purport to contain all the information that each Applicant may require. This RFP may not be
appropriate for all persons, and it is not possible for the APSFL, its employees or advismrsidercthe
objectives, technical expertise and particular needs of each party who reads or uses this RFP. The
assumptions, assessments, statements and information contained in this RFP, may not be complete, accurate
adequate or correct. Each Applicahbsld, therefore, conduct its own investigations and analysis and should
check the accuracy, adequacy, correctness, reliability and completeness of the assumptions, assessments ar
information contained in this RFP and obtain independent advice from aijppespurces.

Information provided in this RFP to the Applicants is on a wide range of matters, some of which depends
upon interpretation of law. The information given is not an exhaustive account of statutory requirements and
should not be regarded as a complete dnaitative statement of law. The APSFL accepts no responsibility

for the accuracy or otherwise for any interpretation or opinion on the law exphessad

The APSFL, its employees and advisers make no representation or warranty and shall havéynio labyl

person including any Applicant under any law, statute, rules or regulations or tort, principles of restitution or
unjust enrichment or otherwise for any loss, damages, cost or expense which may arise from or be incurred or
suffered on account adinything contained in this RFP or otherwise, including the accuracy, adequacy,
correctness, reliability or completeness of the RFP and any assessment, assumption, statement or informatior
contained therein or deemed to form part of this RFP or arisiagyinway in this Selection Process.

The APSFL also accepts no liability of any nature whether resulting from negligence or otherwise, howsoever
caused, arising from reliance of any Applicant upon the statements contained in this RFP.

The APSFL may in itebsolute discretion, but without being under any obligation to do so, update, amend or
supplement the information, assessment or assumption contained in this RFP.

The issue of this RFP does not imply that the APSFL is bound to select an Applicant poita #pe
Selected Applicant, as the case may be, for the RFP, APSFL reserves the right to reject all or any of the
Proposals without assigning any reasehstsoever.

The Applicant shall bear all its costs associated with or relating to the prepanadiculamission of its
Proposal including but not limited to preparation, copying, postage, delivery fees, expenses associated with
any demonstrations or presentations which may be required by the APSFL or any other costs incurred in
connection with or relatg to its Proposal. All such costs and expenses will remain with the Applicant and

the APSFL shall not be liable in any manner whatsoever for the same or for any other costs or other expenses
incurred by an Applicant in preparation or submission of tlopddal, regardless of the conduct or outcome

of the selectiomprocess
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1. INVITATION FOR BID

1.1 Project Background

Under the | eadership of Hono6bl e Chief Mi ni ster,
Pradesh (AP) is making all efforts to become a digitally empowered state. The Department of School
Education (DSE) envisions using technology for improvétigdent learning in classrooms. To meet this
objective it is planned to set up virtual classroom systems in identified government/municipal schools to
enhance the learning skills and knowledge levels of the students by providing qualitative digitaiedialti
content.

Andhra Pradesh State FiberNet Limited (APSFL) has floated a RFP (vide reference APSFL/School
Education/108/2016, Dated 21/12/2016) for selection of agency for Implementation and Management of
Cloud based Virtual Classroom System in ideedifschools in the State. Therefore APSFL intends to select
the Project Monitoring Agency (PMA) to provide Technical advisory and Project Management Support to
APSFL for implementing VCRS through an open competitive bidding in accordance with the preestdure
out herein. In this regard APSFL invites proposal from interested and eligible firms to provide the
consultancy services as detailed in this RFP.

1.2 Inviting Authority

APSFL, a fully owned entity of the Govt. of Andhra Pradesh (AP), invites bids fremprtdspective bidders

for providing Project Management Support to APSFL for implementing VCRS. The selected agency has to
provide support to APSFL to monitor the execution of VCRS project across the state of AP which includes
implementation and Operation Blaintenance by the Virtual Classroom Implementation Agency (VCIA)
selected by APSFL through an open tendering process. The selected PMA has to provide Technical advisory
and Project Management Support to APSFL for one year, which includes implemenjatiGhAb

Any proposal received by APSFL after the deadline for submission of proposals mentioned in the Key
Events & Dates as mentioned in this RFP shall summarily be rejected.

1.3 About the RFP Document

a) This RFP provides information regarding the Background of the project, Scope of Work, and other
related information to the Bidder(s).

b) Bidders are expected to examine all instructions, forms, terms, project requirements and other
information in the RFP docuent. Failure to furnish all information as stated in the RFP document or
submission of a proposal not substantially responsive to the RFP document in any respect will be at
the Bidder's risk and may result in rejection of gheposal.
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1.4 Key Events &Dates
1 | Name of the Authority Andhra Pradesh State FiberNet Limited
2 | Name of the Assignment Selection of Project Monitoring Agency (PMA) to provi
Technical advisory and Project Management Support to AR
for implementing Virtual Classroom System (VCRS)
3 | RFP Number APSH./PMA/VCRS/250/2017/03, Date@9/05/2018
4 | Last date and time for receiving | 1505/2018 at 3:00 PM
gueries/clarifications
5 | Last date and time fosubmission | 24/05/2018 at 3:00 PM
of Proposal (Proposal Diate
P (Prop ) The proposal is to be submitted www.apeprocurement.gov.on
e-procurement portal.
6 | Date and time of opening d®re | 24/05/2018 at 4:00 PM
q:J;IIS;:ZIIISon Onande roctjr(:::g Andhra Pradesh State FiberNet Limited
plat?orm P NTR Administrative Block, 3rd Floor, Pandit Nehru Bus
P Station, NH-65, Vijayawada 520013
Web addressyww.apsfl.in
Email addressapsfl@ap.gov.in
7 | Date and time of openingof | To be intimated to the technically qualified agencies at a latg
financial proposal date
8 | Bid Processing Fee (Non | INR 40,000 (Forty Thousand Indian Rupees Only)
efundable . . .
ret ) In the form of Demand Draft issued by one of the Nationaliz
Scheduled Banks in India drawn in favourfofdhra Pradesh
St at e Fi b payaNleat Vijayawnhda.
The DD hardcopy must be submitted in APSFL office
Vijayawada before proposal due date.
9 | Bid Security / EMD (Refundable) | INR 5,00,000 (Five Lakh Indian Rupees Only)
In the form of Bank Guarantee issued by one of the Nationa|
/ Scheduled Banks in India drawn in favourafdhra
Pradesh State FiberNet Ltd payable aVijayawada.
Bid Security / EMD should be valid for a period of 180 (C
Eighty) days from Proposal Due Date. The Bid Security / E
will be refunded to unsuccess$fApplicant agencies within 3
(Thirty) days of completion of selection process.
10 | Performance Bank Guarantee 5% of the Total Project Cost from the successful Bidder
In the form of Bank Guarantee issued by one of the Nationa
/ Scheduled Commercial Banks in India drawn in favour of
Andhra Pradesh State FiberNet Ltd payable at Vijayawada.
11 | For any enquiries and clarification| ED Commercial,
Andhra Pradesh State FiberNet Limited
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please contact: NTR Administrative Block, 3rd Floor, Pandit Nehru Bus
Station, NH-65, Vijayawada 520013

Web addressyww.apsfl.in

Email: edc.apsfl@ap.gov.in

12 | Validity of the Proposal Bidder proposals shall remain valid for a period of 180 days
from the Proposal Due Date

ImportantNote: Proposals/Bids submittedthout bid processindee/bid security shalummarilybe
rejected.

1.5 Procedure for Bid Submission

The Bidder shall submit their response through Bid submission procesdPmtwement platform at
www.apeprocurement.gov.hby following the procedure given below:

The bidder would be required to register on thgracurement platfornwww.apeprocurement.gov.ior
https://tender.apeprocurement.goaimd submit their bids online.

In case any bidder is not able to upload the entire set of documenmacueement platform either due to
space/size constraint or any other technical hitches, only in such cases, the relevant hard copies of the left
over documents which could not belagded on gorocurement platform may be submitted in sealed covers

in APSFL office located at 3rd Floor, NTR Administrative Block, Pandit Nehru Bus Statior6a\H
Vijayawada, Andhra Pradesh, before the stipulated closure time of bid submissioncaitiiglate from

the bidder in this regard detailing the reasons for submitting the hard copies, if any, duly bringing out issues
faced in uploading them on-pgocurement platform, if any, shall also be submitted. The uploaded
documents on the-grocurement fatform and the hard copies submitted in sealed covers, if any, together
will be treated as a single set of documents under a bid and will be evacededingly.

The bidders shall submit their P@ualification Bid, Technical bid and Price bid onlime&Procurement

web site. The bidders shall upload the scanned copies of all the relevant certificates, documents etc., in
support of their PrQualification, Technical bids and other certificates/documents with clear readability, in
the eProcurement webite. The bidder should sign on all the statements, documents, certificates uploaded
in the eProcurement website, owning responsibility for tlweirectness/authenticity.

1.6 Registration with e-Procurementplatform:

For registration and online bid subm@sbidders may contact HELP DESK www.apeprocurement.gov.in
Or https://tender.apeprocurement.gov.in

1.7 Digital Certificate authentication:

The bi dder shall aut hent i c at ertificate efor subndttingwthe thid t h e
electronically on &rocurement platform and the bids not authenticated by digital certificate of the bidder
will not be accepted on theRrocurement platform.

For obtaining Digital Signature Certificate, you may pleas#act:
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Andhra Pradesh Technology Services Limited, Vijayawaga.apts.gov.in/

(OR)

You may please contact any Registration Authorities of Certifying Authorities in India. The list of CAs is
available in the link provided below.

https://tender.apeprocurement.gov.in/DigitalCertificate/signature.html

1.8 Hard copies:

1.9

1. All the bidders shall suhit the hardcopy of the DD towards the bid processing fee in APSFL office
at Vijayawada before proposal due date. All the bidders shall invariably upload the scanned copies
of DD/BG in eProcurement system and this will be the primary requirement to eortbiel bid
responsive.

2. APSFL shall carry out the technical evaluation solely based on the uploaded certificates/documents,
DD/BG towards EMD in the-®rocurement system and open the price bids of the responsive and
technically qualified bidders only.

3. APSFL will notify the successful bidder for submission of original hardcopies of all the uploaded
documents and DD/BG towards EMD prior to entering adceement.

4. The successful bidder shall invariably furnish the original DD/BG towards EMD;
Certificates/Documents of the uploaded scanned copies to the RFP Inviting Authority before
entering into agreement, either personally or through courier or post and the ofdbiptsame
within the stipulated date shall be the responsibility of the successful bidder. APSFL will not take
any responsibility for any delay in receipt/amteipt of original DD/BG towards EMD,
Certificates/Documents from the successful bidder bef@stipulatedime.

On receipt of documents, APSFL shall ensure the genuinity of the DD/BG towards EMD and all other
certificates/documents uploaded by the bidder-Pracurement system in support of the qualification
criteria before concluding thegreement.

Deactivation of Bidders

Vide Ref GO Ms. No.174 I&CAD dated 19-2008, if any successful bidder fails to submit the original
hard copies of uploaded certificates/documents, DD/BG towards EMD within stipulated time or if any
variation is noticed beveen the uploaded documents and the hardcopies submitted by the bidder, the
successful bidder will be suspended from participating in the RFPsPosacarement platform for a
period of 3 years. The-Rrocurement system would deactivate the user ID of de@wlting bidder

based on the trigger/recommendation by the RFP Inviting Authority in the system. Besides this, APSFL
shall invoke all processes of law including criminal prosecution of such defaulting bidder as an act of
extreme deterrence to avoid dedan the RFP process for execution of the development schemes taken
up by the government. Other conditions as per RFP documespaieable.

The bidder is requested to get a confirmed acknowledgement from the RFP Inviting Authority a proof of
Hardcopiesubmission to avoid any discrepancy.
a) Payment of TransactionFee:

It is mandatory for all the participant bidders from 1st January 2006 to electronically pay a prescribed
nonrefundable Transaction fee to M/s. APTS, the service provider through "Payntemta@ervice
on EProcurement platform". The Electronic Payment Gateway accepts all Master and VisaGaredit
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issued by any bank and Direct Debit facility/Net Banking to facilitate the transaction. This is in
compliance as per G.0.M&3 dated 07.05.2006.

b) Corpus Fund:

As per GO MS No.4,user departments shall collect 0.04% of ECV (estimated project cost) with a cap of
Rs.10,000 (Rupees ten thousand only) for all works with ECV upto Rs.50 Crores, and Rs.25,000/
(Rupees twenty five thousand only) for works with ECV ablege0 Crores, from successful bidders on
e-Procurement platform before entering into agreement / issue of purchase orders, tqwacdsesnent

fund in favour of Managing Director, APTS. There shall not be any charge towRm&@ement fund

in case ofvorks, goods and services with ECV less than and upto Rakii®

c) REP Document:

The bidder is requested to download the RFP document and read all the terms and conditions mentioned
in the RFP Document and seek clarification if any from the RFP Invitintpokily. Any offline bid
submission clause in the RFP document could be neglected.

The bidder has to keep track of any changes by viewing the Addendum/Corrigenda issued by the RFP
Inviting Authority from timeto-time in the eProcurement platform. The Deapment calling for RFPs
shall not be responsible for any claims/issues arising out of this.

d) Bid SubmissionAcknowledgement:

The bidder shall complete all the processes and steps required for Bid submission. The system will
generate an acknowledgement watlhunique bid submission number after completing all the prescribed
steps and processes by the bidder. Users may also note that the bids for which an acknowledgement is not
generated by the-grocurement system are treated as invalid or not saved in $hesySuch invalid

bids are not made available to the RFP Inviting Authority for processing the bids. The Government of AP

is not responsible for incomplete bid submissiomnggrs.

1. The bidders may contact the EDC, APSFL Vijayawada for any further infiomat
clarifications one-procurement.

2. The bidders need to register on the electronic procurement market place of Government of
Andhra Pradesh i.ewww.eprocurement.gov.irOn registration in the-procurenent market
place they will be provided with a user ID and password by the system using which they can
submit their bids otine.

3. While registering on the-procurement market place, the bidders need to scan and upload the
required documents as per the RFP requirements on to their profile.-gitoeueement
market place provides an online sg#frvice registration facility to all shcContractors who
are already registered with respective participating departments for supply of specified goods
andservices.

4. All the bidders shall invariably upload the scanned copies of DD/B@imeurement system
and this will be the primary requiremt to consider the bid as responsive. The Department
shall carry out the Technical bid evaluation solely based on the uploaded
certificates/documents, DD/BG towards EMD in thgrecurement system and open the price
bids of the eligible and responsive téls. The Department will notify the successful bidder
for submission of original hard copies of all uploaded documents and DD/BG towards EMD
prior to entering intagreement.

5. The bidders shall furnish a declaration in online stating that the soft cqpeesiad by them
are genuine. Any incorrectness/deviation noticed will be viewed seriously andrapart
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cancelling the work duly forfeiting the EMD, criminal action will be initiated including
suspension of business.
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2 TERMS AND CONDITIONS

2.1 Earnest Money Deposit(EMD)

5. Bidders shall submit EMD of Rs. 5.00 lakh (Five Lakh Rupees Only) along with their Bids, in the
form of a Demand Draft / Bankers Cheque OR Bank Guarantee issued by any Nationalized/
Scheduled Commercial barik favour of Andhra Pradesh State FiberNet Limited, payable at
Vijayawada, and should be valid for 180 days from the due date BFfRe

6. The EMD amount is interest free and will be refundable to the unsuccessful bidders without any
accrued interest dn

7. The bid / proposal submitted without EMD, mentioned above, will summariigjbeted.

8. The EMD may be forfeited:

i.  If a bidder withdraws its bid during the period of hidlidity.
i. In caseof a successful bidder, if the bidder faitssign the contradh accordance
with this RFP.

2.2  Amendment of RFPDocument

APSFL may, for any reason, whether at own initiative or in response to a clarification requested by a
prospective Bidder, modify the Bid Document by amendment. All the amendments made in the document
would be published in the websitevw.apsfl.inand on the @rocurement platform. APSFL shall not be
responsible if the Bidders do not get the individual intimates of such amendments. All such amendments
shall be bindingon all the Bidders. The Bidders are also advised to visit the aforementioned website on
regular basis for checking any updates. APSFL also reserves the rights to amend the dates mentioned in this
RFP for Bid process.

2.3 Pre-Bid Queries

APSFL may incorporate any changes in the RFP based on acceptable suggestions receivbitl in pre
queries. The decision of APSFL regarding acceptability of any suggestion shall be final in this regard and
shall not be called upon to question under any mistances. It may not be possible to answer questions
which are received late. The responses to the queries shall be uploaded by way of hosting
amendments/clarifications on the website (wevw.apsfl.in in accordance with the respective clauses of the
RFP.

2.4 Cost of Bidding

The Bidder is responsible for all costs incurred in connection with participation in this process, including,
but not limited to, costs incurred in conduct of informative and other diligence activities, participation in
meetings/discussions/presentatiomseparation of proposal, in providing any additional information
required by APSFL to facilitate the evaluation process, and in negotiating a definitive Service Agreement
and all such activities related to the Bid process. This RFP does not commit AP8kéartba Contract or

to engage in negotiations. Further, no reimbursable cost may be incurred in anticipation ofobward
Contract for implementation &froject.
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2.5 SiteVisit

The Bidder may visit and examine sites at a time to be agrébdARISFL, and obtain all information on

own responsibility that may be necessary for preparing the Bid Document. The visit may not be used to raise
questions or seek clarification; such matters must be submitted in writing. The costs of visiting the site(s
shall be at Bidder's owexpense.

2.6 Language ofBids

The proposal and all correspondence and documents shall be written in English. In case of accompanying
literature or brochures etc., being in a language other than English, a certified translatidmstmmpany

the documents as a part of the RFP. All proposals and accompanying documentation will become the
property of APSFL.

2.7 Bid Prices

1. The Bidder shall indicate the price in the prescribed format, the unit rates and total Bid Prices of the
items. The price discovery furnished by the Bidder in accordance with format provided in the RFP
will be for the purpose of arriving at costs in case $cope of work is modified either by addition/
deletion/ change in quantities as per need. For finalizing the selection of the agency, only the total
bid price will beconsidered.

2. The Bidder shall prepare the Bid based on details provided in the RFRustt be clearly
understood that the Scope of Work is intended to give the Bidder an idea about the order and
magnitude of the work and is not in any way exhaustive and guaranteed by APSFL. The Bidder
shall carry out all the tasks in accordance with tlggirement of the RFP and due diligence and it
shall be the responsibility of the Bidder to fully meet all the requirements BiRRe

2.8 Bid Currencies
Prices shall be quoted in Indian Rupees (INR).

2.9 Bidder Qualification

1. The Bidder may be either the Pripal Officer or duly Authorized Representative, in either case
shall submit a Certificate of authority. All Certificates and documents (including any clarifications
sought and any subsequent correspondences) received hereby, shall, as far as possihele fu
and signed by the authorized representative or the Prir@@ffieér.

2. The authorization shall be indicated by written Power of Attorney accompanying the Qualification
Bid.

2.10 Bid Validity Period

The proposals shall be valid for a period of 180 days from the date of submission of Bids. On completion
of the validity period, unless the Bidder withdraws proposal in writing, it will be deemed to be valid until
such time that the Bidder formally (in iing) withdrawsproposal.

2.11 Modification and Withdrawal of Bids

No proposal may be modified / withdrawn in the interval between the deadline for submission of proposals
and the expiration of the validity period specified by the Bidder on the proposallfocase the Bidder
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wishes to withdraw the Bid after the date of opening of the bids, the bidder may do so, but the EMD of the
Bidder shall be forfeited.

2.12 Opening of Bids

The Bids (PreQualification, Technical and Financial) will be oyl on the @procurement platform on the
date and time as specified in the RFP schedule.

2.13 Evaluation of Bids

1. The Bids of only those Bidders, whose Bid Processing Fee and EMD are in order acidebeed.

2. Bidders need to fulfill all the Qualification conditions mentioned in the RFP. The technical
committee will examine the Bids to determine whether they are complete, whether the Bid format
conforms to the RFP requirements, whether documents have beenypsaperd, and whether the
Bids are generally inrder.

3. Bids of Bidders whose Qualification proposal does not meet the set criteria shall be rejected
forthwith.

4. The Price Bids of disqualified Bidders will not bpened.

5. The Authority/Technical Committee maseek clarifications/inputs from the bidders wherever
deemed necessary. The primary function of clarifications in the evaluation process is to clarify
ambiguities and uncertainties arising out of the evaluation of the Bid Documents. Clarifications
provide the opportunity for the Committee to state its requirements clearly and for the Bidder to
more clearly state itgroposal.
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2.14 Bids Not Considered ForEvaluation

Bids that are rejected during the Bid opening process due to incomptet@elttation or late receipt shall
not be considered for further evaluation.

2.15 Pre-Qualification Evaluation of bids

The prequalification evaluation shall be done as per section 5 of this RFP
2.16 Technical Evaluation ofBids

All bids which qualify the Pr&ualification criteria as per section 5 of this RFP would be reviewed for
Technical Evaluation as mentioned in section 6 of this RFP

2.17 Opening and Comparison of Price Bids and AwardCriteria

The Price Bids of the technically qualified Bidders will be opened by Technical/ Evaluation Committee of
the Authority. The price bids will be evaluated as per the section 11 of this RFP and will be considered for
award of the project by the Authority sabj to fulfillment of all necessary conditions as per this RFP.

2.18 Redctification of Errors

1. Bidders are advised to exercise adequate care in quoting the prices. No excuse for corrections in
the quoted price will be entertained after the proposals are ophedtrections, if any, should be
initialed by the person signing the proposal form before submission, failing which the figures for
such items may not be considered.

2. Arithmetic errors in proposals will be corrected as per unit gueted

2.19 Contacting APSFL

Any effort by a Bidder to influence the RFP Issuing Authority in its decision on Bid evaluation, Bid
comparison or contract award may result in disqguece
security.

220 APSFLOG6s right Wookatthe tinye ofdwawmdp € o f

APSFL may at any time, by a written order given to the Bidder, make changes to the Scope of the work
as specified below:

| f any such change causes an increase ofr decr ea
perfamance of any part of the work under the Agreement, whether changed or not changed by the order,
an equitable adjustment shall be made in the Agreement Value or time schedule, or both, and the
Agreement shall accordingly be amended. Any claims by theeBiidd adjustment under this Clause must

be asserted within thirty (30) days from date of
rate of each item quoted/accepted by the selected Bidder shall howesleamgé.

221 APSFLOGs Ri g hanyBidand térejeceapytor All Bids
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APSFL reserves the right to accept or reject any proposal, and to annul the RFP process and reject all
proposalatanytime prior to awardof work, withouttherebyincurringanyliability to theaffectedBidderor
Biddersor anyobligationto inform the affectedBidderor Biddersof thegroundsor A P S F &ctios.

2.22 Signing of Agreement
The signing of agreement for the project is as follows:

2.22.1Signing of Agreement

APSFL notifies the successful Bidder that its proposal has been accepted and APSFL shall enter into an
Agreement with the successful Bidder as per the Master Service Agreement prescribed in section 9 of this
RFP. Upon the successful Bidder's furnishingpefformance security, APSFL will promptly notify each
unsuccessful Bidder and return their EMD.

2.22.2 Discharge of Bid Security(EMD)

Prior to signing of the Agreement, APSFL shall promptly request the Selected Bidder to provide
Performance Guarantee pursuanthis RFP. On receipt of the Performance Guarantee, the Bid security
(EMD) of successful Bidder will be released. The EMD amount of successful bidder can be converted as
part of the Performance Guarantee.

2.23 Expenses for theAgreement
The incidental expensef execution of Agreement shall be borne by the successful Bidder.

2.24 Failure to abide by theAgreement

Failure of the successful Bidder to agree with the Term€dhaditions of the RFP shall constitute
sufficient grounds for the annulment of the award, in which event APSFL may forfeit the EMD /
Performance Bank Guarantee. The contract may be awarded to the L2 Bidder.

2.25 Bank Guarantee for Performance

1. The successfuBidder at own expense shall deposit with APSFL, within 15 (fifteen) days after the
signing of the Contract from APSFL, an unconditional and irrevocable Performance Bank
Guarantee (PBG) from a Nationalized/Scheduled Commercial Bank acceptable to AP3fe., in t
format prescribed in this RFP (in Annexure VIII), payable on demand, for the due performance and
fulfillment of the Agreement by thBidder.

2. The Performance Bank Guarantee may be submit:
guarantee from a Natialized/Scheduled CommercBénk.

3. This Performance Bank Guarantee shall be for an amount equivalent to 5% of Total Project Cost.
All incidental charges whatsoever such as premium, commission etc., with respect to the
Performance Guarantee shall be borne by the Bidder. The Performancet&uaheall be valid for
six months post completion of the Project. Subject to the terms and conditions in the performance
Bank Guarantee, at the end of project the final acceptance sign off, the Performance Bank
Guarantee may be discharged/ returned by FAP&pon being satisfied that there has been due
performance of obligations of the Bidder under the Agreement. However, no interest shall be
payable on Performancauarantee.
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2.26 Rejection Criteria

a)

b)

The proposal of a Bidder is liable to be diatified in the following cases or in case Bidder fails to

meet the bidding requirements as indicated inRfE:

i.  Proposal not submitted in accordance with the procedure and formats prescribed in this
document.

ii.  During validity of proposal, or its extended period after last date and time for submission of
Bids, if any, the Bidder increases the qugtedes.

ii. The Bidder prop®siopgsal @Conditional

iv.  Proposal is received in incompldtem.

v. Proposal is not acenpanied by all the requisitlocuments.

vi.  Information submitted in Qualification proposal is found to be misrepresented, incorrect or
false, accidentally, unwittingly or otherwise, at any time during the processing of the
Agreement (no matter at what stager during the tenure of Agreement incTuding the
extension period i&ny.

Vii. Bidder tries to influence the proposal evaluation process by unlawful means at any point of
time during the Bigrocess.

viii. In case any Bidder submits multiple proposals or if commtarests are found in two or

more Bidders, the Bids are likely to bisqualified.

ix. Bidder fails to deposit the Performance Guarantee prior to signing of the Agreement or fails
to enter into an Agreement within 15 working days of the date of signing of agreement or
within such extended period, as may be specifiedP$FL.

Bidders may spei f i cal | vy note that while evaluating

knowledge expressly or implied, that some Bidders may have colluded in any manner whatsoever or

otherwise joined to form an alliance resulting in delaying the processing of prapesahe

Bidders so involved are liable to be disqualified for this Contract as well as for a further period of

three years from participation in any of the RFPs floatefiRfyFL.

APSFL will reject a proposal for award if it determines that the Biddemmemended for award, or

any of its personnel, or its agents or, Agencies and / or their employees, has, directly or indirectly,

engaged in corrupt, fraudulent, collusive, coercive, or obstructive practices in competing for the

Contract.

2.27 Concessions permisble under statutes

Bidder, while quoting against this RFP, must take cognizance of all concessions permissible under the
statutes including the benefit under Central Sale Tax Act, 1956, failing which it will have to bear extra cost
where Bidder does notvail concessional rates of levies like customs duty, excise duty, sales tax, etc.
APSFL will not take any responsibility towards this.

2.28 Termination of Contract

2.28.1Termination for default

APSFL may without prejudice to any other remedy for breach of contract, by written notice of default with a
notice period of 30 days, sent to the Successful Bidder, terminate the contract in whole or part, (i) if the
Successful Bidder fails to deliver any all of the goods / services within the time period(s) specified in the
Contract, or fails to supply the items as per the Delivery Schedule or within any extension thereof granted
by APSFL; or (ii) if the Successful Bidder fails to perform any of thegation(s) under the contract;
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(iii) if the Successful Bidder, in the judgment of APSFL, has engaged in fraudulent and corrupt practices in
competing for or in executing the Contract.

In the event APSFL terminates the Contract in whole or in part, APSFL may procure, upon terms and in
such manner as it deems appropriate, the goods and services similar to those and delivered and the
Successful Bidder shall be liable to APSFL for any aoldil costs for such similar goods. However, the
Successful Bidder shall continue the performance of the contract to the extenmioated.

2.28.2Termination for Insolvency

APSFL may at any time terminate the Contract by giving written notice with a npeticed of 30 days to

the Successful Bidder, if the Successful Bidder becomes bankrupt or otherwise insolvent. In this event,
termination will be without compensation to the Successful Bidder, provided that such termination will not
prejudice or affect angight of action or remedy that has accrued or will accrue therea®dtI& L.

2.28.3 Termination for Convenience

APSFL may, by written notice, with a notice period of thirty days sent to the Successful Bidder, may
terminate the Contract, in whole or in pat,any time for its convenience. The notice of termination shall
specify that termination is for APSFLO6s convenie
Contract is terminated, and the date upon which such termination becomes effectigeni@ation, the
successful Bidder is not entitled to any compensation whatsoever.

229 Execution of Work Order

The Successful Bidder should nominate and intimate APSFL, a Manager for Single Point of Contact
(SPOC), who should be responsible for effective vee)i of work complying with all the terms and
conditions. The Successful Bidder should ensure that the Manager fully familiarizes with the RFP
Conditions, Scope of Work and deliverables.

230 Penalty for Non-Fulfilment of RFP

A penalty will be levied at the rate specified in the Service Level Agreement in the eventfaffiiorent
or nonobservance of any of the conditions stipulated in the Agreement, Terms and Conditions and Work
Order.

231 Arbitration and Jurisdiction

In cag of any dispute, the matter will be referred to a Sole Arbitrator to be appointed by APSFL in
accordance with the "Arbitration and Conciliation Act 1996". The arbitration shall be held in Andhra
Pradesh, India and the language English only.
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3 PROJECT BACKGROUND

3.1 Overview of theProject

The Virtual Classroom System is a cloud based solution using AP State Fiber Grid backbone for
connectivity to provide entb-end secured solution to render comprehensive centralized tutedng f
central studio to all classrooms across the State in a seamlessly integrated fashion. The queries &
clarifications are envisaged to be optimally handled by faculty available in decentralized district level
studios. The students from about 4000 schablall learn and collaborate through virtual learning
framework through the Audivideo solution commissioneatthe classrooms in eline and offline mode.

3.2 Key Tools for Virtual Classroom

~ Presentation | Learning
Tools -y d Management
*+ On-line /Off-line content delivery = = ' SyStem
* Remote video lecture by experts ) ‘ T ——
‘ Virtua| CIassmm » Students Details
k * Teachers Details
Z on c‘oud *» Attendance

Assessment

Analytics

* Class room Assessment

Report on the following;

* Class performance - School / Class / Student / Subject
* Teacher performance — Class / Subject

* Utilization of IT Resources
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3.3 A Typical logical architecture of the envisagedolution
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3.4 Central Studio Block Diagram
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3.5 District Level Studio Block Diagram
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3.6 Overview of Implementation Phase oVCRS

This phase starts from the date of signing of Aggeement of VCIA till issuance of commissioning
certificate to VCIA.

The Role of VCIA is to Design, Supply, Install, Integrate, Test and Commission the Virtual Classrooms
Solution as per the requirements of APSFL. The total timeline for this phase is 52 weeks w.e.f the date of
signing of Agreement. The VCIA has to creatggbal & support infrastructure in a suitable manner so that

the Virtual Classroom Systems (VCRS) meets the SLA requirements.

The envisaged activities of the VCIA:

3.6.1Implementation Phase

1. VCIA shall conduct site survey of all the envisaged field locati@ehools), if necessary, where
the solution is to be i mplemented,; -infastductuper e par
reqguirement o, any site specific requirements
survey study the VCIA will Dsign Supply, Install the solution at the Virtual Classroom, District
level Studio, Central Studio integrated to the APS&HFaud.

2. The solution includes a methodology to capture and distribute the Video sessions on demand on

APSFL Cloud. Deploy a Learning Magement System (LMS) which will facilitate instant

assessment for Re@lme analytics based Reports as required by Department of School Education

and integrate it with the Dashboard of DSE/GoviABf

The solution should support Multicasting of centrad aistrict studios sessiogssnultaneously.

4. The system should support multiple / parallel, doubt clarification mechanism using central and
multiple district studios with facility to map the interactive questions / clarification to-dgfieed
categories. The VCIA shall coordinate with DSE for stssice in classification of questions /

w

doubts.

5. The VCIA shall provide training to all the end users on the solutions through class roorohands
training at his own expense. Buildee ar ns f or user (do/ donét s, FA
troubleshot), user manuals and both to be made available dimerportal as decided by GoAP /
APSFL.

6. VCIA shall deploy Help Desk and Management System to monitor the project to meet the service
level SLAs.

7. Preparation and Submission of Complete Bill of Materials (BoM) along with detailed technical
specifications, manufacturerds name and part

Shall also provide codification for all the itemislivered.
8. The VCIA shall submit a complete implementation timeline prepared using a professional software
tool and it has to be monitored during the implementadeiod
9. The VCIA will carry-out the implementation as per the following 3 as defiredw:
i.  Milestone  Compktion of Central studio and 13 district studios and 1000 Virtual
Classrooms and configuration of LMS includirggports
ii.  Milestone I Completion of additional 1500 Virtu@llassrooms
iii. Milestone Il Completion of remaining virtual Classrooms and overallgraton
and Acceptanc&esting
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4 Project Monitoring Agency (PMA) Responsibilities

APSFL, a fully owned entity of the Govt. of Andhra Pradesh (AP), invites bids from the prospective bidders
for providing Technical Advisory and Project Management Support to APSFL for implementing Virtual
Classroom System (VCRS) (vide reference APSFL/Scliahucation/108/2016, Dated 21/12/2016 for
Selection of Agency for Implementation and Management of Cloud Based Virtual Classroom System in
identified schools in A.P.). The selected agency has to provide support to APSFL to monitor the execution
of VCRS poject across the state of AP for 1 year during the implementation by the Virtual Classroom
System Implementation Agency (VCIA) selected by APSFL through an open tengiedegs.

Once the VCIA has been identified by APSFL, the PMA shall assist APSRttingsup the controls and
mechanisms for monitoring the progress of Implementation Stage of VCRS. Throughout the implementation
stage, the VCIA will provide several deliverables for the validation and approval of the APSFL. The PMA
shall provide supporotAPSFL in monitoring the performance of VCRS through service level monitoring
and proactive inputs to APSFL to ensure the implementation results of VCRS and provide the proactive
inputs to State as well as the Sl to ensure that the implementation ireshtslesired objectives are met.

The responsibilities of PMA will include;

A. Providing strategic advice to the Authority on the project. Comprehensive review of adherence to
standards, guidelines and procedures laid down by APSFL as part of VirtuabGitaBsoject.

B. Review and certification of all the components and work performed by Systems Integrator in line
with SI Scope ofWork

a. Central Studio: Verify the bill of materials supplied (full specifications), delivery of
seamless tutoring from centraudio to all the classrooms across state along with
multicasting of classroom sessions simultaneously, doubt clarification mechanism
with facility to map the interactive questions/clarification to ageénedcategory.

b. District Level Studio: Verify the bill of materials supplied (full specifications),
multicasting of classroom sessions simultaneously, doubt clarification mechanism
with facility to map the interactive questions/clarification to ageénedcategory.

c. Virtual Classroom: Verify the bill of materials supplied (full specifications), check
the seamless delivery of classes from Central Studio and District Level Studios to the
Classrooms, the performance of clicker based assessment to generate meaningful,
idertifiable and measurable analytics based reports as desiRSEWYPSFL.

d. APSFL Cloud: Verify the deployment of Learning Management System (LMS) along
with deployment of Instant Assessment System integrated with LMS fortiReal
analytics as required by DSE, required online/offline classroom content as per the
VCRS Scope

e. Availability of el ear ns f or end wuser manuals (do/
first level troubleshoot) in cfine portal as decided yoAP/APSFL

C. The PMA shall build mechanisms to ensure coordination and consultation between all key
stakeholders of VCRS.HIs could include the followingtakeholders:
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0 APSFL (Andhra Pradesh State FiberNiited)
0 Department of Schools EducatiiDSE)
0 Virtual Class Implementing Agengy CIA)

. The VCIA shall prepare design documents before starting the implementation that will provide
the details of software customization and deployment, commissioning of infrastructure, training
and handholding and submit to APSFL for approval. The PMA shsibta&PSFL in review of

the deliverables and track the traceability of requirements given in the RFP to ensure that the
solution is being implemented as per the RFP. Some of the deliverable of VCIA which would be
validated by PMA shalbbe:

Solution Architeture andesign

Infrastructure Capaciti?lanning

Field TestReport

Bill of Material

Man PowetDeployment

Test Environment

Partial Acceptance TeBlan

Partial Acceptance TeReports

Final Acceptance Testlan

Final Acceptance Tefeport

Integration TesPlans

Change ManagemeRtan

Capacity BuildingPlan

o O e Y s Y s Y s Y e [ e [ s [ s [ Y s Y s Y s |

. During the field testing and initial Goive of the project, PMA shall assist APSFL in validating
the deliverables submitted by the VCIA and ensuring that the VCIA is developing the solution
and deploying the associated infrastructure and services ioromrice with the requirements
provided in theRFP.

. The PMA Technical Experts should conduct proper field tests across all the locations with the
help of data enabled handsets/tabs equipped android/iOS application to share photos with geo tag
location featire which can be used for asset/inventopnagement.

. PMA should provide the required asset management software, configure and bring all project
assets in to the system. PMA shall bear all costs towards procurement (including licenses) /
development andonfiguration of thesolution.

. The PMA shall support APSFL in issuing the commission certificate to VCIA post the VCIA
meets the functional requirements, standards, and specifications as set out and as needed to
achieve the desired project outcomes. TheARMall create a report certifying that the VCIA has
successfully implemented the solution and the associated infrastructure and services to the
satisfaction of AFPSL. Based on this report, the APSFL can issue commissioning certificate to
VCIA for start tre Operation and Maintenance phase ofRtfaect.

Quality Assurance: Check integration of the Virtual Classrooms Solution with the proposed
applications and validate all the required parameters using appropriate third party testing tools.
Submit quality bieck report with issues observed aesblved.
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Analytics: Shall coordinate with SI, DSE and other stakeholders to finalize requirements and
design reports/dashboards in line with the requirements. The reports designed shall aid the DES in
analysis and effectivenonitoring.

. Regular review with Authority on the project progress, health of the projedaingediments

a. Review and assist the Authority in the appraisal of project plans, execution schedules,
report, design documents etc. as submitte8lby

b. Escalate Technical & Functional issues to the Authority on any delay in achievement
of milestones by Sl & assist imiely resolution of thessues

Any changes w.r.t solution/BoM/BoQ should be duly verified and provide necessary
recommendations to thuthority.

. Support the Authority in giving sigaoffs w.r.t the milestones achieved by e
. Design of reporting fornta for the regular monitoring of implementation work by the selegked

a. PMA shall verify the implementation schedule submitted by Sl, monitor the delivery
and performance w.r.t approved schedules and report to authority on deviations (if

any)

b. Project prgress review repoit weekly andmonthly

c. Material inspection report and update the same in asset/inventory management
solution

d. Field site inspection report to be carried out by Technical Experts during
implementation period.

e. PMA should conduct various tests to assess the compliance of Partial Acceptance
Test (PAT) w.r.t the Virtual Classrooms Solution RFP and issue an Accepted
certificate if there are no short comings followed by Final Acceptance Test (FAT)
certificate up onwccessful implementation and &ee state of theolution.

f. Design & Develop necessary dashboards and MIS for effective pnojedtoring.

g. Review VCIA performance (weekly and monthly basis) and provide inputs for the
Authority with recommendations.

h. All licenses procured towards project implementation shall be in the name of APSFL
and PMA shall duly verify and certityhem.

i. Ensure proper documentation by Sl for all activities carried out during
implementatiorphase

i. Include design, drawings, network connectivity diagrams, standard operating
procedures, user manuals, FA€s,
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ii. Ensure proper knowledge transfer to the Authority and conduct required
trainings to the personnebminated.

4.1 Manpower Deployment by PMA

The minimum resource requirement for this tender is as follows, however this is minimum requirement and
hence bidder is free to provide additional resources if deemed necessary.

The PMA shall deploy;

A. core team consisting of a Project Mana@mmain-Censultarind TechnicaConsultant
B. Support Team to assist core team in carrgagthe field survey to verify the VCRS system
whereverdeployed.

# Resource Role No of Requirement Period
Resources
(Months)
1 | Project Manager 1 Technical Experts Qualification: 12
Diploma/B.Tech / BCA or higher
2 | Technical Consultants 2 Minimum 2 Projects in Digital 12
Classrooms/ Quality assurance/ 12
Networking/Data center/ IT infra
3 | Technical Experts 13 /ITES
Must have knowledge of Local
Language

The resource profiles submitted have to meet the minimum qualification and experience requirements as
mentioned in the Technical Evaluation Criteria (Section 6). This is a necessary requirement, failing which
the bid shall belisqualified.

The Project Manager shall be allocated-futie for the Project and will be stationed at APSFL office at
least till the time of Projedto-Live.

4.2 Deliverables and Timelines Schedule

The PMA selected through this tender will be responditnieoverall monitoring and providing technical
advisory and Project Management Support to APSFL for a period of one year which includes
implementation by VCIA. (Selected as per the tender vide reference: APSFL/School Education/108/2016,
dated 21/12/2016)

Following table details the key Project milestones and the Deliverables to be submitted by the PMA at each
milestone.

ATO denotes the date of signing of the Agreement.

AfPO denot es-Litehe date of Go
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# Deliverables Timeline
1| Review of High & Low Level Desigh Document T + 2 weeks
5 Verification qf Installation & Testing of Field level T + 20 weeks
Central solution
Review of Completion of Milestone | + Partial
3 . T + 26 weeks
Acceptance Testing (PAT) W
4| Review of Completion of Milestone Il T+ 39 weeks
Review Completion of Milestone Il + Final
. T+4 k
S Acceptance Testing (FAT) 9 weeks
5 \F/?;Xtatmg issue of Commissioning Certificate to T + 52 weeks

5 PRE-QUALIFICATION CRITERIA

The Bidder should satisfy the following Pgealification criteria to be eligible for further technical
evaluation under this RFP. The Bidder should enclose documentary evidence for fulfilling the Eligibility in
the Prequalification Bid. If a Bidder failso enclose the documentary proof for eligibility, their bid is liable

to be rejected.

Parameter Criteria Documents to be submitted

LEGAL ENTITY

The bidder can be a company or a  |In case of consortium, the prime bidder
consortium of companies. must submit:

In case of a consortium, the same sha|The details of the consortium witbles
not consist of more than two companidgand responsibilities of each partner. Th
and shall be formed under a duly same should be endorsed by an author
stamped consortium agreement. representative of the prime bidder.

LEGAL ENTITY . . ;
In case of consortium, no change in thCopy of the consortium agreement sha

Registration under| constitution of the consortium (prime |attached along with the bid document.
Companies Act | bidder / members of consortium / stak
1956/2013 of any member etc.) will be allowed |The registration certificate of the Biddel
without explicit approval of APSFL.  |Consortium partners and relevant work
orders of prime bidder as proof of
The company/all the partners (in case|experience need to be attached along
Consortium) should be géstered under [the bid document.
the Companies Act, 1956/2013 and th
company/prime bidder (in case of
consortium) should be engaged in
Project Management Consultancy for
last 5 years.
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Annual Turnover

Average Annual Turnover of the bidde]
/ prime bidder in case of consortium
should beRs. 10 Crin the last three
financial years from business activities
related to IT Consultancy / IT Advisory
Services (In FY 2012015, 201516
and 201617).

Certificate(s) from Statutory Auditor/CA
with relevant details of the Bidder.

Experience

The Bidder / Prime Bidder in case of
consortium shall have experience in
providing IT Project Management
Consultancy (PMC) service worth at
least 4 crores INR for a Govt.
organization during the last 5 years as
on 01/01/2018

Copy of relevant work order/ déicate
dated on or after 01.01.2012 with detalil
from the client and order value indicatin
value of consultancy service is at least
Cr. clearly mentioned.

Certification

The Bidder / Prime Bidder in case of
consortium should have ISO 9001:200
or higher certification

Certified copy of ISO certificate issued
competent authority.

GST REGISTRATION

The Bidder / consortium members
should have a valid GST registration ir
India

Certified copy of valid GST registration
certificates issued by competent author

POWER OF
ATTORNEY / BOARD
RESOLUTION

The Bidder / Prime Bidder in case of
consortium should submit an
authorization letter for signing the bid
document.

A Board Resolution / authorization lette
from the board of directors / or Power o
Attorney authorizing the Bid signing
authority. (in line with format provided if
the Annexure XII)

Non-Black listing

The Bidder / Prime Bidder in cass
consortium should not have be
blacklisted by any Govt. Organizatiqg
or any PSU in India as on the datebaf
submission.

Self-declaration by the Bidder duly sign
by the authorizedignatory.

NOTE:

0 Only the Technical bids of those bidders, who meet the-Qualification criteria, shall beopened.

0 Only the bids of those Bidders, who submitted the prescribe Bid processing fee and EMDbshall
considered for evaluation. The bids not accompanied with aids Bid processing fee/EEMD
towards the security shall be summarilgjected.

0 Bidders are required to provide the aforementioned information as per the formats prowited
ANNEXURE X7 Pre-Qualification Forms along with the required supporting documents feach

of the criteria.
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0 Proposals without necessary supporting documents or without meeting the prescribed qualification
criteria will be treated as nomesponsive and will not be considered for furthevaluation.

6 TECHNICAL EVALUATION CRITERIA

The Bidder will be evaluated on the following technical evaluation criteria. If a Bidder fails to enclose
the documentary proddr eligibility, their bid is liable to beejected.

Sl. : : o : ,
No Technical Evaluation Criteria Technical Scoring Patter
1 | Organizational Credentials 20
2 | Organizational Relevant Past Experience 45
3 | Key Technical Team Profile Credentials 25
4 | Approach &Methodology including Work Plan 10
Total Points 100
. Supporting
l. . . : Maximum
S Criteria/Sub Criteria Marking System exim documentary
No. Marks ;
evidence
A | Organizational Credentials 20
Average annual turnove Average [T/ ICT Marks
from services rel_ated i consulting Turnover Certificate
. IIT / 'C:]_ CO”SUI“”%TOL for last 3 Audited FY 20 from
f‘_aSt 't| ree  audited IR 10 Cr-INR 15 | 10 Statutory
20147015, orsand || Auditor/CA
201617). INR15Cr.i 20Cr. |15
>INR 20 Cr. 20
B | Relevant Past Experience 45
. Copy of
Bldde.r should have Work  Order
experience in consultang | No. of Relevant Marks
. : . _ or  contract
services in PMA project | Projects
1 . . 25 agreement
with value each projeq| 1-2 15
dated on or
more thanRs. 4 Crores|| 3-4 20 after
during the last 5 Years >4 25 01.01.2012
Bidder Should have Copy of
5 Domain experienc: i.e. No_of Relevant NVIBTKS 20 Work Order
should have done . or  contract
. . Projects
consulting projects for agreement
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Sl Maximum Supporting
' Criteria/Sub Criteria Marking System documentary
No. Marks .
evidence
education domain in Indi | 1-2 10
with consulting projec| | 3-4 15
value more thais. 50 >4 20
Lakhs
C | Key Technical Team Profile & Experience 25
Project Manager:
a. Qualification: B.E/ Detailed CV
B.Tech +MBA — along  with
: Description Marks
1 b. Total Experience 10 Ticat 7] 10 copy of
yearst+ _(I?ua II l':_cat'or_] y relevant
c. Certificationi PMP/ ota” xperlence certification,
Prince2 Certification 2 etc.
Technical Consultants:
a. Qualification:
B.Tech/B.E _
b. Total Experience5+ || Description Marks Detailed CV
years Quallflcatloh 2 along  with
, |G Minimum 2.5 Projects TOt?" Experience| 2 _ 15 copy of
experience in educatioh| | Projects 25 Min 2 relevant
skill  development ir projects 1.5 certification,
. >2 Projectsi
Government ofndia 25 etc.
d. Knowledge ofLocal '
. . Local Language | 1
Language is preferred
Telugu
Approach &
D Methodology 10
Understanding &
D%a'(;ed \:Vor; Plar; Description Marks
gro'r(]ecfrres 326:1?%; Understanding 3
) ”q . . Risk & Mitigation | 3
b. Identified project risk& Plan
1 Mitigation - 10
. Localized Approach| 2
c. Customized Approach
& Methodology
& Methodology based e
. Detailed Work Plan | 2
local Stateconditions and Gant Chart
d. Detailed Weekwise
work breakdown
Note:
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0 Bidders who score minimum technical marks of 70 or above will be considerete@wmically
qualified bidders.
Only price bids of such technical qualified bidders shall be opened for finaneialuation.

In case none of the Bidders obtain the minimum score of 70, then the Authority reservesigtie
to reduce the minimum qualifying marks to 60 as per the case in the interest of this RFP. The

technical committeebs deci bindmgonthebidderhi s regar d
0 Only one CV should be submitted for each requested Key Technical Team Profildcapetience
Personnel satisfying all the requested criter

qualification or experience or certificabns the bidder is liable to baisqualified.

7 FINANCIAL EVALUATION

The price bid will be evaluated as follows.

O The bidder has to quote in Form 1 of Price Bid i.e., for providing Technical advisory and Project
Management Support to APSFL for a peridbne year. The value quoted in Form 1 would be
used for Financial Evaluation of this tender.

7.1 FINANCIAL BID EVALUATION

The final eval uation of the ASuccessful Bi dder
Technically Qualified Bidder withhie lowest Price Bid value would be declared as the successful
bidder or the L1 Bidder and will be considered for award of contract.

Note:
0 Fillin the details as per Form 1 and Form 2 of the Prid&id

0 Failure to submit in the above format will be liable for rejection of the bid itself. The decisibn
APSFL will befinal.

8 PAYMENT TERMS

The payment to the PMA shall be made as per the following milestones.

Milestone Payment
Milestone Payment Completion of

Central & District Studios 10%
Completion of initial 2000 classroom 20%
Completion of next 1000 classrooms 20%
Completion of next 1000 classrooms 20%
Completion of next 1000 classrooms 20%
Project GeLive & Submission of

Closure Report 10%

Note:

A The Authority or any other government agency shall not have any liability of paying any
taxes/charges/levies as part of this project. The bidder has to quote their Price duly factoring in all
these costs over the project liferiod.
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9 Master Service Agreemen{MSA)

Format of the contract to be entered between successf@rlsdd Andhra Pradesh State FiberNet Limited
is given below:

This CONTRACT is made and enteredintobonh i s  é@f...... D.a.yby and between AndhPradesh
State Fiber Net Limited, (hereinafter referred
in office andassigneespn the First partandM/s.................... , a companyregisteredunderthe companies
Act with its Registered office at......... referredPrtog eacst tMoenift or i nrgferréddgency

t o

as APMAO which expression shall include its

t

(0]

S L

Each of the parties mentioned above are dddrltexcd.i \

Whereas APSFL envisaged to setup Virtual Classroom Solution in Andhra
Pradesh (hereinafter referred to as the Virtual Classroom Systems).

And Whereas APSFL has invited bids vide its RFP
(hereinafter referred t o as
shall include all corrigendum, addendums and modifications issued by the
APSFL with reference to the RFP) for Selection of Agency to provide program
management for Implementation and Operations of cloud Based Virtual
Classroom System in Identified Schools iméhra Pradesh.

AND WhereasPMA has submittedits proposaldated (hereinafter
referred t o as t he 6Proposal 6, whi c
additional documents submitted by PMA with reference to the Proposal) to
provide Technical advisory and Project Management Support for VCRS to
APSFL for a period of one year, which includes implementation by VCIA.

In consideration of the foregoing and the mutual covenants and promises
contained herein and other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged, the Parties intend tdodend
legally by the terms and conditioreggreed in this Agreement, fomplementation

of the Project.

Now this Agreement witnesseth as follows:

9.1 Definitions

a)

In this Contract, the following terms shall be interpreted as indicated:

AAppl i cabl eearsany(satut@® law, ordinance, notifaa rule, regulation, judgment,

order, decree, bylw, approval, directive, guideline, policy, requirement or other governmental

o
<

restriction or any similar form of decision applicable to the relevant party and as may be in effect on
the date of the exation of this Agreement and during the subsistence thereof, applicable to the

Project;

Page330of 110



b)

d)

f)

9)

h)

)

K)

fiBusinessD a yndeans any day that is a working day for schools in the except for some specified
and notifiedholidays.

fiConfidential I n f o r maeansoanydinformation disclosed to or by any Party to this Contract
and includes any information in relation to the Parties, or any other person who is covered within the
ambit of any legislation related to APSFL, including any such information that nrag to the
knowl edge of the Parties heretthatt/ Bi dder 6s Tea

i.  Is by its nature confidential or by the circumstances in which it is disclosed confidential;
ii. Is designated by the disclosing Party as confidential or identifissfms connoting its
confidentiality;
iii. But does not include information which is or becomes public knowledge other than by a
breach of this Contract;

AContracto means t he Agreement entered into between
the Contracf or m si gned by the APSFL and the APMAO
thereto and the agreed terms as set out in the bid, all documents incorporated by reference therein and
amendments and modifications to the above from tintien

i P MA Repree n t a tmeansethie person or the persons appointed by the PMA from time to time
to act on its behalf for overall emrdination, supervision and projeaanagement.

ADocumen® means any embodiment of any text or image however recorded and includes any data,
text, images, sound, voice, codes or and databases or microfilm or computer generatiéchmicro

iDel i vemearsl|the Sérvices and all other products etc. to be melivey the PMA in
pursuance of the Agreement as defined more elaborately in this RFP and includes all Service
Deliverables, documents including the user manual, technical manual, design, process and operating
manuals, service mechanisms, policies and ¢joile (such as security related, data migration
related), inter alia payment and/or process related etc., source code andalifitsations

A Goo dsMEqui pmeans to include all hardware, equipment, instruments, machinery,
material, electronic &ms, networking equipment, switches, routers, cables and other tangible
goods/items etc., and includes their user manuals, technical manuals, operating manuals, service
mechanisms, policies and guidelines (such as security related, data migration eeidtead) its
modifications, provided or to be provided by PMA to APSFL underAgigement;

i C O T ®e&ans Commercial ofthe-shelf product(s

fiEffective D a t means the date on which this Agreement is signed and executed by the parties
hereto. If this Cofmact is executed in parts, then the date on which the last of such Contracts is
executed shall be construed to be the Effedate;

i Go L meaaso date of signing of agreement to provide Technical advisory and Project
Management Support to APSFL fopariod of one year, which includes one year of implementation
and operation and maintenanceM@lA.

Al ntell ectual nkRans gng pateryt, cARyrighty tradednark, trade name, design, trade
secret,permit, service marks, brands,propriety information, knowledge,technology,licenses,
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databases, computer programs, software, know how or other form of intellectual property right, title,
benefits or interest whether arising before or after the execution of this Agreemeheaight to
ownership of APSFL;

m) AKi ck of f melhs a&tmeetingg @onvened by the APSFL to discuss and finalize the work
execution plan and procedures WRNA.

n) TheiPMAO s hal | have the meaning ascribed taml suct
shall be deemed to include the PMA's successors, representatives (approved by the APSFL), heirs,
executors, administrators and permitted assigns, as the case may be, unless excluded by the terms o
the contract.

o) i PMAG6 s Tmeaasntiie successful Biddeho has to provide services to the APSFL under the
scope of this RFP / Agreement. This definition shall also include any and/or all of the employees of
Bidder, their authorized agents and representatives and approvdth@@emmentation Agencies or
otherpersonnel employed or engaged either directly or indirectly by the PMA for the purposes of the
Contract.

p) fiPartiesd means the APSFL and the PMA amd® a r megng either of thearties;
g) A Pr o jmean$ pboject monitoring agency MERS;

r fAServiced means facilities/services to be provided as per the requirements specified in this RFP and
any other incidental services, such, provision of technical assistance and other such obligations of the
PMA covered under th€ontracty

s) fService Specificatiol means and include detailed descri
performance characteristics, and standards as applicable and as specified in the Contract as well as
those specifications relating to Industry standards and codes applicable tofthegere of the
work, work performance quality and the specifications affecting the works or any additional
specification required to be produced by the PMA to meet the dedigria.

t) fTotal Project Costdo means the price payable to the PMA under theti@onfor the full and
proper performance of its contractadlligations;

u) A AP S Fahddshall include its legal representatives, successors and peasdigukees.

vV "APSFLOs Re pshalsnean thegerison appointed by the APSFL from time to tiraett
on its behalf at the site for overall coordination, supervision and project managesitnt at

9.2 Interpretation
In this Contract unless a contrary intention is evident:

a) The clause headings are for convenient reference only and do not form parCoftingct;
b) Unless otherwise specified a reference to a clause number is a reference to sulbafl#sses;

¢) Unless otherwise specified a reference to a clauseslaubeor section is a reference to a clause,
subclause or section of this Contract including any amendments or modifications to the same
from time totime;
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d References to a 6companydé shall be cooathert rued
body corporate, wherever and however incorporatestablished;

e) A reference to legislation includes legislation repealing, replacing or amenditegiiskttion;

f) Where a word or phrase is given a particular meaning it includes the approf@rateagical
forms of that word or phrase which have corresponnliegnings.

g) Inthe event of an inconsistency between the terms of this Contract and the RFP and the Bid, the
terms hereof shafirevail.

h) Where a word or phrase is given a particular meanimgglitdes the appropriate grammatical
forms of that word or phrase having correspondiggnings;

i) A reference to the Agreement/Contract shall, unless the context otherwise requires, includes a
reference to its Annexures, Schedules and every other documents forming part of this Agreement.
If a term of this Agreement requires things to be done, undertakecompleted under the
Agreement, the same, if relevant, shall, unless the context otherwise require, mean to include such
things to be done, undertaken or completed under the relevant Schedules, Annexures of this
Agreement.

9.2.1Documents forming part of Agreement
The following documents shall be deemed to form and be read and constructed as part of the Agreement viz.:
a) This Agreement;

b) The RFPand

c) TheProposal.

9.2.2 Ambiguities within Agreement
In case of ambiguities or discrepancies within this MSA, the following principles shall apply:
a) As between two clauses of this MSA, the provisions of a specific clause relevant to the issue

under consideration shall prevail over those in a genkrase;

b) As between the provisions of RFP and any Corrigendum issued thereafter, the provisions of the
Corrigendum shall, to that extent only, prevail over the corresponding earlier provision of the
RFP;

c) As between the provisions of this Agreement and this RFP and the Proposal, this Agreement shall
prevail;

d) As between the provisions of the RFP and the Proposal, unless otherwise decided by the APSFL,
the RFP shall prevaignd

e) As between any value written humerals and that in words, the value in words pheMail.
9.3 Conditions Precedent

9.3.1Payment Obligations to take effect upon fulfilment of ConditiondPrecedent

Subject to express terms to the contrary, the rights of PMA to receive payments and oldigaB&f-L to
make payments under this MSA shall take effect only upon fulfilment of all the Conditions Precedent set
out below. Notwithstanding the foregoing, APSFL or its nominated agencies may at any tinselat its
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discretion waivedlly or partially any of the conditions precedent for the PMA provided no such waiver
shall affect or impair any right, power or remedy that the APSFL may othdraise

9.3.2Conditions Precedent for thePMA

The PMA shall be required to fulfill the Conditions Precedent within 15 Business Days from the date of
signing of agreement. The Conditions Precedent is as follows:

9.4

9.5

9.6

1.

Furnishing by PMA, within 15 days of signing of agreement by APSFL, an unconditional,
irrevocable and continuing Performance Bank Guarantee to the APSFL or its hominated agencies
from a nationalized bank, equivalent to 5% of the Total Project Cost in the format provided in the
RFP, which shall remain valid six months post completion of the ®rajed

To provide the APSFL or its nominated agencies certified true copies of its constitutional
documents (Memorandum of Association (MOA), Articles of Association (AOA), etc.) and board
resolutions authorizing the execution, delivery and performanttesofiSA by thePMA.

Furnishing of duly executed Corporate NDisclosure Agreement in a format specified by the
APSFL

Scope ofWork

1.

In consideration of the award of the work under the RFP to the PMA and payments to be made by
the APSFL to the PMA as hereinafter mentioned, the PMA hereby covenants with the APSFL to
accomplish the entire Scope of Work as provided in the RFP and chioiiigaannexures,
schedules etc. thereof and to perform all obligations mentioned RFRe

APSFL hereby covenants to pay the PMA in consideration of the accomplishment of Scope of
Work and for performance of all obligations mentioned in the RFP, the dfesuch other sum as

may become payable under the provisions of the Agreement at the times andnmarther
prescribed under thi&greement.

Term and Duration of the Contract

1.

This MSA shall come into force and effect on the Effective Date and shall continue, unless
terminated earlier in accordance with the provisions hereof shall remain in force for a period of one
year from the date of signing afjreement.

APSFL reserves theole right to grant any extension to the Term abovementioned and shall notify
in writing to the PMA, at least 3 months before the expiration of the Term hereof, whether it will
grant the PMA an extension of the Term. The extension shall be given for at yyedme on same

terms and conditions as contained in this MSA including all amendments, addendums etc. thereto
and the Term may be extended for an overall period of two years only. Any extension beyond two
years period shall be on mutually agreeableseandconditions.

Key PerformanceMeasurement

The PMA shall commence the performance of its obligations under the Agreement from the Effective
Date and shall proceed to carry out the Services with diligence and expedition in accordance with any
stipulaton as to the time, manner, mode, and method of execution contained in this Agreement and in
the RFP. The PMA shall be responsible for and shall ensure that all Services are performed in
accordance with the specif i c atthsoanspecHicatibnstaidalt t h
other standards, terms and other stipulations/conditions set out in this Agreement and in the RFP.
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9.7 Commencement andProgress

1. The PMA shall perform the activities/ services and carry out its obligations thelérgreement

with due diligence, efficiency and economy, in accordance with generally accepted technigues and
practices used in the information technology andommerce industry and with professional
engineering and standards recognized by internatime&ssional bodies and shall observe sound
management, engineering and security practices. It shall employ appropriate advanced technology
and engineering practices and methods. The PMA shall always act, in respect of any matter relating
to this Agreemen as faithful advisors to the APSFL and shall, at all times, support and safeguard
the APSFLOs |l egitimate interestpartiesn any deal.
In providing the Services, it shall use reasonable effort to prevent any disruptioR $FAL 6 s
normal business operations.

The PMA shall use all material (including, without limitation, hardware, software, documents etc.)
provided by the APSFL or any of its represent
accordance with the license terms of such materials. Th& Wil reasonably cooperate with the
APSFL in respect of any third party audit re
Material.

9.8 Liquidated Damages

The PMA shall accomplish the Scope of Work under this Agreement as per the Timelines and as per
the Service Levels provided in the RFP. If the PMA fails to achieve the Timelines or the Service
Levels due to reasons attributable to the PMA, the PMA shall be liable to pay liquidated damages as
provided in the RFP. Payment of liguidated damages shalbedhe sole and exclusive remedy
available to the APSFL and the PMA shall not be relieved from any obligations by virtue of payment
of such liquidated damages. Liquidated damages will be capped to 5% of the Total Project Cost. If
the liquidated damagesrfany timeline or service level exceed the cap as aforesaid, the APSFL shall
have the right to treat it as an event of default and the consequences for event of default as mentioned
in this Agreement shall be applicable. Each of the Parties shall ermirghe range of the
Services/Deliverables under the RFP shall not be varied, reduced or increased except with the prior
written agreement between the APSFL and the PMA in accordance with the provisions of Change
Control set out in this\greement.

9.9 Represatations

9.9.1Representations of thePMA

The PMA hereby represent as of the date hereof, which representations shall remain in force during the
term and extension thereto, the following:

3.

It is duly organized and validly existing under the laws of India, asduibpower and authority to
execute and perform its obligations under this Agreement and other agreements and to carry out the
transactions contemplatééreby;

It is a competent provider of a variety of Information Technology services. It has taken all
necessary corporate and other actions under laws applicable to its business to authorize the
execution and delivery of this Agreement and to validly exercise its rights and perform its
obligations under thidgreement;

It has the power and the authority that would be required to enter into this Agreement and the
requisite experience, the technical knbaw and the financial wherewithal requiredstaccessfully
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execute the terms of this Agreement and to provide services sought by the APSFL under this
Agreement;

6. It and its team has the professional skills, personnel, infrastructure and resources/ authorizations
that are necessary for providing all such servicearasnecessary to fulfil the scope of work
stipulated in the RFP and tiAgreement;

7. It shall ensure that all assets/ components including but not limited to equipment, software, licenses,
processes, documents, etc. installed, developed, procured, degimyedeated during the term of
this Agreement are duly maintained and suitably updated, upgraded, replaced with regard to
contemporary requirements;

8. It and its team shall use such assets of the APSFL as the APSFL may permit for the sole purpose of
executon of its obligations under the terms of the RFP, Proposal or this Agreement. It shall
however, have no claim to any right, title, lien or other interest in such property, and any possession
of property for any duration whatsoever shall not create anyirigiquity or otherwise, merely by
fact of such use or possession during or after thetteraof;

9. It has the financial standing and capacity to undertake the Project and obligations in accordance
with the terms of this\greement;

10. This Agreement has beelly executed by it and constitutes a legal, valid and binding obligation,
enforceable against it in accordance with the terms hereof, and its obligations under this Agreement
shall be legally valid, binding and enforceable against it in accordanceneitermsereof;

11. The execution, delivery and performance of this Agreement shall not conflict with, result in the
breach of, constitute a default by any of the terms of its Memorandum and Articles of Association
or any Applicable Laws or any covenant, ¢ant, agreement, arrangement, understanding, decree
or order to which it is a party or by which it or any of its properties or assets is boaffected;

12. There are no material actions, suits, proceedings, or investigations pending or, to its knowledge,
threatened against it at law or in equity before any court or before any other judiciajudicsi
or other authority, the outcome of which may result in the breach of this Agreement or which
individually or in the aggregate may materially impair itslisy to perform any of its material
obligations under thidgreement;

13. It has no knowledge of any violation or default with respect to any order, writ, injunction or decree
of any court or any legally binding order of any Government Instrumentality whighresult in
any adverse effect on its ability to perform its obligations under this Agreement and no fact or
circumstance exists which may give rise to such proceedings that would adversely affect the
performance of its obligations under tihigreement;

14. 1t has complied with Applicable Laws in all material respects and has not been subject to any fines,
penalties, injunctive relief or any other civil or criminal liabilities which in the aggregate have or
may have an Adverse Effect on its ability to perfatsrobligations under thiagreement;

15. To the best of its knowledge, no representation by it contained herein or in any other document
furnished by it to the APSFL or its nominated agencies in relation to the any consents contains any
untrue or misleading statement of material fact or omitstdte a material fact necessary to make
such representation notisleading;

16. No sums, in cash or kind, have been paid or shall be paid, by it or on its behalf, to any person by
way of fees, commission or otherwise for entering into this Agreement or folemeing or
attempting to influence any officer or employee of APSFL in connetiiergwith.

9.9.2Representations of theAPSFL
The APSFL represents to the PMA and Partner that:
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6.

It has full power and authority to execute, deliver and perftsmbligations under this Agreement

and to carry out the transactions contemplated herein and that it has taken all actions necessary to
execute this Agreement, exercise its rights and perform its obligations, under this Agreement and
carry out the transdions contemplatedereby;

It has taken all necessary actions under Applicable Laws to authorize the execution, delivery and
performance of this Agreement and to validly exercise its rights and perform its obligations under
this Agreement;

It has the finacial standing and capacity to perform its obligations undehdneement;

This Agreement has been duly executed by it and constitutes a legal, valid and binding obligation
enforceable against it in accordance with the terms hereof and its obligati@mghiadAgreement

shall be legally valid, binding and enforceable against it in accordance with theferet;

The execution, delivery and performance of this Agreement shall not conflict with, result in the
breach of, constitute a default under any of the Applicable Laws or any covenant, contract,
agreement, arrangement, understanding, decree or order to wikiehparty or by which it or any

of its properties or assets is boundffected;

It has complied with Applicable Laws in all mateniakpects.

9.10 Compliance with Applicable Law

1.

The PMA shall comply with the provision of all laws including labour laws, rules, regulations and
notifications issued there under from time to time. All safety and labour laws enforced by statutory
agencies and by the APSFL shall be applicable in theymeahce of this Agreement and the PMA

shall abide by these laws. The PMA shall take all measures necessary or proper to protect the
personnel, work and facilities and shall observe all reasonable safety rules and instructions. The
PMA shall report as sooas possible any evidence, which may indicate or is likely to lead to an
abnormal or dangerous situation and shall take all necessary emergency control steps to avoid such
abnormal situations. The PMA shall also adhere to all security requirement/regulatidhe

APSFL during the execution of theork.

Each Party to this Agreement accepts that its individual conduct shall (to the extent applicable to its
business like the PMA as an Information Technology service provider-anthmerce services
provider) & all times comply with all laws, rules and regulations of government and other bodies
having jurisdiction over the area in which the Services are undertaken provided that changes in such
laws, rules and regulations which result in a change to the Sestiakt$e dealt with in accordance

with the Change Management and Control set out iREf.

During the Term of the Agreement, the PMA shall comply with all Applicable Laws and shall
obtain and maintain all statutory and other approvals required foretfi@mmance of the Services

under this Agreement and nothing shall be done by the PMA or any of the Member in contravention
of any Applicable Law or any amendmeiné¢reof

During the Term of the Agreement, the PMA or any of the Member shall refrain fromgiimglin

activities which are in contravention of any Applicable Law and shall keep APSFL indemnified in
this regard.

9.11 P M A dDsbligations

The obligation of the PMA described in this clause is in addition to, and not in derogation of, the obligations
mentiored in the RFP and the two are to be read harmoniously:

1.

The PMA shall be the sole point of contact for all matters relating to this RFP and Agreement
thereof
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2. The PMAGs obligations shal/l include all the a
and other sections of the RFP and MSA and cl
operational requirements. | t rewhe Iproperbaed suctessfulP M A ¢
implementation, performance and continued operation of the proposed solution in accordance with
and in strict adherence to the terms of this MSA, the RFP ariidhe

3. The PMA shall ensure t hat ssloml ard\ddsdessesThe eequisites ¢
gualifications and experience appropriate to the task they are required to perform under this
Contract. The PMA shall ensure that the Services are performed in accordance with the terms
hereof and to the satisfaction thie APSFL. Nothing in this Agreement relives the PMA from its
liabilities or obligations under this Agreement to provide the Services in accordance with the
APSFLG6s direction and requirements and as st
compliance, breach or other loss and damage resulting either directly or indirectly by or on account
of P Neadms

4. The PMA will ensure that an updated locatisise list of all assets deployed by the VCIA for the
purpose of the Project is available to the APSFL  a | | ti mes. The PMA sh
approval before VCIA installing any hardware at any location and will ensure VCIA does not alter /
change / replace any hardware component deployed for the purpose of the Project without prior
consent oAPSFL

5, The PMAds Representative(s) shall have the en
and performance of services under this Agreer
the APSFLO6s Represent at i v enelyfcompletiorhoéthepvorks@ramon ¢ o o
any other matters pertaining to the works. He will extend fulbgpner at i on t o t he
Representative for the proper coordination and timely completion of the works and on any other
matter pertaining to the works. Hll extend full ccoper at i on t o APSFLGO6s Re
manner required by them for supervision/ inspection/ observation of the equipment/ goods/
material, procedures, performance, progress, reports ad records pertaining to the works. He shall
asohave complete charge of the PMAO6s personnel
ensure compliance of rules, regulations and safetgtice.

6. Except as otherwise provided for herein or with the prior written approval of APSFL, the PMA
and/orPMM6s t emom shall
a. Systematically collect and use any APSFL data, Deliverable, Assets or APSFL

contents/contents of services and information, including the use of any data mining, or similar
data gathering and extractiorethods;

b. Market, sell, or make commercial or derivative use of the APSFL data, Deliverable or Assets,
APSFL contents/contents services anthformation;

c. Publish, publicly perform or display, or distribute to any third party any APSFL data,
Deliverables or APSFLantents/contents of Government services and information, including
reproduction on any computer network or broadcast or publications roedia;

d. Use, frame, or utilize framing techniques to enclose any portion of the APSFL data,
Deliverables or APSFL contents/contents of services and information (including images, any
text or the layout/design, form or content of any pagetfeerwise).

9.12 APSFL Obligations

The obligations of the APSFL described in this clause are in addition to, and not in derogation of, the
obligations mentioned in the RFP and the two are to be read harmoniously. Without prejudice to any other
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undertakings or obl@tions of the APSFL under this Agreement or the RFP, the APSFL shall perform the

following:

9.13

APSFL or any other entity to which this Agreement is novated by APSFL shall on behalf of APSFL
act as the nodal point for implementation of the Project and foAgheement and for issuing
necessary instructions, approvals, commissioning, acceptance certificates, payments etc. to the
PMA.

The APSFL shall ensure that timely approval to the PMA as and when required, which may include
approval of project plans, implementation methodology, design documents, specifications, or any
other document necessary in fulfillment of thISA.

T he AP Bdpresergative shall interface with the PMA, to provide the required information,
clarifications, and to resolve any issues as may arise during the executioM&Ahe

The APSFL shall provide adequate corporation in in providing details, coordinatingbéaining

of approvals from various governmental agencies, in cases, where the intervention of the APSFL is
proper and necessary.

The APSFL may provide on the PMAOs request,
may be required by the PMA faroper planning and execution of work and for providing Services
covered under this Agreement and for which the APSFL may have to coordinate with respective
vendors.

The APSFL will be responsible for making all payments due to the PMA in respect of Bleleéger

and Services provided by the PMA and accepted by the APSFL in accordance with the terms of this

Agreement.
The APSFL agrees that all APSFLO6s Material pr
PMAGs use in providingy tcdre fSwelrlvyi cleisc emiddd bteo o

nominated agency and APSFL or its nominated agency shall have / procure the right to provide
such materials to the PMA. PMA will be permitted to use such materials in accordance with the
license conditions of shanaterials.

PMAGs Team

1.

PMA shall provide and deploy, on the site for carrying out the work, only those manpower
resources who are skilled and experienced in their respective trades, deemed necessary for the
prescribed scope of work in the RFP and whe @mpetent to execute or manage/ supervise the
work in a proper and timelpanner.

The PMA would keep the APSFL updated with the details of the staff members deployed on the
Project. The PMA will ensure that the roster schedule of all deployed manpavearcfoday at the
required locations is made available to the APSFL for view by authorized APSFL Staff. No change
to the deployed manpower shall be done by the PMA without written approval from the APSFL
except where such removal and/or replacement beconsz®ssary due to exceptional
circumstances like disability, resignation, termination, death, etc. oésberce.

The APSFL may at any time request the PMA t
representative or any person(s) deployed by the PMA for professional incompetence or negligence
or for being deployed for work for which he/she is not suited. The PMA sicaktde to the
APSFLG6s request and shall not again deploy an
work in question (as the case may be) without the written consent/APBIeL.

The PMA shall maintain backup staff and shall promptly provij@dacement of every person
removed, pursuant to this section, with a substitute who is equally competent or higher in
competence from the pool of backogrsonnel.
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5.

In case of change of any staff, the PMA shall ensure a reasonable amhdimé-overlap in
activities to ensure proper knowledge transfer and handover/ takeover of documents and other
relevant materials between the outgoing and the new member. The PMA shall also ensure that such
a change does not adversely impact the qualfitytimelines of th€roject.

914 Access to APSFLOs or Prenmises nomi nated Agenci es

For so long as theMA provides services to APSFL or its nominated agencies location, as the case may be,
on a norpermanent basis and to the extent necessary, APSEL mominated agency, as the case may be,
shall, subject to compliance by tR&A with any safety and security guidelines which may be provided by
the APSFL or its nominated agency, as the case may be and notifiedPtaAle writing, provide theeMA

with:

1.

2.

Reasonable access to locations from where services are to be performed, in the same manner as
granted to APSFL or its nominatewl agencyo6s em
subject to (a) above, reasonable work space, access to office equipment as mutually agreed and
other related support services in such location and at such other locations of APSFL as the case
may, if any, as may be reasonably necessary for the PMA tampeatfobligationdereunder.

ThePMA shall;

1.

Agree that the grant of access to the PMA to the APSFL locations shall be in the nature of a bare
license and shall not in any way confer or be deemed to have conferred on the PMA any right, title
or interestwhatsoever (whether in the nature of an easement or otherwise) in such locations, office
equipment or support services or any part thereof and nothing in these shall be construed as a
demise in law of such locations unto the PMA so as to give the PMAegayihterest therein. The
PMA shall only have the right to enter upon such locations for the purpose of executing the Project
in accordance with the terrhgreof.
Not part with or create any encumbrances whatsoever on the whole or any part of suahms|ocatio
office equipment or support services made available by the APSFLRd/the
Access to locations, office equipment and ser
where is0 basis by APSFL or its MageEentadnsud age
t hat PMAOGsSs team member s, agents do not use su
the APSFLfor
a. The transmission of any material which is defamatory, offensive or abusive or of an
obscene or menacing charactar;
b. In a maner which constitutes a violation or infringement of the rights of any person, firm
or company (including but not limited to rights of copyright or other intellectual property
right, confidentiality omprivacy).

9.15 Project Management

9.15.1Governance

The review and management process of this Agreement shall be carried out in accordance with a
Governance Schedule that will be mutually agreed between the Parties and shall cover all the
management aspects of the ProjetA shall prepare a Governance 8dhle in consultation with the
APSFL and shall be obliged to get the same approved by the APSFL within one month from the
Effective Date. The mutually agreed Governance Schedule shall form an integral part of this
Agreement.
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9.15.2Changes

Any changes to the scope of work and consequent impact on the SLAs shall be dealt with in accordance
with the provisions of Change Management and Control set out in the RFP.

9.15.3Security and Safety

1. The obligations mentioned herein are in addition to (and notrimgeldon or substitution of) the
obligations related to information security (including SLAsS) mentioned iRE

2. The PMA shall comply with the technical requirements of the relevant security, safety and other
requirements specified in the Informationchaology Act, Telegraph Act of any other Applicable
Law as specified by APSFL from time to time and follow the industry standards related to safety
and security (including those as specified by APSFL from time to time), insofar as it applies to the
provision of the Services / Deliverables under thigeement.

3. The PMA shall al so comply with the Statedbds s
time at each location of which APSFL make the PMA aware in writing insofar as the same apply to
the pravision of theDeliverables.

4. The Parties shall use reasonable endeavours to report forthwith in writing to each other all
identified attempts (whether successful or not) by unauthorized persons (including unauthorized
persons who are employees of any Party) either to gain accessterfere with the APSFL as the
case may be or any of their nominees data, facilities or the Confideftizhation.

5. The PMA shall upon reasonable request by the APSFL as the case may be or their nominee(s)
participate in regular meetings when safetyd dnformation Technology security matters are
reviewed.

6. As per the provisions of this Agreement, the PMA shall promptly report in writing to the APSFL or
its nominated agencies, any act or omission which they are aware that could have an adverse effect
onthe proper conduct of safety and Information Technology security at the facilities of the APSFL
as the case may be.

9.15.4Cooperation

Except as otherwise provided el sewhere in this
Agreement undertakes promptly o provide t he ot her Party ( AR
information and cepperation which the Receiving Party reasonably requests, provided that such
information and cabperation:

1. Does not require material expenditure by the Providing Party todadésame;
2. Is reasonably required by the Receiving Party in order for it to comply with its obligations under
this Agreement;

3. Cannot be construed to be Confidential Informatand

4. Is capable of being provided by the Providireyty.
Further, the PMA agrees to -operate with the consultants, contractors, stakeholders and
subcontractors of the APSFL, or any other body appointed or nominated by the APSFL as reasonably
requested in order to accomplish the purposes and objective ofgtt@erent.

9.15.5Reporting Progress

1. PMA shall allocate a Project Manager who would be a sipgiet contact for the APSFL for
monitoring dayto-day progress on the Project. The Project Manager would be required to interact
regularly with the APSFL to addressues or provide updates on the Project progredscilibate
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this interaction, APSFL Team would be constituted by the APSFL. The members of this APSFL
team wil |l have clearly defined r ol eherespdactive P M/
members of APSFL6s team for the Pr oitimedarthe The
Project and will be stationed at APSFL office at least till the time of Projettiveo

The PMA agrees not to change its Project Manager witboosent from the APSFL. In the
notified and approved absence of PMAG6s Proje
resource on the Project the role of the Prdjéanager.

The PMA will deploy a welbased Project Monitoring tool that will allow t¢>SFL to view and

monitor the progress of various activities, tasks, resource deployment etc. at various locations and
at various times against planned timelines and targets. The PMA will ensure that this tool is updated
daily to allow the APSFL to viewhe latest developments on the various activities. This tool and the
related reporting will be in place within 2 months from the date of signing of Contract with the
PMA; and will be available to the APSFL till the endGuntract.

Besides the monitoringotl, review meetings will be held with the APSFL to take stock of the
progress made in the Project over the previous week and discuss any issues / challenges being facec
by the teams. All important team members of the PMA involved during that stage &frdject

will be present for these review meetings. Apart from the proposed review meetings, the APSFL
may schedule all other meetings from time to time. The selected PMA should ensure that the
relevant team members are available for all such meetingdidetdeby the APSFL. The APSFL

shall draw the minutes of these meetings to record key proceedings and decisionsoéehiegs.

Weekly status reports on the progress made during previous week, key activities planned in next
week, and progress against planned milestones, issues and escalations if any etc. will be submitted
to the APSFL by the PMAOGSs dRatianjof€onttactManager dur
The PMA agrees that the APSFL may change the periodicity of such reports. Formats for such
reporting will be discussed and agreed with the APSFL at the commencemenMBAhis

In case the progress of Project falls behind schedullwes not meet the desired requirements for
reasons attributable to the PMA or its member, the PMA or its member, as the case may be, shall
deploy extra manpower, resources, infrastructure to make up the progress or to meet the
requirements at no additidnzost to theAPSFL.

9.15.6Notices

1.

All notices, requests, demands and other communications under this MSA or in connection
herewith shall be given to or made upon the respective partietoass:

a. ToPMA

b. To APSFL ED(Commercial)
Or to such other person or addresses as any of the parties shall have notifiethershe
All notices, requests, demands and other communications given or made in accordance with the
provisions of this MSA shall be in writing in personibtter/fax/email.
On the date and time of delivery when delivered in person between the hours of 9.45 am and 5.45
pm at the address of the other Party set forth above or on the next working day thereafter if
delivered outside sudtours
At the date andime of transmission, if sent by fax, provided the fax is accompanied by a
confirmation of transmission,
3 Business Days from the date of posting if delivered by Rater
As and when it is sent from the designated email address of the Party as ccatealini the MSA
if sent by email or other electromommunication
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8.

Either Party to this MSA may change its address, telephone number, facsimile number, email
address and nominated contact for notification purposes by giving the otsmmakke prior written
notice of the new information and its effectiate.

9.15.7Use and Upkeep oAssets

During the Term of this MSA the PMA shall:

1.

8.
9.

Take all reasonable and proper care of the entire hardware and software, network or any other
Information Technology infrastructure components used for the Project and other facilities leased /
owned / operated by the PMA (for itself or for the APSFL obehalf of the APSFL) exclusively

in terms of ensuring their usability for the delivery of the Deliverables and Services as per this
Agreement (hereinafterticAs s et s 0 ) ;

Keep all the tangible Assets in good and serviceable condition (reasonable wesaranaépted)

if any assigned for the purpose of deliverable / services as pagtkament.

Ensure that any instructions or manuals supplied by the manufacturer of the Assets for use of the
Assets and which are provided to the PMA will be followed lgyRIMA and any person who will

be responsible for the use of the Assats]

Ensure that the Assets are under the control of the PMA, keep the Assets suitably housed and in
conformity with the Applicable Law and terms agreed with the AP&RY,

Procure periigsion from the APSFL or its nominated agencies and any persons duly authorized by
them to enter any land or premises on which the Assets are for the time being located so as to
inspect the same, subject to any reasonable third rgapyrements;

Not, knowingly or negligently use or permit any of the Assets to be used in contravention of any
statutory provisions or regulation or in any way contrary to the Applicable drav;

Use best efforts to ensure that no lien, mortgage, hypothecation or any other charge is created over
the Assets. The PMA agrees that the PMA will inform the APSFL immediately if the PMA feels or
comes to know that a charge may be / has been created gvef tre Asset(s). In the event a
charge is created over any of the Assets which are owned by the APSFL, the APSFL shall have the
right to get the charge removed at the risk, cost, expense of the PMA and the PMA shall make good
all losses, damages, codexs, cess, duties, etc. borne or suffered by the APSFL due to creation of
such charge and/or in removal of such charge and/or in discharging the obligations for removal of
such charge.

Use the Assets exclusively for the purpose of providing the senscggpaopriateand

Not sell, offer for sale, assign, mortgage, encumbrance, pledgédetsab lend out any of the
Assets;and

10. Use the Assets only in accordance with the terms hereof and those contained in then8LAs;

9.15.8Insurance

Obligations to maintain insurance
In connection with the provision of the Services, the PMA must have and maintain:
a) for the Term, valid and enforceable insurance covei@ge

i. public liability;
ii. professional indemnity;

iii. productliability;
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iv. Workers6é compenslamdi on as required by

b) The above insurance policies shall be for appropriate values so as to cover risks of PMA under this
Agreement.

c) The PMA shall bear all the statutory levies like customs, insurance, freight, etc. applicable on the
Goods during their shipment from respective manufacturing/shipment site of the OEM to the port of
landing.

d) The PMA during the Term of thiSontract:

a) Shall take out and maintain, at own cost but on terms and conditions approved by the APSFL,
insurance with fiancially sound and reputable insurers against the risks, and for the coverage, as
specified above where APSFL shall bepolicksgsi gna

b) Shall pay all premiums in relation thereto and shall ensure that nothirapéstd make such
i nsurance policies void or voidable at the A
showing that such insurance has been taken and maintained and that the current premiums
therefore have beqgraid.

c) In the event of any failure by the PMA to comply with the insurance requirements set out in this
Agreement, APSFL may, without in any way compromising or waiving any right or remedy, at
l aw or in equity, upon f i ve (a%)suchdiasyranbe, avthad t t €
PMAG6s expense, provided that APSFL shal/l hav
so, the PMA shall not be relieved of or excused from the obligation to obtain and maintain such
insurance amounts and coverages. All suehsonable costs incurred by APSFL shall be
promptly reimbursed by the PMA and/or may be withheld from any payment due to PMA. None
of the requirements contained herein as to
coverage to be maintained by tAMA are intended to and shall not in any manner limit, qualify
or quantify the liabilities and obligations assumed by the PMA under this Agreement, or
otherwise provided by law Change@fiantities

The APSFL will have the option to modify (to any exteth® scope of service to be provided the PMA on
this Project. The change in scope of work (modification) will be governed by the Change Control Schedule
mentioned in this RFP.

9.15.9Amendment

No amendment, variation in or modification of the terms of the @ohshall be valid unless authorized in
accordance with the change control procedure as set out in RFP. Such amendment shall be made in writing
and signed by the by the authorized representatives of the Partiesigréement.

Each Party to this Agreesnt agrees to enter into or execute, without limitation, whatever other agreement,

document, consent and waiver and to do all other things which shall or may be reasonably required to
complete and deliver the obligations set out in this Agreement afiFthe
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9.16 Project Acceptance

9.16.1Audit, Access andReporting

1.
2.

The Parties shall comply with the Audit, Access and Reporting Schedule providedFRhe

The APSFL reserves the right to inspect/monitor the progress of the project at any time during the
course of the Agreement, after providing due notice to the PMA. The APSFL may demand and
upon such demand being made, the APSFL shall be provided with enyelot, data, material or

any other information which it may require, to enable it to assess the progresprojebe

The APSFL shall also have the right to conduct, either itself or through another agency as it may
deem fit, an audit to monitor thenfermance by the PMA of its obligations/functions in accordance
with the standards committed to or required by the APSFL and the PMA undertakes to cooperate
with and provide to the APSFL / any other agency appointed by the APSFL, all documents and
other deails as may be required by them for this purpose. To the extent reasonably possible, the
APSFL shall endeavor not to appoint a competitor of PMA as auditor. Any deviations or
contravention, identified as a result of such audit/assessment, would needetified by the

PMA failing which the APSFL may, without prejudice to any other rights that it may have issue a
notice of default. Cost of acquisition of deliverables by the PMA is out of the purview of
audit/inspections.

Without prejudice to the foregog, the PMA shall allow access to the APSFL or its nominated
agencies to all information which is in the possession or control of the PMA and which relates to
the provision of the Services/Deliverables as set out in the Audit, Access and Reporting Schedule
and which is reasonably required by the APSFL to comply with the terms of the Audit, Access and
Reporting Schedule set out as section 8.37ofthisement.

The PMA shall provide all such reports and documents as may be requested by the APSFL for
A P S F linfesmal compliance purposes within 15 days (or such other period allowed by the
APSFL) of receipt of request from tA®SFL.

9.16.2Verification

The APSFL/nominated agencies, shall have the right, as shall be reasonably necessary; to verify,

1.

The security, integrity and availability of all the APSFL data processed, held or conveyed by the
PMA on behalf of the APSFL and the users and documentation réietedo;

That the actual level of performance of the Services is the same as specifiedSiertice Level
Agreement;

That the PMA has complied with the relevant technical standards, and has adequate internal
controls in placeand

The compliance of the PMA with any other obligation under the MSA and/dgitsements.

9.16.3AcceptanceCriteria

All Deliverables on this Project shall be reviewed and accepted in accordance with the following procedure:

1.
2.

Notification of readiness of the Deliverable shall be given-byad by thePMA.
Soft copy (by email) and two (2) printed drafts of the Deliverable material shall be submitted to the
APSFL by the Project Manager of tR&A.
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The APSFL will review the Deliverables and either accept the Deliverable or provide feedback on
changes to be done in writing within a reasonable period of tirBevEeks).

The PMA shall make the appropriate revisions and shall resubmit the updatecefsiah to the
APSFL for their verification anteedback/acceptance.

The Deliverables submitted to the APSFL shall be deemed to have been accepted within 21 days of
receipt of the Deliverable if the customer puts such Deliverable(s) to use in its basidess not
communicate any feedback on such Deliverable(s) within 15 days from the date of receipt of such
Deliverable(s)

The PMA should strive to submit the Deliverables for getting continuous feedback on the
Deliverables. PMA shall be for a period of tibnths from the date of signing agreement. and
periodic workshops to ensure that progress may be reviewed and feedback provided frtam time
time.

9.17 Project Finances

9.17.1Terms of Payment

1.

o1

APSFL shall make payments only to the PMA at the time and in the manner set out in Payment
Schedule of the RFP subject always to the fulfilment by the PMA and Member of their obligations
herein.

The payments which are linked to acceptance of the deliesrabll be released to PMA only on
satisfactory acceptance of the deliverables for each Service as per the said schedule. Each of the
Services, as specified in the RFP, to be rendered by the PMA under the terms of this Agreement,
shall be provided in a pead manner in accordance with the instructions and requirements of the
APSFL, as notified to PMA in writing ("Phased Services"). The fee payable for Services as
specified in the Purchase orders shall be paid in accordance with the payment schedulednentione
in the RFP; provided that the APSFL shall have the right to require phased deployment of Services
and personnel required for performance of such Services, and PMA shall ensure commissioning of
such Services and deployment of the required personneldndacee with such instructions of the
APSFL.

APSFL shall not be responsible / obligated for making any payments or any other related
obligations under this Agreement to t he Pa
subcontractor, if any. The PMA shak fully liable and responsible for meeting all such obligations

and all payments to be made to any third party engaged by the PMA in any way connected with the
di scharge of the PMAG6s obligat iwbatsoeuender t he A
All paymentsagreed to be made by APSFL to the PMA in accordance with the Proposal shall be
inclusive of all statutory levies, duties, taxes and other charges whenever levied/applicable
including costs of maintenance, if any and APSFL shall not be liable to pay emyesies/other

charges under or in relation to this Agreement and/or the Goodeavides.

Service Tax / GST shall be reimbursedagtuals.

In case of change in taxes under change in law, appropriate parties shall pass the benefit of the same
to the oher Party. In case of such change, PMA shall submit a formal request with necessary
supporting documents to the APSFL. The APSFL shall verify these documents and if applicable
and approved in writing by the APSFL, the PMA shall incorporate such changesubgequent

regular invoice fopayment.

Unless otherwise provided in this Agreement or as mutually agreed between the Parties, prices /
fees as mentioned in the Commercial Proposal shall remain firm and shall not be subject to any
upward revision on angccount whatsoever throughout #erm.
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8. It is expressly agreed that the price/fees mentioned in the Proposal by the PMA shall be deemed to
include all ancillary and incidental costs and charges that are necessary for accomplishment of the
scope of work and obligations mentioned in the RFP and this Agreement. No invoice for extra
work/charge order on account of change order will be submitted by the PMA unless the said extra
work /change order has been authorized/approved by the APSFLtiimgvimi accordance with the
clause on Change Order.

9. In the event of the APSFL noticing at any time that any amount has been disbursed wrongly to the
PMA or any other amount is due from the PMA to the APSFL, the APSFL may without prejudice
to its rights to recover such amounts by other means, after notihgnBMA deduct such amount
from any payment falling due to the PMA. The details of such recovery, if any, will be intimated to
the PMA. The PMA shall receive the payment of undisputed amount under subsequent invoice for
any amount that has been omittedhie previous invoice by mistake on the part of the APSFL or
the PMA.

10. All payments are subject to deductions of applicable liquidated damages as provided for in the SLA
section of the RFP. For the avoidance of doubt, it is expressly clarified that thel ARIBF
calculate a financial sum and debits the same against the payment to be made to PMA as a result of
the failure of the PMA to meet the Timelines and/or Serveeel.

9.17.2Invoicing and Settlement

1. The PMA shall submit its invoices in accordance withfttlewing principles:

a. Generally and unless otherwise agreed in writing between the parties, the PMA shall raise
an invoice as per the Payment Schedule provided iRFfe

b. The invoice shall be submitted along with the necessary approval/signoff/acceptance/
certification provided by the concerned parties for the respective Deliverables linked with
the payment milestone, failing which the APSFL reserves the right to rejecvdiees.

c. Along with the invoice, the PMA is required to submit the Deliverables linked with the
payment milestone in softcopy and hardcopy formats, as applicable failing which APSFL
reserves the right to reject the invoices.

d. Any invoice presented in accordance with this Schedule shall be in a form agreed with the
APSFL. Invoices shall be accurate and all adjustments (if any) to payments to be made to
the PMA shall be applied to the next payment invoice oPé.

2. The PMA alome shall raise invoice for all the payments after receiving due approval/acceptance of
the Deliverables / the Services from the APSFL or any nominated agency. Such invoices shall be
correct and accurate and shall be raised in a timalyner.

3. Subject to acamplishment of obligations of the PMA and delivery of the goods, the solutions, the
Deliverables and the Services to the satisfaction of the APSFL, payment for invoices shall be made
within 30 days of the receipt of correct and valid invoice by the APSiich has to be upon
completion of the said activities, and after obtaining the signoff from the APSFL for the required
Deliverables and is subject to penalties/ a
penalties are imposed on the PMA as per thé\ Skiteria specified in the Service Level
Agreement. In case of any delays in payment on part of the APSFL beyond the period indicated, the
PMA shall be entitled to receive simple interest at prevalent government rates for the amount
delayed for the periodf delay.

4. Notwithstanding anything contained in clause 3 above, APSFL shall be entitled to delay or
withhold payment of any invoice or part of it delivered by the PMA where the APSFL disputes
such invoice or part of it provided that such dispute is Hwlea APSFL shall inform the PMA
aboutthe disputewithin 15 daysof receiptof invoice. Thewithheld amountshall be limited to that
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which is in dispute. A notice of such withholding shall be provided within reasonable time of
receipt d the applicable invoice. The disputed / withheld amount shall be settled in accordance with
the escalation procedure as set out in Governance Schedule within reasonable time after notice of
reference. However, the APSFL shall release the disputed anasust®n as reasonably possible,

upon resolution of dispute. Any exercise by the APSFL under this clause shall not entitle the PMA
to delay or withhold performance of its obligations or delivery of Deliverables/Services under this
Agreement.

9.17.3Currency of Payment

Payment shall be made in Indian Rupees only.

9.17.4Tax

1. The APSFL or its nominated agencies shall be responsible for withholding taxes from the amounts
due and payable to the PMA wherever applicable. The PMA shall pay for all other taxes, duties or
levies in connection with this MSA, SLAs, and any other Prdgagagement Definition including,
but not limited to, property, sales, use, excise duty, vatlted, goods and services, consumption
and other applicable taxes, dutiedensies.

2. The APSFL or its nominated agencies shall provide the PMA with the ortginakrtificate of any
withholding taxes paid by the APSFL or its nominated agencies on payments under this MSA. The
PMA agrees to reimburse and hold the APSFL or any of its nominated agencies harmless from any
deficiency (including penalties and interestjating to taxes that are its responsibility under this
paragraph. For purposes of this MSA, taxes, duties or levies shall include taxes, duties, levies or
GST incurred on transactions between and among the APSFL dpillthe

3. In the event of any increaswr decrease of the rate of taxes and duties due to any statutory
notification(s) during the term of the MSA, the consequential effect shall be to the account of the
APSFL. Service Tax can be included in the total bid price for purpose of evaluation. é¢tdivev
payment of service tax should be doneaotuals

4. In the event of any increase or decrease of any other levies, currency exchange rates etc. due to any
statutory notification(s) during the term of the MSA, the consequential effect shall be todhatacc
of the PMA.

5. The PMA shall bear all personnel taxes | evied
on account of payment received under this Agreement. The PMA shall bear all corporate taxes,
levied or imposed on the PMA on account of pagtaeeceived by it from the APSFL for the work
done under this Agreement. The PMA shall bear all taxes and duties etc. levied or imposed on the
PMA under the Agreement including but not limited to Customs duty, Excise duty and all Income
Tax levied underrdian Income Tax Act 1961 or any amendment thereof up to the date for
submission of final price bid, i.e., on account of payments received by him from the APSFL for
work done under the Agreement. It shall be the responsibility of the PMA to submit to the
concerned Indian authorities the returns and all other connected documents required for this
purpose. The PMA shall also provide the APSFL such information, as it may be required in regard
to the PMAOGs details of pay me rentfompaogee assessmenth e /
of taxes and duties. The amount of tax withheld by the APSFL shall at all times be in accordance
with Indian Tax Law and the APSFL shall promptly furnish to the PMA original certificates
(Challans) for tax deduction at source gqradd to the Tax Authorities. The PMA agrees that it shall
complywith the Indian IncomeTax Act in force from time to time and pay Indian IncomeTax, as
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may be imposed/ levied on them by the Indian Income Tax Authorities, for the payeegived

by them for the works under the Agreement.

Should the PMA fail to submit returns/pay taxes in times as stipulated under the Indian Income Tax
Act and consequently any interest or penalty is imposed by the Indian Income Tax authority, the
PMA, asthe case may be shall pay the same. PMA indemnify APSFL against any and all liabilities
or claims arising out of this Agreement for such taxes including interest and penalty any such Tax

Authority may assess or levy against &RSFL.
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918 Transfer of risk and ownership of Goods

1. Subject to the terms of this Agreement, the PMA shall sell, assign, convey, transfer and deliver to
the APSFL, and the APSFL shall purchase, receive and accept from the PMA, all right, title and
interest in and to the Goods required to be provided by & per the RFP. The PMA shall not
make any substitute for the Goods of any other model, capacity, or manufacturer without the prior
written consent of the APSFL which consent shall not be unreasonably detayidtheld.

2. The PMA shall arrange for debvy of the Goods to the delivery / installation site identified by the
APSFL (the fADelivery Siteo or Alnstallation S
otherwise notified by the APSFL. In addition to paying all transportation chargtésef@oods, the
PMA shall insure, and pay all insurance charges for the Goods till the time of transfer of title and
ownership of Goods to thePSFL.

3. Ownership of goods that are part of this Agreement shall pass to the APSFL upon the completion of
the Termof the Agreement. The PMA shall execute such documents as may be required by the
APSFL for documenting the transfer of title and ownership of Goods. Until transfer of ownership of
the Goods to the APSFL, the PMA shall treat such Goods as Assets as ddtailedin this
Agreement.

4. The risk of loss in Goods shall remain with the PMA during the Term of the Agreement or till
effective date of earlier termination of tiigreement.

919 Breach andRectification

9.19.1Events of Default by the PMA and Breach oContract

i.  The failure on the part of the PMA to perform any of its obligations or comply with any of the terms
of this MSA shall constitute an event of default on the part of the PMA. The events of default as
mentioned above may include intalias thdollowing

a) The PMA has failed to adhere to any of the requirements of the MSA aRé&khe

b) PMA or its team has failed to confirm with any of the service specifications as set out in the
RFP or thigviSA.

c¢) PMA has exceeded cap on any liquidated damages;
d) The PMA hasdiled to comply with or is in breach or contravention of any Applicaives.

e) The PMA has failed to demonstrate or sustain any representation or warranty made by it in
this Agreement, with respect to any of the terms of its Proposal, the RFP akgl¢asent;

f) There is a proceeding for bankruptcy, insolvency, winding up or there is an appointment of
receiver, liquidator, assignee, or similar official against or in relation tB N,

g) There is an undue delay in achieving the agreed timelines for delitkersgrvices under
this Agreement due to reasons solely attributable tEha;

h) Where it comes to the APSFLO6s attention th
interest with the interests of 't hePropdBadbFL,
the RFP or thi®\greement;

i) If the PMA fails to comply with any final decision reached as a result of arbitration
proceedings pursuant to Clause 8.34 on issuance of a abtioeless than thirty (3@jays.
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J) Ifit comes to knowledge of the APSFL that the PMA is involved in corrupt or fraudulent
practices or any other practice of simitature

ii.  Where there has been an occurrence of such Events of Defaults, inter alia as stated above, the APSFL
shall issue a nate of default to the PMA, setting out specific defaults/ deviances/ omissions and
providing a period of thirty (30) days to enable such PMA to remedy the default / deviances/
omissions.

iii. Where despite the issuance of a default notice to the PMA by the APSFL the PMA fails to remedy the
default to the reasonable satisfaction of the APSFL, APSFL where it deems fit, issue to the PMA
another default notice or proceed to adopt such remedies\adqal in the clauseelow.

9.19.2Consequences for Events ddefault

Where an Event of Default subsists or remains uncured even after expiry if 30 days as mentioned in 8.19.1
(i), the APSFL shall be entitled to:

1. Impose any such reasonable obligations amtitions and issue any clarifications as may be
necessary to, inter alia, ensure smooth continuation of the Services and the project which the PMA
shall be obliged to comply with. The PMA shall in addition take all available steps to minimize loss
resulting from such event afefault.

2. Suspend all corresponding and relevant payments to the PMA under the Agreement (except for
milestones which have been successfully achieved) by written notice of suspension to the PMA
provided that such notice of suspensioalista) specify the nature of failure; and (b) request the
PMA to remedy such failure within a specified period from the date of receipt of such notice of
suspension by theMA.

3. Terminate this Agreement in full or part.

a. Invoke the Performance Bank Guarantee and other Guarantees furnished hereunder,
enforce indemnity provisions, recover such other costs/losses and other amounts from the
PMA which may have resulted from such default and pursue such other rights and/or
remadies that may be available to the APSFL unaer

b. Nothing herein shall effect the continued obligation of the subcontractor / other members of
PMAG6s Team to perform all/l their obligati ol
an identical manner agere being performed before the occurrence otidfault.

9.19.3Termination for Breach

The APSFL may, terminate this Agreement by giving the PMA a prior and written notice of up to 30
days indicating its intention to terminate where the APSFL is of the opihairthere has been such
Event of Default on the part of the PMA which
provided under clause 8.19.2. The APSFL may, in its sole discretion, afford a further reasonable
opportunity to the PMA to explaithe circumstances leading to such a breach and may increase the
time limit for curing such breach before terminating the Agreement.

9.19.4Termination for convenience:

APSFL may by written notice of 30 (thirty) days sent to PMA , terminate Agreement, in whiole o

part at any time for its convenience. The notice of termination shall specify that termination is for the
APSFLG6s convenience, the extent to which perfoc
and the date upon which such termination becaeffestive. The APSFL may, at its discretion, relax

Page54 of 110



or absolve the PMA from following the timelines and/or service levels related to the part of the
Agreement which is being terminated.

Termination shall be without prejudice to any other rights or remedies a party may be entitled to
hereunder or at law and shall not affect any accrued rights or liabilities of either party nor the coming
into force or continuation in force of any provisibareof which is expressly intended to come into
force or continue in force on or after such termination.

9.19.5Effects of Termination

a)

b)

c)

d)

f)

In the event of expiry or termination of this MSA due to any cause whatsoever, the PMA shall
comply with the Exit managemeB8tchedule, as set out in the Exit Management Schedule in this
MSA.

Where the termination of the Agreement is prior to its stipulated term on account of an Event of
Default on the part of the PMA, the APSFL shall pay the PMA for that part of the Servims wh
have been authorized by the APSFL and satisfactorily delivered / performed by the PMA up to the
date of termination.

Where the termination of the Agreement is prior to its stipulated term on account of termination
for convenience by the APSFL, the ARS$hall pay the PMA for all the Goods and the Services
which have been authorized by the APSFL and delivered / performed by the PMA up to the date
of termination.

Nothing herein shall restrict the right of the APSFL to invoke the Bank Guarantee and other
Guarantees furnished hereunder and pursue such other rights and/or remedies that may be
available to the APSFL under this Agreement and/or the Applitaive

Any and all payments under this clause shall be payable only after the PMA has complied with
and completed the transition and exit management as per the Exit Management Plan to the
satisfaction of the APSFL. In case of expiry of the Agreement, the laspajimaent shall be
payable to the PMA after the PMA has complied with and completed the transition and exit
management as per the Exit Management Plan to the satisfactiorAGTSRé..

Upon the expiration or termination of this MSA, PMA shall undertake the actions set forth in this
MSA to assist the APSFL to procure replacement services as prévozgshder:
i. In respect of PMA third party Intellectual Property Rights, the PMA undertaksscure
such consents or licenses for the APSFL from such third parties as are necessary to enable
the APSFL or its replacement PMA (any other agency that is selected for maintaining the
system in place of the PMA, if applicable) to receive servicestantially equivalent to
the Servicesiereunder.

ii. The PMA shall transfer to the APSFL or its nominated agencies, in accordance with the
terms of this MSA, Assets or Deliverables including the software, if any, (and including
any data, ownership, source codad associated documentation which is the work
product of the development efforts involved in the Implementation of Project) in which
the APSFL has the right, title and interest and that is in the possession or control of the
PMA as per provisions und&ection 24 of thi$1SA.
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iii. In the event of this MSA being terminated earlier than the planned Contract period, the
PMA shall be eligible to receive payments as described in the Exit Management
Schedule.

iv. The PMAG6s t eam asnapgoioted bythel PMA $hall cahtinge dorpérform
all their obligations and responsibilities as stipulated under this MSA, and as may be
proper and necessary to execute the scope of work under the MSA in order to execute an
effective transition and to maain businessontinuity.

v. Notwithstanding anything contained herein above and without prejudice to the right to
terminate this MSA, if the PMA fails to set up and operationalize the system at the
APSFL locations, the APSFL shall issue a notice of defaulthe PMA setting out
specific defaults/ deviances/ omissions and providing a notice of thirty (30) days to enable
such defaulting party to remedy the def a
remedy the defect to the satisfaction of the APSFL evémmB80 days, the APSFL may
in its sole discretion, engage another agency/ PMA to fulfill the remaining obligations (or
part of the remaining obligations) as may be decided, at the risk and cost of the PMA. The
additional cost incurred by the APSFL for aggment of the new / alternate PMA and for
fulfillment of the remaining obligations over and above the price quoted by the PMA shall
be recoverable from the Performance Bank Guarantee or any amount payable or due to
the PMA,

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

a) Rights other than Termination

The termination hereof shall not affect any accrued right or liability of either party nor affect the
operation of the provisions of this MSA that are expressly or by implication intended to come into or
continue in force on aafter suchermination.

The action as provided in this clause shall not be construed or treated as waiver of any right of the
APSFL and the right to terminate this MSA shall subsist even if an action in accordance with this
clause had beeaken.

The ternination provisions set out in this Clause are in addition to any termination rights that the
APSFL may have under this Agreement/RFP and are in addition to, and without prejudice to, other
rights that the APSFL may have under law andAlgiseement
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920 Protection andLimitations

9.20.1Warranties

The PMA warrants and represents to the APSFL-that,

a)

b)

f)

)

h)

)
K)

For the entire Contract/ Project Period on all the items supplied as per requirements of the
MSA and the RFP, the PMA would give comprehensive onsite warranty and support for all
goods supplied. The warranty would ensure that the goods/ articles wouldueotd
conform to the standards and specifications as prescribed in the RFP for the entire duration of
the Contract.

All infrastructure procured by the PMA for this Project adheres to the service level
requirements. IT Infrastructure proposed by the PMRictv will not meet the minimum
service level requirements will be upgraded without any additional fee APBEL.

Ensure adequate regular supply of spare parts needed for a specific type of machinery and
equi pment 6s.

None of the components and stdimponents proposed for this Project are set¢wmdl or
useditems.

None of the components and stdimponents are declared "Eafis a | e by the r
OEM in next two years as on date of submissioBidf

The PMA shouldensure that the proposed components anecsmiponents are supported by
the respective OEM till 1 year after the End of Contract. If the product-4isupgiorted by the
OEM during the period mentioned for any reason, the PMA will be required to replace the
product with a suitable higher alternate for whom support is provided by the OEM at no
additional cost to the APSFL and without impacting the performance or timelines of the
Project.

All infrastructure procured by the PMA for this Project is purchasetdinviast two months

from the date of deployment and documentary proof for warranty and proof of purchase
(unless existing infrastructure is being reused) should be produced at the time of deployment
of infrastructure

All infrastructure procured by the PM#or this Project is ready and functional before
commencing any kind afervices

All infrastructure procured by the PMA for this Project is compatible with infrastructure at
cloud & mobileenablement.

None of the infrastructure for this Project would be pledged/mortgaged/licensediiyAhe

With respect to all thirgbarty products and services purchased by PMA for APSFL in
connection with the provision of the Services, PMA will pass through or assiyR3FL the
available rights which PMA obtains from the manufacturers and/or vendors of such products
and services (including warranty and indemnification rights), all to the extent that such rights
are assignable, but provided always that PMA shall oesh dfforts basis endeavor to obtain

the assignment of such rights for the benefhBSFL.
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9.20.2Indemnification

a)

b)

c)

d)

The PMA (the "Indemnifying Party") undertakes to indemnify the APSFL and/or their nominated
agencies, as the case may be, (fhdemnified Party") from and against all losses, claims or
damages on account of bodily injury, death or damage to tangible personal property arising in
favour of any person, corporation or other entity (including the Indemnified Party) attributable to
the Indemnifying Party's negligence, willful misconduct, lack of due care or breach of terms of
this Agreement.

If the Indemnified Party promptly notifies the Indemnifying Party in writing of a third party claim
against the Indemnified Party that any Delatldes/ Services/Goods provided by the
Indemnifying Party infringes a copyright, trade secret, patents or other intellectual property rights
of any third party, the Indemnifying Party will defend such claim at its expense and will pay any
costs or damageahat may be finally awarded against the Indemnified Party. The Indemnifying
Party will not indemnify the Indemnified Party, however, if the claim of infringement is céysed

@the I ndemnified Partyb6s misuse or demaified f i c a
P a r tfayufe $0 usecorrectionsor enhancementsadeavailableby the IndemnifyingParty; or
(c) t he I ndemni fied Partyobs use of t he Del

information not owned or developed or supplied by the Indemnifying Party. If any Deliverable is
or likely to be heldto beinfringing, the Indemnifying Party shall at its expenseand option either

() procure the right for Indemnified Party to continue using it, or (ii) replace it with a non
infringing equivalent, or (iif) modify it to make it neinfringing.

The Indemnifying Party shall indemnify the Indemnified RPagainst all losses (including loss of
business, reputation, profits, revenue etc.), claims, damages, compensation, charges (including
attorney fees) etc. arising out of data loss, data theft, data misuse, data tempering, unauthorized
use or disclosure offonfidential Information etc. attributable to the Indemnifying Party's
negligence, willful default, lack of due care or beach of terms oflieement

The indemnities set out in this Clause shall be subject to the following condit@onsly:

i.  The Idemnified Party, as promptly as possible, shall inform the Indemnifying Party
in writing of the claim oproceedings;

ii.  The Indemnified Party shall, at the cost of the Indemnifying Party, give the
Indemnifying Party all reasonable assistance in the defensech claim including
reasonable access to all relevant information, documentation and staff provided that
the Indemnified Party may, at its sole cost and expense, reasonably participate,
through its State Government Pleader or otherwise, indeefeimce;

iii. If the Indemnifying Party does not assume full control over the defence of a claim as
provided in this clause, the Indemnifying Party may participate in such defence at its
sole cost and expense, and the Indemnified Party will have the right to defend the
claim in such manner as it may deappropriate.

iv. in the event that the Indemnifying Party is obligated to indemnify the Indemnified
Party pursuant to this Clause, the Indemnifying Party will, upon payment of such
indemnity in full, be subrogated to all rights and defences of the Indemnified Party
with respect to the claims to which such indemnificatielates.
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9.20.3Limitation of Liability

1. The liability of PMA (whether in contract, tort, negligence, strict liability in tort, by statute or otherwise)
for any claim in any manner related tostthgreement, including the work, deliverables or Services
covered by this Agreement, shall be the payment of direct damages only which shall in no event in the
aggregate exceed the Total Projeost.

2. Neither party shall be liable to the other party for any indirect or consequential loss or damage
(including loss of revenue and profits) arising out of or relating t€trgract.

3. Notwithstanding anything contained in the foregoing, the liability capeaotlision for the PMA given
under this Clause shall not be applicable to the indemnification obligations set out in this Agreement
and breach of confidential obligations of PMA and obligation of PMA to adhere to the safety and
security standards as prded in thisAgreement.

4. The allocations of liability in this clause represent the agreed and bargaingdderstanding of the
parties and compensation for the Services/ Deliverables reflectalfagtions.

9.20.4Force Majeure

9.20.4.1De€finition of Force Majeure Event

A Force Majeure Eventshall mean the occurrence of any event (after the Effective Date) which is beyond
the reasonable control and influence of a party and which causes a delay and/or inability for that party (the
Affected Party) to fulfill its obligations under this Contract including:

a. An act of war (whether declared or undeclared), invasion, armed conflict, or act of foreign enemy
occurring withinindia;

b. A revolution, riot, insurrection, civil commotion, sabotage, or terrorism within India, bpmpether

than the personnel of the selecRIMdA;

Any strike or industrial action that is not solely restricted to personnel of the sé¥défed

d. Storm, tempest, flood or nuclear, chemical or biological contamination of the Site unless the source or
causeof such cases is the result of actions and/or omissions of the PMA at or ngibe the

o

i. Pressure waves causes by devices traveling at supersonic gmekds;
ii.  Fire caused by reason of any of the events listed at paragraphs (a), (labovés)

But regardless of the extent to which the above conditions in the first paragraph of this Section are satisfied,
Force Majeure shall not include:

i. A mechanical breakdown; or

ii.  Weather conditions which should reasonable have been foreseen by the Affegted Part
claiming a Force Majeure Event and which were not unusually adeerse;

iii. Non-availability of or increase in the cost (including as a result of currency exchange rate
fluctuations) of suitably qualified and experienced manpower, equipment and that, if it had
happened to the PMA hereunder, would have come within the definitiGloroé Majeure
event under Section 8.20.41

iv. ~ Economic hardship or lack of money, credit or markets.

v. Late performance or other breach or default by the PMA (including the consequences of any
breach or default) caused by the acts or omissions unlesgehtethat affectethe
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subcontract an caused the act, omission or default would have come within the definition of
Force Majeure Event under Section 8.20.4.1 if it had happened to the PMA hereunder; or
vi. A breach or default of this Contract (including the consequences of any breach or default)
unless it is caused by an event that comes within the definition of Force Majeure event under
Section 8.20.4.1or
vii.  The occurrence of a risk that has been assumedHayrty to this Contraaby
viii.  Any strike or industrial action that is solely restricted to the PMA Persaomel,
ix.  The negligence or willful recklessness of A

9.20.4.2 Limitation on the definition of Force Majeure Events

Any event that would otherwise constéua Force Majeure Event pursuant to Section 8.20.4.1 shall not do

So to the extent that the event in question could have been foreseen or avoided by the Affected Party using
reasonable bona fide efforts, including, in the case of the PMA, obtaining gostitige goods, works,

and/or services which were necessary and reasonable in the circumstances (in terms of expense anc
otherwise) for performance by the PMA of its obligations under or in connection witbdhisact

9.20.4.3Claims for Relief

a) If due to a Force Majeure Event a Party is prevented in whole or in part from carrying out its obligations
under this Contract, such Party shall notify the other Party accordirgtgg Majeure Notice) The
Affected Party shall not be entitled to any eélior or in respect of a Force Majeure Event unless it has
notified the other Party in writing of the occurrence of the Force Majeure Event as soon as reasonably
practicable and in any event within seven (7) days after the Affected Party knew, or asghatdy to
have known, of the occurrence of the Force Maj&went.

b) Each Force Majeure Notichall,

(i) Fully describe the Force MajeuEent;

(i) Specify the obligations affected by the Force Majeure Event and the extent to which the Affected
Party cannot péorm thoseobligations;

(i) Estimate the time during which the Force Majeure Event will contam;

(iv) Specify the measures proposed to be adopted to remedy or minimize the effects of the Force
MajeureEvent.

¢) Following issuance of the Force Majeure Notice and while the Force Majeureceénéintes:

d) The obligations which cannot be performed because of the Force Majeure Event will be suspended and
the Affected Party shall be released from such obligations tindeContractand

e) The suspension of performance shall be of no greater scope and of no longer duration than is reasonable
required by the Force MajeuEent.

9.20.4.4Mitigation of Force Majeure Event

Upon receipt of a Force Majeure Notice, each Party shall:
a. Remedy or minimize the effects of the Force Majeure Event to the extent reasonably praatidable;

b. Take all action reasonably practicable to mitigate any loss suffered by the other Party as a result of the
Af fected Partyds f aons$underthi€owtract, arry out its obli
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9.20.4.5 Resumption of Performance

When the Affected Party is able to resume performance of its obligations under this Contract, it shall give to
the other Party written notice to that effect and shall promptly resurf@pance of its obligations under
this Contract.

9.20.4.6 Termination upon subsistence of Force Majeure Event

If any Force Majeure Event subsists for a period of sixty (60) days or more within a continuous period of
three hundred sixty five (365) days, either Party may terminate this contract by giving the other Party thirty
(30) Days written notice. On terminatiof this Contract under this Section all consequences of Termination
set out at Section 8.20.3 shall apply.

921 Confidentiality

a.

The APSFL may allow the PMA to utilize highly confidential information including confidential
public records as per the needgh® Project and the PMA (including its employees, contractors,
agencies and representatives) shall maintain the highest level of secrecy, confidearility
privacy with regard thereto. No member of PM,
the APSFL, make any use of any Confidential and Proprietary Information given by the APSFL,
except for purposes of performing this Agree
the Confidential and Proprietary Information, provided byARSFL to thenor their respective
employees as confidential.

Additionally, the PMA shall keep confidential all the details and information with regard to the
Project, including systems, facilities, operations, management and maintenance of the systems/
facilities to the extent necessary/required as per regulations/law. The PMA shall use the
information only to execute tHeroject.

The APSFL shall retain all rights to prevent, stop and if required take the necessary punitive
action against the PMA regarding any forbidd#iaclosure. The APSFL reserves the right to
adopt legal proceedings, civil or criminal, against the PMA in relation to a dispute arising out of
breach of obligation by the PMA under thlause.

The PMA shall ensure that all its employees and agents exdéedividual nordisclosure
Agreements, which have been duly approved by the APSFL, with respectschigrise.

The PMA shall execute a corporate rtinclosure agreement with APSFL in the format provided

by the APSFL and shall ensure that all its empdgyeagents execute individual rdisclosure
agreements, which have been duly approved by the APSFL with respectrmjbd.

PMA shall not use the data disclosed by APSFL under this Agreement to provide services for the
benefit of any third party, as a service bureau or in any othaner

The PMA may only disclose the Confidential Information in the follovgingumstances:

i. with the prior written consent of tHPSFL;

i.to a member of the PMAOG6s Team (AAuthori se
needs to know the Confidential Information for accomplishment of the Services and the
Authorised Person has executed a confidétyt agreement with the APSFL prior to
receiving such information (PMA and every other member of PMA's Team shall ensure
that such Authorised Person to whom such information is disclosed are bound by the
similar confidentiality obligations as applicabte each member of PMA's Team.
Disclosureto any suchAuthorisedPersonshall be madein confidenceon needto know
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basis i.e., so far as may be necessary for such Authorised Person for the purposes of
performance of the obligations ofishAgreement); and

iii. if and to the extent that the PMA is compelled legally to disclose the Confidential
Information.

h. When the PMA is aware of any steps being taken or considered to compel legally the PMA or an
Authorised Person to disclose the Confidertifdrmation, itshall:

i.  tothe extent legally permitted, defer and limit the disclosure with a view to
preserving the confidentiality of the Confidential Information as mugioasible;

ii.  promptly notify the APSFLand

iii. do anything reasonably required by the APSFL to oppose or restridigblasure.

i. The PMA shall notify the APSFL promptly if it is aware of any disclosure of the Confidential
Information otherwise than as permitted by this Agreement or with the autbbtitg APSFL.
j.  The PMA shall not carry any written material, layout, diagrams, floppy diskettesiriven CDs,
hard disk, storage tapes or any other media out of the APSFL premise without written permission
from the APSFL. The PMAOGs p enfoamatiom Seturityspoliayl. | f C
The PMA acknowl edges t hat t he APSFL©G6s busi
information or materials, whether developed by the APSFL or being used by the APSFL pursuant
to a license agreement with a third party (the foregodollectively referred to herein as
Aproprietary informationo) are confidential
use reasonable care to safeguard the proprietary information and to prevent the unauthorized use
or disclosure thereof, wth care shall not be less than that used by the PMA to protect its own
proprietary information. The PMA recognizes that the goodwill of the APSFL depends, among
other things, upon keeping such proprietary information confidential and that unauthorized
disd osure of the same by the PMA could damage
duties hereunder, the PMA may come into possession of such proprietary information, even
though the PMA does not take any direct part in or furnish the services perflamtled creation
of said proprietary information and shall limit access thereto to employees with a need to such
access to perform the services required by this agreement. The PMA shall use such information
only for the purpose of performing the said $e#g. The PMA shall, upon termination of this
Agreement for any reason, or upon demand by the APSFL, whichever is earliest return any and all
information provided to the PMA by the APSFL, including any copies or reproductions, both
hardcopy anelectronic.
k. The aforesaid provisions shall not apply to the information wikieh
i.  Already in the publidomain;
ii.  Which has been received from a third party who had the right to disclose the aforesaid
information; and
iii. Is required to be disclosed by the receiving partgier the compulsion of law, or by
order of any court or government or regulatory body to whose supervisory authority
the receiving party isubject;
iv. Independently developed by receiving party without the use of Confidential
Information and without the participation of individuals who have had access to
Confidential Information;
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922 Data Protection

a. The PMA will comply with the directionsssued from time to time by the APSFL and the
standards related to the security and safety, insofar as it applies to the provision of the
Governmenservices.

b. The PMA shall also comply witi security and standards defined in the MSA andRiRE.

c. The PMAshall endeavor to report forthwith in writing to the APSFL all identified attempts
(whether successful or not) by unauthorized persons either to gain access to or interfere with
the APSFL data, facilities or confidentiaformation.

d. The PMA shall reportn writing to the APSFL any act or omission which it is aware that
could have an adverse effect on the safety and information technology security of the
Pr o | faciitted s

923 Stipulated Time Schedule

The Time Schedule has been mentioned in the RFP. The PMA shall perform the activities and comply in
all respects with the critical dates, which will be communicated by the APSFL to the PMA's team, as the
case may be, and the parties hereby agree thatefaitupart of the PMA, and to meet the critical dates
without prejudice to any other rights that the APSFL may have, may lead to the imposition of such
obligations as are laid down in levy of liquidated damages as set out in the RFP and/or terminlagion of t
Agreement at the discretion of the APSFL.

924 Intellectual Property Rights

a) COTS Products and enhancementsAll COTS products and related solutions and fixes provided by PMA
pursuant to this Agreement shall be licensed to the APSFL according to the teéhmdicense Agreement
packaged with or otherwise applicable to such product. Such licenses shall be brought on behalf of and in
the name of the APSFL or mentioning the APSFL as the end user of such licenses. PMA would be
responsible for arranging any digses associated with products. Unless otherwise specifically restricted by
the Licensing Terms of the COTS products, all intellectual property rights in any
development/enhancement/customization etc. done on the COTS products pursuant to this Agrabment sh
be owned by the APSFL. The PMA undertakes to execute all such agreements/documents and assist the
APSFL in filing all relevant applications, effect transfers and obtain all permits and approvals that may be
necessary in this regard to effectively tf@ngnd conserve the Intellectual Property Rights oAPSFL.

fiProductd means any c obageddemwices, or andterials cangphising commercially
released, preelease or beta products (whether licensed for a fee or no charge) and any derivatives
of the foregoing which are made available to the APSFL for license which is published by product
owner or its affiliates, or a thirparty.

i. HAFixesd\ means product fixes that are either re
service packs) or that are provided when performing services (such as workarounds, patches, bug
fixes, beta fixes and beta builds) and any derivatives dbtlegoing.

b) For a bespoke developmenThe APSFL shall own and have a right in perpetuity to use all newly created
Intellectual Property Rights which have arisen out of or have been developed under the Scope of Work
during execution of this Agreement, including but totited to all processes, products, specifications,
reports,drawingsand otherdocumentsvhich havebeennewly createdand developedby the PMA during
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the performance of the Services and for the purposes ofaiidense or suticense of such Services under

this Agreement. The PMA shall provide source code, object code and all other relevant materials, artefacts
etc. of all bespoke development to tABSFL and the APSFL shall own all IPRs in them. All material
related to such bespoke development shall be treated as Confidential Information by the PMA. The PMA
undertakes to disclose all such Intellectual Property Rights arising in performance ofvicesS® the

APSFL and execute all such agreements/documents and file all relevant applications, effect transfers and
obtain all permits and approvals that may be necessary in this regard to effectively transfer and conserve the
Intellectual Property Righ of the APSFL.

¢) The PMA shall be obliged to ensure that all approvals, registrations, licenses, permits and rights which are,

d)

inter-alia, necessary for use of the Deliverables, services, applications, services etc. provided by the PMA //
subcontractorsnder this Agreement shall be acquired in the name of the APSFL and PMA shall have the
nonexclusive, limited right to use such licenses till the Term on behalf of the APSFL solely for the purpose
of execution of any of its obligations under the terms isf Agreement. However, subsequent to the term of

this Agreement, such approvals etc. shall endure to the exclusive benefinefSRe.

Preexisting rightsi All intellectual property rights existing prior to the Effective Date of this Agreement
shall belmg to the Party that owned such rights immediately prior to the Effective Date. Subject to the
foregoing, the APSFL will have a naxclusive, transferable, perpetual, fully paid up, royake,
worldwide license to all prexisting intellectual propertsights of the PMA, Partner or subcontractors that

are (i) provided or used by the PMA / / subcontractors in providing Services and Goods under this
Agreement; and/or (ii) incorporated in any deliverables, products, goods or software provided by PMA to
the APSFL under thig\greement.

Third Party Products: If license agreements or other agreements are necessary or desirable between the
PMA and third parties for purposes of enabling / enforcing/implementing the provisions hereinabove, the
PMA shall enter ind such agreements at its own sole cost, expense and risk and all such licenses etc. shall
be bought in name of the APSFL unless otherwise directed in writing B\PBEL.

f) Ownership of Documents: The APSFL shall own all Documents provided by or origifratinghe APSFL

and all Documents produced by or from or for the PMA in the course of performing the Services. Forthwith
upon expiry or earlier termination of this Agreement and at any other time on demand by the APSFL, the
PMA shall deliver to the APSFLIlaDocuments provided by or originating from the APSFL and all
Documents produced by or from or for the PMA in the course of performing the Services, unless otherwise
directed in writing by the APSFL at no additional cost. The PMA shall not, without ithrewgitten consent

of the APSFL store, copy, distribute or retain any ddcbuments.

925 Non-Solicitation

During the Term of the Agreement, neither party will solicit for employment or knowingly hire an employee
of the other Party who is engaged or pregig engaged in a technical or managerial capacity in relation to
the Project, during the subsistence of this MSA and until a period of 12 months has expired after the
termination or expiry of thiMSA.

926 Change ofControl

a) In the event of a change of control of the PMA during the Term, the PMA shall promptly notify the
APSFL and/or its nominated agencies ofgshme.
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b) In the event that the net worth of the surviving entity is less than that of PMA prioe ahénge of
control, the APSFL or its nominated agencies may within 30 days of becoming aware of such
change in control, require a replacement of existing Performance Bank Guarantee furnished by the
PMA from a guarantor acceptable to the APSFL or its nated agencies (which shall not be PMA
or any of its associated entities). The value of Performance Bank Guarantee, if required to be
revised, would be decided by the APSFL at timat.

c) If such a guarantee is not furnished within 30 days to the APSRE pominated agencies requiring
the replacement, or the surviving entity unable to execute the Contract in its fullest, the APSFL may
exercise its right to terminate the SLA and/ or this MSA within a further 30 days by written notice,
to become effectivesaspecified in suchotice.

d) Pursuant to termination, the effects of termination as set out in Clause 8.20.3 of this MSA shall
follow.

For the avoidance of doubt, it is expressly clarified that the internal reorganization of the PMA shall not be
deemed amvent of a change of control for purposes of this clause unless the surviving entity is of less net
worth than the predecessor entity.

927 P MA @sganization

i. The personnel assigned by the PMA to perform the Services shall under no circumstances be
considered employees of the APSFL or its hominated agencies. The PMA shall have the sole
responsibility for the supervision and control of the personnel deployeheirPtoject and for
payment of such personnel 6s compensati on, pr o\
taxes and social security taxes, workero6s comj
and shall be responsible for all afdtions of an employer subject to the Applicdltdey.

i. The PMA shall ensure that the PMAGsSs team is co
gualifications and experience appropriate to the task they are required to perform under this
Agreemenin addition to the minimum qualification and experience as explained RRRe

iii. The PMA shall appoint an employee as its authorized representative through a written notice to the
APSFL. The PMAG6s Representative dltha pdwershaads e t
functions of the PMA under this Agreement other than the power to amend this Agreement and
ensure the proper administration and performance of the terms hereof and to bind the PMA in
relation to any matter arising out of or in connectigth this Agreement. The PMA, along with the
SubContractors/third parties shall be bound by all undertakings and representations made by the
authorized representative of the PMA and any covenants stipulated hereunder, with respect to this
Agreement,formad on their behalf. The PMAGs represenit
the performance of the work under this Agreem
APSFL6s Representative for the ptheowpr&srandoooany di n ¢
other matters pertaining to the wopestiontdthee P M/
APSFLG6s representative for supervision/inspect
performance, reports and recorgsrtaining to the works. The PMA shall comply with any

instructions that are given by the APSFLOs r €
relation to the performance of its obligation:¢
Repesent ative shalll al so have complete charge
of t he wor ks and t o ensur e compliance of r

Representativehall alsocooperatewith the otherserviceproviders/contrators of the APSFL. Such
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PMAG6s representative shall be available to the
Services.

iv. The PMA shall, to the best of its efforts, avoid any change in the organizational structure proposed for
exeaition of this Agreement or replacement of any manpower resource appointed. If the same is
however unavoidable, due to circumstances such as death, medical incapacity, resource leaving
PMA's organization, the same shall be notified to the APSFL immedidtedyPMA shall promptly
inform the APSFL in writing if any such revision or change is necessary. In case of replacement of
any manpower resources, the PMA shall ensure efficient knowledge transfer from the outgoing
resource to the incoming resource andgaée hand holding period and training for the incoming
resource. The change or revision of resources shall be subject to levy of Liquidated damages as
provided in theRFP.

v. The APSFLO&6s Representative may at any time re
employee of the PMA or its sudontractor or any person(s) deployed by the PMA or its sub
contractor or for professional incompetence or negligence or for beihgydddor work for which

he is not suited or for wunethical, corrupt, fr
Representative request and may accede to or disregard it except that in case of unethical, corrupt,
fraudulent behaviour the PMAsa | | remove the person i mmediat e

having made a request, as aforesaid in the case of any person, which the PMA has disregarded, may
in the case of the same person at any time but on a different occasion, and for a differece iof

one of the reasons referred to above in this Clause object to and require the PMA to remove that
person from deployment on the work, which the PMA shall then forthwith do and shall not again
deploy any person so objected to on the work or osdheof work in question (as the case may be )
without the written consent of the APSFLO6s Re
to the PMA in writing his reasons for any request or requirement pursuant to this clause. The PMA
shall prompty replace every person removed, pursuant to this section, with a competent substitute.
The change or revision of resources shall be subject to levy of Liquidated damages as provided in the
RFP.

928 IndependentContractor

Nothing in this Agreement or the SLA shall be construed as establishing or implying any partnership or
joint venture between the Parties to this Agreement and, except as otherwise provided in this Agreement
or any Power of Attorney given by to the Lead Mmm nothing in this Agreement shall be deemed to
constitute any Parties as the agent of any other Party or authorizes either Party to:

i.  Incur any expenses on behalf of the ofRarty;
ii.  Enter into any engagement or make any representation or warrantyathdb¢he otheParty;
iii. Pledge the credit of or otherwise bind or oblige the other Rarty;
iv. Commit the other Party in any way whatsoever

prior writtenconsent.

929 Publicity

Neither party shall use any nammark or symbol of the other in any publicity release or advertising
material or for any other purpose whatsoever without securing the prior written consent of the other. Neither
party shall usethe otherparty'snameor referto the otherparty directly or indirectly in any mediarelease,
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public announcement or public disclosure relating to this MSA or their subject matter, including in any
promotional or marketing materials, customer lists, referral lists or business presentations without written
consent from the other party for each sush or releas&Such approval not to be unreasonably withheld

or delayed provided however that the PMA may include APSFL or its client lists for reference to third
parties subject to the prior written consent of APSFL not to be unreasonably withheldyadd&uch
approval shall apply to each specific case and relate only to that case.

930 Severability andWaliver

If any provision of this MSA or any part thereof, shall be found by any court or administrative body of
competent jurisdiction to be illegal, invalid or unenforceable the illegality, invalidity or unenforceability of
such provision or part provision shalbt affect the other provisions of this MSA or the remainder of the
provisions in question which shall remain in full force and effect. The relevant Parties shall negotiate in
good faith in order to agree to substitute for any illegal, invalid or unemifiolegrovision a valid and
enforceable provision which achieves to the greatest extent possible the economic, legal and commercial
objectives of the illegal, invalid or unenforceable provision or part provision wittiays

Failure to exercise or enforaemd delay in exercising or enforcing on the part of either Party to this MSA of
any right, remedy or provision of this MSA or the SLAs shall not operate as a waiver of such right, remedy
or provision in any future application nor shall any single or alaetkercise or enforcement of any right,
remedy or provision preclude any other or further exercise or enforcement of such right, remedy or
provision or the exercise or enforcement of any other right, remguhpasion.

Forbearance, indulgence or reldagas by any party at any time to require performance of any provision of
this MSA shall not in any way affect, diminish or prejudice the right of such party to require performance of
that provision and any waiver by any party or any breach of any pnosisibthis MSA shall not be
construed as a waiver or an amendment of the provisions itself, or a waiver of any right under or arising out
of this MSA.

931 Assignment

) All terms and provisions of this Agreement shall be binding on and shall inure to the benefit
of the APSFL, the PMA, and their respective permitted successors and pesssitgc.

(i) The PMA and shall not be permitted to assign or transfer any or alk afgitts and
obligations under this Agreement to any third party without the prior written permission of the
APSFL.

(iii) Subject to the foregoing, the PMA and Partners shall have the right to undergo corporate
change of ownership through mergers, demergersngslsale etc.,, as allowed under
Applicable Laws, after seeking prior written consent from the APSFL, which consent shall be
provided without undue delay by the APSFL subject to the PMA or Partner executing/
furnishingsuchdocumentsagreementsindertakimgs (including, without limitation,
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enhanced performance security from new entity, novation agreements etc.) as may be deemed
necessary by the APSFL.

932 Sub-contracting

PMA shall not suklzontract any work to be performed under this MSA.

933 Ethics

The PMA, for itself and on behalf of its subcontractors, agents, representatives, employees etc.,
represents, warrants and covenants that it has given no commitments, payments, gifts, kickbacks, lavish or
expensive entertainment, or other things afie to any employee or agent of the APSFL or its nominated
agencies in connection with this Agreement and acknowledges that the giving of any such payment, gifts,
entertainment, or other things of valigesandmayst r i
result in cancellation of thisgreement.

934 Arbitration and Dispute Resolution

a) This Agreement shall be governed by and construed in accordance with the laws of India, without
giving effect to conflict of lawules.

b) The APSFL and the PMA shall make every effort to resolve amicably by direct informal
negotiations, any dispute or difference whatsoever arising between the parties to the Agreement out
of or relating to the construction, meaning, scope, operation or effde Agreement or validity of
the breach thereof.

c) If, after thirty (30) days from the commencement of such direct informal negotiations, the APSFL
and the PMA have been unable to resolve amicably a Contract dispute, either party may require that
the depute be referred for resolution to the formaichanism.

d) Arbitration for any such dispute shall be conducted in accordance with the provisions of Arbitration
and Conciliation Act, 1996 or any statutory modification eemactmenthereof..

e) All legal proeedings, if necessary, related to any of the parties shall be lodged in the court of
appropriate jurisdiction and situated at Vijayawadby.

f) Any fact or condition, which may not have been mentioned in terms and conditions and may arise
during the Term othe Agreement, shall be decided as per the State Gowvt. policy/ rules. In case
rules/ policies do not provide any such situation, the issue will be referred for the arbitration as per
the procedure mentioned in point ¢, above.

g) The Arbitration and Conciligdn Act 1996, the rules there under and any statutory modification or
reenactments thereof, shall apply to the arbitrgiioceedings.

935 Conflicts of Interest

a The PMA shall hold the APSFLG6s interests param
strictly avoid conflict of interest with other assignments or their own APSFL interests. If during the
period of this MSA, a conflict of interest arises &ty reasons, the PMA shall promptly disclose the
same to thé\PSFL.
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b) The PMA shall also cause its staff not to engage either directly or indirectly, in any business or
professional activities that would conflict with the activities assigmehem under or pursuant to this
MSA.

¢) The PMA shall disclose to the PMA in writing, all actual and potential conflicts of interest that exist,
arise or may arise (either for the PMA, Partn
performing tle Services as soon as practical after it becomes aware obitflatt.

9.36 Non-Benefit of Commissions, Discounts

The payment to PMA as mentioned in Payment Schec
connection with this MSA. The PMA shall not aptdor its own benefit any trade commission, discount or
similar payment in connection with the activities pursuant to this MSA or in the discharge of obligations
hereunder, and the PMA shal/l use i ts beastwellaastheor t s
staff and agents of either of them, similarly shall not receive any additiapalent.

IN WITNESS WHEREOF the parties have, by duly authorized representatives set their respective hands
on the date first aboweritten
For PMA Signatureofthe..........cccooeeiviiennn PMA

Witnessl
Witness2

For APSFL Signed for and on behalf of the Government of

Witness1
Witness 2

937 SCHEDULES

9.37.1Change Control Schedule

9.37.1.1Change ControlProcedure

This Schedule describes the procedure to be followed in the event of any proposed change to the Master
Service Agreement (MSA) or scope of work. Such change shall include, but shall not be limited to, changes
in the scope of Services provided by the PMA.

The APSFL and the PMA recognize that frequent change is an inevitable part of delivering Services and that
a significant element of this change can be accomplished-bsgamizing processes and responsibilities
without a material effect on the cost. Th®I®R will endeavor, wherever reasonably practicable, to effect
change without an increase in the payment (Total Project Cost) as stated in the Terms of Payment Schedule
and the APSFL will work with the PMA to ensure that all changes are discussed and managed
constructive manner.
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This Change Control Schedule sets out the provisions which will apply to changes to

a. The Master ServicAgreement
b. Service LeveAgreement
c. Scope ofwork

9.37.1.2 Quotation

The PMA shall assess the Change Control Note (CCN) and complete part B of the CCN as mentioned in
Section below. The PMA shall consider the materiality of the proposed Change in the context of the
Agreement, the Project implementation, operation and mamageaffected by the Change and the total
effect that may arise from implementation of the Change. In completing part B of the CCN the PMA shall
provide as a minimum:

a) A description of thehange;

b) A list of Deliverables required for implementing ttieange;

c) A timetable for implementation;

d) An estimate of cost implication of implementing any propadeahge;

e) Any relevant acceptanceiteria;

f) Material evidence to prove that the proposed change is not already covered within the scope

of Work, MSA.

9.37.1.3 Costs

Each party shall be responsible for its own costs incurred in the quotation, preparation of CCNs and in the
completion of its obligations described in this process above. In the event, PMA is unable to meet the
obligations as defined in the CCN then thostcborne by the APSFL for getting it done through any third
party will be borne by the PMA.

9.37.1.4 Reporting/Review

The status on the progress of the project and CCNs (if any) will be reported by PMA to APSFL during the
Project review meetings that will be held at regular intervals as decided by the Authority.

9.37.1.50bligations

The PMA shall be obliged to implement any posed Changes once approved from the APSFL in
accordance with this Change Control Schedule, within a time period agreed with the APSFL in the CCN and
with effect from the date agreed for implementation in the CCN.

9.37.1.6Format of the Change Control Note(CCN)
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Change Control Note CCN Number:

Part A: Initiation

Title:
Originator:
Date of Initiation:

Details of Proposed Change \

Authorized by APSFL

Name:

Signature: Date:

Part B : Evaluation

Change Control Note CCN Number:

Brief Description of solution:

Impact:

Deliverables:

Timetable:

Charges for implementation:

Details of manpower to be provided if required

Other Relevant Information:

Authorized by the
PMA

Name:

Signature: Date

Part C : Authority to proceed

Change Control Note CCN Number :
Implementation of this CCN as submitted in part
in accordance with part B is:

(tick as appropriate)

Approved

Rejected

Requires Further Information (as follows, or as
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Attachment 1 etc.)

For APSFL For the PMA
Signature Signature
Name Name

Title Title

Date Date
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9.37.2 Exit Management Schedule

9.37.2.1 Purpose

1. This Schedule sets out the provisions, which will apply on expiry or termination of the Contract
Period and/ or earlier termination of the MSA, for any reasdrasoever.

2. In the case of termination of the Project implementation due to illegality, the parties shall agree at that
time whether, and if so during what period, the provisions of this Schedulesbigll

3. The parties shall ensure that their respective associatiti@se carry out their respective obligations
set out in this Exit Manageme8thedule.

4. The Exit Management Period starts, in case of expiry of Contract, 6 months before the Contract
comes to an end or in case of earlier termination of Contract, on ti@fdservice of termination
orders to the PMA. The Exit Management Period ends on the date agreed upon by the APSFL or six
months after the beginning of the Exit Management Period, whichexaliisr.

5. During the Exit Management Period, the PMA shall use its best efforts to deliver the Services.
Payments during the Exit Management Period shall be made in accordance with the Terms of
PaymentSchedule.

9.37.2.2Transfer of Project Assets

1. Before the expiry of thdxit Management Period, all Project Assets including the hardware,
software, system software documentation and any other infrastructure shall have been renewed
and cured of all defects and deficiencies as necessary so that the Project is compliamt with th
specifications and standards set forth in the Agreement, RFP, and any other amendments made
during the Contrad®eriod;

2. Before the expiry of the exit management period, the PMA will deliver relevant records and
reports pertaining to the Project and/ce tWPSFL and its design, implementation, operation, and
maintenance including all operation and maintenance records and manuals pertaining thereto and
complete as on the divestmetatte;

3. The PMA will provide the APSFL with a complete and up to date list of the Assets to be
transferred to the APSFL within 30 days of start of Exit ManageRembd.

4. The outgoing PMA will pass on to APSFL and/or to the replacement PMA (if engaged by the
APSFL), the subsisting rights in any leased properties/ licensed products on terms not less
favorable to the APSFL/ replacement PMA, than that enjoyed by the ouRjdiAg

5, Even during the Exit Management periodby the
the PMA shall continue to perform all their obligations and responsibilities as stipulated under this
MSA, and as may be proper and necessary to execute the scope of work under the terms of the
MSA in order to execute an effective transition and tata@n businessontinuity.

6. The PMA complies with all other requirements as may be prescribed under applicable laws to
completethe divestmentand assignmenof all the rights, title and interestof the PMA in this
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Project free from all esumbrances absolutely and free of any charge or tax to the APSFL or its
nominated agencies or the replacement PMA as the case may be.

9.37.2.3 Payments during Exit ManagementPeriod

1. Payment to the outgoing PMA shall be made to the tune of last set of rendered Services / Deliverables
(including parts thereof) as stated in the terms of Payment Schedule, subject to SLA requirements.
Without prejudice to any other rights, the APSFL magiresuch amounts from the payment due and
payable by the APSFL to the PMA as may be required to offset any losses, damages or costs incurred
by the APSFL as a result of the termination of PMA or due to any act/omissions of the PMA or
default on the partfd®MA in performing any of its obligations with regard to thiSA.

Nothing herein the Exit Management Schedule shall restrict the right of the APSFL to invoke the
Bank Guarantee and other Guarantees furnished hereunder, enforce the Deed of Indemmispand p
such other rights and/or remedies that may be available to the APSFlamder

9.37.2.4 Knowledge Transfer

During the Exit Management period:

1. The selected PMA will be required to provide necessary handholding and transition support to the

APSFLG6s staff or its nominated agency or repl ac
not be limited to, conducting detailed walkthrough and destnations for the IT Infrastructure, handing

over all relevant documentation, addressing the queries/clarifications of the new agency with respect to
the working / performance levels of the infrastructure, conducting training sesiions

The PMA shall panit the APSFL and/or any replacement PMA to have reasonable access to its
employees and facilities as reasonably required by the APSFL to understand the methods of delivery of
the Services employed by the PMA and to assist appropriate knovitedgeer.

9.37.2.5 Transfer of Confidential Information and Data

1. The PMA will promptly on the commencement of and during the exit management period supply to the

APSFL thefollowing:

i. Documentation relating toRighttte APSFLGO6s I ntell e
ii. APSFL data and Confidentibdformation;

iii.  All current and updated Project data as is reasonably required for the purposes of APSFL or its
nominated agencies transitioning the Services to its replacement PMA or its nominated agencies
in a readily availabledrmat nominated b}PSFL;

iv.  All other information (including but not limited to documents, records and Agreements) held or
controlled by the PMA which they have prepared or maintained in accordance with the Master
Services Agreement, the Project implementatiand the SLA relating to any material aspect of
the Services (whether provided by the PMA) or as is reasonably necessary to effect a seamless
handover of the Project to the APSFL or its nominated agencies or its replaBéident
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2. Beforethe expiry of the exit management period, the PMA shall deliver to the APSFL all new or up
dated materials from the categories set out above and shall not retain anyheopiefs

3. For the purposes of this Schedule, anything in the possession or cdriRMA or its associated entity
is deemed to be in the possession or control dPMA.

4. Before the expiry of the exit management period, unless otherwise provided under the Agreement,
APSFL shall deliver to the PMA all forms of PMA Confidential Information, which is in the possession
or control of the APSFL or itssers.

9.37.2.6 Employees

1. Promptly on reasonable request at any time during the Exit Management Period, the PMA shall,
subject to applicable laws, restraints and regulations (including in particular those relating to privacy)
provide to the APSFL a list of all employees (with jdles) of the PMA dedicated to providing the
Services at the commencement of the exit managepeeiod;

2. Where any national, regional law or regulation relating to the mandatory or automatic transfer of the
Contracts of employment from the PMA to the ARS8Y its nominees, or a replacement PMA
("Transfer Regulation™) applies to any or all of the employees of the PMA, then the parties shall
comply with their respective obligations under such TrarRégulations.

3. To the extent that any Transfer Regulatitoes not apply to any employee of the PMA, the APSFL,
or its replacement PMA may make an offer of employment or Contract for services to such employee
of the PMA and the PMA shall not enforce or impose any contractual provision that would prevent
any sucremployee from being hired by the APSFL or any replacePigia.

4. Promptly on reasonable request at any time during the Exit Management Period, the PMA shall,
facilitate training and knowledge transfer for the APSFL and/or any replacement PMA as reasonably
required for understanding the methods of delivery of the Services employedidAhe

9.37.2.7Transfer of Certain Agreements

On request by the APSFL, the PMA shall effect such assignments, transfers, licensesliardssas the

APSFL may require in favouwsf the APSFL, or its replacement PMA in relation to any equipment lease,
maintenance or service provision agreement between PMA and third party lessors, vendors, and which are
related to the Services and reasonably necessary for the carrying out cfrmepiaservices by the APSFL

or its replacement PMA.

9.37.2.8 Rights of Access td’remises

At any time during the Exit Management Period, where Assets are located at the f*biAises, the PMA

will be obliged to give reasonable rights of access to (or, in the case of Assets located on a third party's
premises, procure reasonable rights of access to) the APSFL, and/or any replacement PMA in order to make
an inventory of the Asets.

The PMA shall also give the APSFL or its nominated agencies, or any replacement PMA right of reasonable
access to the PMA's premises and shall procure the APSFL or its nominated agencies and any replacemen
PMA rights of access to relevant third gapremises during the exit management period and for such
period of time following termination or expiry of the Agreement as is reasonably necessary to migrate the
services to the APSFL or its nominated agencies, or a replacEiMént
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9.37.2.9 Exit ManagementPlan

1. The PMA shall provide the APSFL with a Exit Management plan which shall deal with at least the
following aspects of exit management in relation to the Agreement as a whole and in relation to the
Project implementation, and tis&As.

a) A detailed program of the transfer process that could be used in conjunction with a
replacement PMA including details of the means to be used to ensure continued provision of
the Services throughout the transfer process or until the cessation of thesSandcof the
management structure to be used duringrdesfer;

b) Plans for the communication with any of the PMA's staff, suppliers, customers and any
related third party as ar e necessary to
operations as asalt of undertaking theansfer;

c) (if applicable) Propose arrangements for the segregation of the PMA's networks from the
networks employed by the APSFL in general and identification of specific security tasks
necessary aermination;

d) Plans for provisionof contingent support to the APSFL and replacement PMA for a
reasonable period aftgansfer.

2. This Exit management plan shall be furnished in writing to APSFL or its nominated agencies within
90 days from the date of signing of thgreement.

9.37.2.10Transfer Cost

The PMA shall pay all costs (transfer costs, stamp duty etc.) as applicable to meet the requirements of this
Exit Management Schedule.

9.37.3Terms of PaymentSchedule

9.37.3.1PaymentTerms

a) This Project is planned to be implemented as a service complete with all the components and
infrastructure required for delivery of the envisaged activities oPthgect.

b) The entire cost for establishing, operating and maintaining the Project for tirad@déteriod will be
borne by the PMA and factored in the Price Bid submitted in responseRé& he

c) The Total Project Cost quoted in the Price Bid should cover all costs anticipated by the PMA, on the
basis of requirements listed in tREP.

d) The PMA will be solely responsible to bear the cost of any items that are not quoted or are under
guoted in this Proposal, but are required to meet the SLAs or any other requirements as stated in the
RFP. No additional payment for these components would be madeRbthe

e) The PMA would be paid as per the Terms of PayrSehedule.
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f) For payments, the PMA will be required to raise invoice along with detailed report for payment
(including penalties) calculation. The APSFL will make payment, after the verification of invoice
amount and adjusting for penalties, to the PMA within 30 dagsilomission of the correct and valid

invoice.
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9.37.3.2 Additional Costs

a) The APSFL shall make payments to the PMA at the times and in the manner set out in the Terms of
Payment Schedule subject always to the fulfillment by the PMA of the tibligaerein.

b) All payments shall be made after adjustments required for any SLA peasalties.

¢) No invoice for extra work/charge order on account of change order will be submitted by the PMA
unless the said extra work /change order has been authorized/ approved by the APSFL in writing in
accordance with Change Control Schedule of the MSA.

d) The APSFL hall make payments after withholding tax deductible at sourapm@spriate.

9.37.3.3 Taxes and StatutoryPayments

a) All payments agreed to be made by the APSFL to the PMA in accordance with the RFP shall be
inclusive of all statutory levies, duties, taxes and other charges whésaedrapplicable.

b) The PMA shall bear all personal/income taxes levied or imposed staftsvendor etc. on account
of payment received under this Contract. The PMA shall bear all income/corporate taxes, levied or
imposed on the PMA on account of payments received by it from the APSFL for the work done
under this Contract.

9.37.3.4 PaymentScheduk

Payments shall be made to the PMA as per the following Schedule:

# Description Payment

1 Monthly Payments subject to satisfactory
performance
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9.37.4Audit, Access and ReportingSchedule

The Parties shall comply with the Audit, Access and Reporting Schedule. The PMA shall, on request, allow
access to the APSFL, and its nominated agencies to all information which is in the possession or control of
the PMA, which relates to the provisiontbke Services as set out in the MSA and is reasonably required to
comply with the terms of the Audit, Access and Reporting Schedule.

9.37.4.1Purpose

This Schedule details the audit, access and reporting rights and obligations of the APSFL and the PMA
under the Master Services Agreement, and/or SLA and any other agreements that are entered into
simultaneously with this Agreement subsequently.

9.37.4.2Audit Notice andTiming

1. As soon as reasonably practicable after the Effective Date, the Parties shall use their best
endeavors to agree to a timetable for routine audits prior to tHev@mf the Solution and post
Go-Live. Once a timdable for routine audit has been agreed, the APSFL or its nominated
agencies shall conduct audits in accordance with such agreed timetable and shall not be required
to give the PMA any further notice of carrying out sacidlits.

2. The APSFL or its nominated agencies may conducttimoetabled audits at their own discretion
if it reasonably believes that such Aimetabled audits are necessary as a result of an act of fraud
by the PMA, a security violation, or breach of confideitjfabbligations by the PMA, provided
that the requirement for such an audit is notified in writing to the PMA, a reasonable time period
prior to the audit (taking into account the circumstances giving rise to the reasonable belief)
stating in a reasonablevel of detail the reasons for the requirement and the alleged facts on
which the requirement isased.

3. The APSFL or its nominated agencies shall endeavor to conduct such audits to minimize
inconvenience and disturbance to BdA.

4. In addition to the abay there will be audits conducted by statutory bodies as and when they are
required to do it. Notwithstanding any condition given in the MSA, PMA will have to provide
these statutory bodies access to all the facilities, infrastructure, documents aiots asfiféne
Project as required by them and approved by the APSkrjting.

5. During any such audits conducted by the APSFL or any other agency nominated by the APSFL, if
any unlawful, fraudulent activities are identified, the APSFL shall terminaientiyect.

9.37.4.3Access
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The PMA shall provide APSFL reasonable access to employees, subcontractors, suppliers, agents, third
party facilities, including | eased premises used
Solutiond Project as tsdrecordsiahdesystensmeasornatdy rdquiréd,for alditandme
shall provide all such persons with routine assistance in connection with the audits and inspections. The
APSFL shall have the right to copy and retain copies of any relevant records. The PMAaitekvery
reasonable effort to eoperate witlthem.

9.37.4.4Audit Rights

The APSFL shall have the right to audit and inspect suppliers, agents, third party facilities, including leased
premises used for the Implementation of the Project which may includaedbutmited to Helpdesk,
documents, records, procedures and systems relating to the provision of the services, but only to the extent
that they relate to the provision of the services, as necessary to verify:

1. The security, integrity and availability ofl dPSFL data processed, held or conveyed by the
PMA on behalf of the APSFL and documentation relétedeto;

2. That the actual level of performance of the services is the same as specifiegliAshe

3. That the PMA has complied with the relevant technitatdards, and has adequate internal
controls in placeand

4. The compliance of the PMA with any other obligation under the Master Service Agreement and
SLA.

For the avoidance of doubt the audit rights under this Schedule shall not include access to the#iMA's
margins or overheads associated with any obligation under the Master Service Agreement.

9.37.4.5Audit Rights of Suppliers and Agents

The PMA shall use reasonable endeavors to allow audit and access provisions with suppliers and agents
who supply labor, services, equipment or materials in respect of the services. The PMA shall inform the
APSFL prior to concluding any supply agreementaaj failure to achieve the same rights of audit or
access.

9.37.4.6Action and Review

Any discrepancies identified by any audit pursuant to this Schedule shall be immediately notified to the
APSFL and the PMAG6s Project Ma n aeggRMA shalhaddrebseanyf or n
identified gaps and issues identified during the Audit process to the satisfaction of the APSFL and the
auditing agency within thirty (30) days from the date of notification of the said Audit report.

9.37.4.7Records andinformation

For the purposes of audit in accordance with this Schedule, the PMA shall maintain true and accurate
records in connection with the provision of the Services and the PMA shall handover all the relevant records
and documents upon the termination or expfrthe Contract.
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9.37.5Pricing Schedule

The Pricing Schedule to be provided by the Bidder in Price Bid
9.37.6Pricing Summary

The pricing summary to be presented by the Bidder in Proposal as mentioned in the RFP.
10 SERVICE LEVEL AGREEMENT

101 Resource

A In case of any resource change as desired by APSFL, then an alternate profile to be submitted by the
bidder within 15 Workindays.

A The PMA shall operate out of the APSFL office premises as desired Byttnerity.

A PMA shall ensure completion of the fidkevel acceptandests.
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11 PRICE BID FORMS

Price Bid Form 1: Format for Price Bid
To, [Date]

Managing Director,

Andhra Pradesh State FiberNet Limited
NTR Administrative Block, 3rd Floor,
Pandit Nehru Bus Station, Ni85,
Vijayawada- 520013

Sub: Selection of Project Monitoring Agency (PMA) for Implementation and Management of Cloud
Based Virtual Classroom Systemidtentified Schools in A.P.

Ref: APSFL/PMA/NVCRS/250/20i/03, Dated09052018

With reference to the subject work and RFP referred above we submit the following Price Bid:

e . Total Cost without
Description of the Services

taxes in Rs.

To provide Project Monitoring Agency (PMA) services to APSFL
1 | till completion of implementation phase by VCIA.

Total Cost in Rs. (In Words)

Note:
0 The price quoted above shall be inclusive of travel, accommodation and all other out of
pocket expenses excluding Taxes.

0 The Bidder offering the Lowest Total Cost (Exclusive of Taxes) will be considered for
award of contract.

0 Only Taxes as applicable sha# paid byAPSFL
0 |If there is a discrepancy between words and figures, the amount in wordsebaill
0 Rates quoted shall be valid for the contyzetiod
0 Incase of any revisions in the Tax Structure, the prevailing tax rates will apply on the
Total Projectalue.
Bidder Signature
Name:
Designation:
Address:
Bidder Seal
Place:
Date:
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Price Bid Form 2: Price Discovery for cost of Resources

Man-month/ltem cost without taxes in Rs.

1 | Project Manager

2 Technical Consultant

3 | Technical Expert
Asset Management
4 | Software

5 | Others (if any)

Note:

O The above quoted cost per resources is only a price discovery in this RFP for any additional
requirements that is arising out of the project and will not be considered for financial bid
evaluation.

Bidder Signature
Name:
Designation:
Address:
BidderSead
Place:

Date:
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12 SUMMARY OF ROLES & RESPONSIBILITIES

The roles of the stakeholders shall change over a period of time as the project will evolve from design to
i mpl ementati on and enter the operations phase.
illustrative organizational structure for thestign & implementation phase, operational phase is given
below:

Below mentioned Table summarizes the roles and responsibilities of stakeholders involved in the project.

SIA : State Implementation Agency (APSFL)

UD : User departments (DSEDepartment of &hools Education)

PMA : Project Monitoring Agency (Successful bidder to be selected for the Project Montioring)

VCIA : Virtual Classroom Implementing Agency (Successful Bidder Implementing the Virtual Classroom
Solution)

GOAP : Government of Andhra Pradesh

Summary of Roles and Responsibilities of stakeholders

. < | nl| & <
= =
# Activity B ) g =
Implementation Phase
1 Provision of Central Studio Building Space Y Y
2 Provision of District Studios Building space Y Y
3 Provision of Virtual Classroom and Digital Lab building Y
space
4 Feasibility Survey of Field Office (Classroom, District 4 Y
Central Studio)
5 Review & approval for Site Commissioning Y
6 Taking necessary actions based on the site evaluatior] Y
risk assessment
7 Preparation of Backup policy, Security policy, businesy Y
continuity plan and other Policy documents
8 Provisioning of required Power facility and Clean Powy Y Y
Including Earthing for Virtual classroom System.
9 Obtaining Regulatory & Other Clearances for settingu Y Y
the Studio, Virtual classroom.
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Activity

SIA

ub

VCIA

PMA

10

Requirement analysis, sizing and capacity planning fo
Studio, Virtual classroom.

11

Identification of the list of components being planned f
the Studio, Virtual classroom.

12

Finalizing the requirements with respect to physical
component needs and come out with functig
requirement specifications

13

Contract signing (Appointment of VCIA)

14

Site preparation of Studio, Virtual classroom Facilities

15

Connectivity to this solution leveraging APSFLs aerial
Fiber network

16

Procurement and installation of Infrastructure for Stud
Virtual classroom and related documentation

17

VCIA shall be primarily responsible for documentat
for the project related activities and details B6M
procured. While the role of PMA/SIA shall be to ens
timely submission of such documents after reviewing
finalizing them.

18

Prepare periodic reports and status update to APSFI
UD on implementation progress, and Monitoring
implementation & SLA with VCIA.

19

PAT & FAT

20

Providing the required connectivity for connecting the
following;

0 Centre Studio to District Studio and Virtual
Classrooms

0 Centre studio to publioetwork

0 District Studio to VirtualClassrooms

0 Virtual ClassroonCloud

21

Providing Computing and Storage for VCRS at APSFL
Cloud

22

Operations & Management of the Studio and Virtual
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. < | n| & <
= =
Activity 7 ) g =
classroom infrastructure as per SLA
23 Recurring expenditure like electricity, UPS batter Y
connectors, consumables etc. during build up and d
Implementation
24 Recurring  expenditure like  electricity, post| Y
commissioning i.e. during connectors, consumaleteg
Operations antflanagement
25 Virtual classroom, , District studio and Centre Studio Y
buildup
26 Software License procurement for UD Y
27 Scalability in terms of availability of, virtual classroom| Y Y
physical space, racks and supporting infrastructure
28 24x7 monitoring of the Successful Bidder infrastructur Y
29 24x7 availability of help desk Y
30 SLA Audit Y Y
31 Internet Bandwidth Y
32 Maintenance of Fiber network interface to interconn Y
APSFL Cloud & FiberNet , Central Studio, Distr
Studio and VirtuaClassroom
33 Bilingual subject matter content Y
34 Subject matter expert at Central, District and School le Y

Note:

0 The Project Monitoring Agency may be interacting through the officials nominatedPS3FL/
Authority for any activities relating to the Monitoring, InspectionP&riodic Audit for the facilities
being maintained by the Successful BidderA.

0 Successful Bidder VCIA shall provide necessary access to the Infrastructure, Monitoring tools etc.

deployed by the vendor to facilitate periodiadits.

The Authority resares the right to make appropriate modifications to the above mentioned
responsibility matrix based on the project requirements/field conditions in the interesPobjtu.
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13 ANNEXURES

Annexure | - Enclosure to Price Bid
(On Bi aterbead) s |

To,
(Date)
Managing Director,
Andhra Pradesh State FiberNet Limited
NTR Administrative Block, 3rd Floor,
Pandit Nehru Bus Station, Ni85,
Vijayawada- 520013

Sub: Selection of Project Monitoring Agency (PMA) to provide Technical advisory and Project Management
Support to APSFL for implementing Virtual Classroom System (VCRS)

Ref: APSRE/PMA/NVCRS/250/2017/8, Dated09/05/2018

Dear Sir,

With reference to your RFBocumentdated................ , I/We, having examined all relevant documesutsl
understood their contents, hereby submit our Proposal to provide Technical advisory and Project
Management Support to APSFL for implementing Virtual Classroom System (VCRS).

1. All information provided in the Proposal and in the Appendices is true and ttarrdcall documents
accompanying such Proposal are true copies of their respeitirals.

2. I/We shall make available to the Authority any additional information it may deem necessary or require
for supplementing or authenticating theoposal.

3. I/We ackrowledge the right of the Authority to reject our Proposal without assigning any reason or
otherwise and hereby waive our right to challenge the same on any asbatsuever.

4. 1/We to the best of our knowledge certify that in the last three years, wey @f @ur Associates have
neither failed to perform on any contract, as evidenced by imposition of a penalty by an arbitral or judicial
authority or a judicial pronouncement or arbitration award against the Bidder, nor been expelled from any
project or comact by any public authority nor have had any contract terminated by any public authority for
breach on oupart.

5. 1/We understand that you may cancel the Selection Process at any time and that you are neither bound to
accept any Proposal that you may reeaior to select the selected PMA, without incurring any liability to
the Bidders
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6. I/We to the best of our knowledge certify that in regard to matters other than security and integrity of the
country, we or any of our Associates have not been convicted by a Court of Law or indicted or adverse
orders passed by a regulatory authority whighuld cast a doubt on our ability to undertake the
Consultancy for the Project or which relates to a grave offence that outrages the moral sense of the
community.

7.1/We to the best of our knowledge further certify that in regard to matters relating tadysand integrity
of the country, we have not been chastjeeted by any agency of the Government or convicted by a Court
of Law for any offence committed by us or by any of Agsociates.

8. I/We hereby irrevocably waive any right or remedy which we may la any stage at law or howsoever
otherwise arising to challenge or question any decision taken by the Authority and/ or the Government of
India in connection with the selection of PMA or in connection with the Selection Process itself in respect of
theabove mentioned Project.

9. I/We agree and understand that the Proposal is subject to the provisions of the RFP document. In no case,
shall I/'We have any claim or right of whatsoever nature if our Proposal is not opepgtiad.

10.1/We agree to keep thisfef valid for 180 days from the Proposal Due Date specified iR

11. I/We agree and undertake to abide by all the terms and conditions of the RFP Document. In witness
thereof, I/We submit this Proposal under and in accordance with the terms of tBo&FRent.

Yours faithfully,

(Signature, name and designation of the authorized signatory)

(Name and seal of the firm)
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Annexure Il 7 Profile of the Bidder
(To be submitted by Bidder)

Particulars Details

Name of the Company

Year of incorporation

Nature of the Company (Registered Company)

El B A

Registered Office Address

Office Telephone Number

Fax Number

Contact Person

Name

Telephone Number

Email Address

Local presence at Andhra Pradesh

Office Address

Office Telephone Number

Fax Number

Contact Person (in Andhra Pradesh)

Name

Telephone Number

Email Address

Registration Details

Permanent Account Number

VAT Registration Number

CST Registration Number

Service Tax Registration Number

Banker's Name, Address and Account Number
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Annexure lll - Financial Information
(To be submitted by Bidder)

Annual Turnover of the Bidder

Criteria Total Financials
Sub Criteria FY
FY 201415
Overall FY 201516
turnover (in
INR crores)# FY 201617
Financial
Capabilty | umover FY 201415
exclusively from
business
activities related | FY 201516
to Technology
Consulting
Services FY 201617

Documentary Proof Required:
Statutory Auditor Certificate clearly specifying the turnover for the specified years.
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Annexure IV - Declaration of Acceptance of Terms and Conditions in the
RFP
(To be submitted by Bidder)

To, [Date]

Managing Director

Andhra Pradesh State FiberNet Limited
NTR Administrative Block, 3rd Floor,
Pandit Nehru Bus Station, N85,
Vijayawada- 520013

Sub: Selection of Project Monitoring Agency (PMA) to provide Technical advisory and Project Management
Support to APSFL for implementing Virtual Classroom System (VCRS)

Ref: APSE/PMA/NVCRS/250/2017/8, Dated09/05/2018

Sir,

,,,,,

It is to certify that the RFP documeintRF P Noééé é é. datedééééé. i's C
understood and all the sections and clauses are COMPLIED UNCONDITIONALLY AND
UNEQUIVOCALLY. There is no deviation from the terms & conditions of the RFP. We also hereby
confirm that the solution proposed by us will meet the project requirements.

Yours faithfully,
(Signature, name and designation of the authorized signatory)

(Name and seal of the firm)
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Annexure V- Declaration regarding Clean Track Record

To, [Date]

Managing Director

Andhra Pradesh State FiberNet Limited
NTR Administrative Block, 3rd Floor,
Pandit Nehru Bus Station, N85,
Vijayawada- 520013

Web addressyww.apsfl.in

Email addressapsfl@apgov.in

Sub: Selection of Project Monitoring Agency (PMA) to provide Technical advisory and Project Management
Support to APSFL for implementing Virtual Classroom System (VCRS)

Ref: APSRE/PMA/NCRS/250/2017/8, Datel 09/05/2018

Sir,

I/We hereby declare that my company has not been debarred / black listed as on Bid submission date by any
State Government, Central Government, Central & State Govt. Undertakings / Organizations and by any
other Quasi Government bodies / Organizations,anydother major Enterprise / Organizations in India for
non-satisfactory past performance, corrupt, fraudulent or any other unethical business practices.

Yours faithfully,
(Signature, name and designation of the authorized signatory)

(Name and seal of the firm)
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Annexure VI - Format for Past Experience of the
Bidder

Please provide citations as per the Qualification / Technical criteria in the format prbeidev. The
relevant documentary proofs need to be attached.

Project Title
Name of Client Address
Type of Client Order Value of the
(Govt./PSU/Others) Project (in
Crores)
Duration of the Start Date
Assignment (month/year):
End Date
(month/year):
Referrals (Client Name
side): Provide one Designation
referral only Contact Number
Email Id
Brief Description of
The Project

Documentary Proof Required:

Copy ofWorkorder
Certificate of successful operation by thient
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Annexure VIl -EMD Format
(To be executed in Rs.10@tamp Paper)

To,

The Managing Director,

Andhra Pradesh State FiberNet Limited
NTR Administrative Block, 3rd Floor,
Pandit Nehru Bus Station, Ni85,
Vijayawada- 520013

Bank Guarardge No:

Amount of Guarantee:
Guarantee covers from:

Last date for lodgment of claim:

This Deed of Guarantesxecutedoy (Banker's Name & Address) having our Head Office

at (address) (hereinafter referred to a
State FiberNet Limited NTR Administrative Block, 3rd Floor, Pandit Nehru Bus Station,-6%H
Vijayawadai 520013 I ndia (hereinafter r eimeuntrtdexdeedingas
Rs. /- (Rupees Only) as per the requesif M/s. having its officeaddress

at (hereinafter referred t o as i S
reference dated//_ of M/s. Andhra Pradesh State FibetNénited (APSFL)This guarantee

is issued subject to the condition that the liability of the Bank under this guarantee is limited to a maximum
Rs. /- (Rupees Only) and the guarantee shall remain in full forceaup

____months from the date of Bank Guarantee and cannot be invoked otherwise by a written demand or claim
by the beneficiary under the Guarantee served on the Bank before months from the date of Bank
Guarantee.

ANDWHEREAS it has been stipulated by you in #ad ORDER that the Supplier shall furnish you with a
Bank Guarantee by a Scheduled/Nationalized Bank for the sum specified therein as security for compliance
with the Contractordéds performance obligations for

ANDWHEREAS we have agreed to give the Supplier a Guarantee.

THEREFORE, we (Bankers address) , hereby affirm that we are Guarantors and responsible to you on
behalf of the Supplierup to a total of Rs, /- (Rupees Only) and we undertake to

pay you, upon yourirfst written demand declaring the Supplier to be in default under the contract and
without any demur, cavil or argument,any sum or sums within the limit of Rs. /-

(Rupees Only) as aforesaid, without your needing to prove or show ground=sasons for

your demand or the sum specified therein. We will pay the guaranteed amount notwithstanding any
objection or dispute whatsoever raised bySheplier.

This Guarantee galid until months from the date of Bank Guarantee.

Notwithstanding, anything containéérein
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Our liability under this guarantee shall notdeeedrs. /- (Rupees Only). This

bank guarantee shall be valid up to months from the date of Bank Guarantee and we are liable to pay the
guaranteed amount or any part thereof under this Bank Guarantee only and only if you serve upon us a
written claim or demand on before

In witness whereof the Bank, through its authorized Officer, has set its, hand and stamp on this
at

Witness: (Signature)

(Name in Block Letters)
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Annexure VIII 7 Performance Bank Guarantee Format
(To be submitted by the successful biddeiRs.100/ stamp paper)

In  consideration of APSFL ( i Aut h o rhavingy oagreed to accept from

Asuccessful biddero, a Per

as maybe modified from time to time wherever necessary under the terms and conditions of the

Agreement entered into by the said successful bidder in respect of work

, RFP No.
underAPSFL for the duefulfilment of the termsand conditionsof the

said Agreement under APSFL, on production of a Bank GuarimteRs. (Rupees

only),we ABanko

branch, hereby undertake the guarantee to pay immediateP &L, on

demand in writing by APSFL, an amount  of Rs.

(Rupees ) without any

reservation and recourse against any loss or damage caused to or suffered by APSFL by reason o

any breach by the successful bidder of any of the terms and conditions of the said agreement under

the saidAuthority.

We Bank, further agree # theguarantee
hereby contained shall remain in full force and effect during the period that will be taken for the
performance of the said Agreement under the APSFL and that it shall be in enforcement until all the
dues of APSFL under or by virtue of teaid Agreement under the APSFL have been fully paid and
their claims satisfied or discharged or until the said Authority certifies that the terms and conditions
of the said Agreement under the APSFL have been fully and properly carried out by the guccessf
bidder and accordinglydischargeshe guaranteesubject. This bank guarantedas valid till

(date) and APSFL shall have no rights under this guaraattee

(date).

We Bank, lastly undertake not to revoke tisarantee
during its currency except with the previous consent of the APSWiiting.

Dated dayof 2018.
Place:
Date: Signature and seal of Guarant@snk)
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Annexure IX - Sample form of Agreement
(To be executed on a Rs. 108tamp paper by the Successful Bidder)
(No pricing values to be indicated in this Sample form of Agreement)

This Contract entered into this------ day of -------- 2018 at Vijayawada betweetndhra Pradesh State
FiberNet Limied a wholly owned Government of Andhra Pradesh undertaking registered under the
Companies Act 1956 and having its officefatdhra Pradesh StatEiberNet Limited,NTR Administrative

Block, 3rd Floor, PanditNehru Bus Statior\H -65, Vijayawadd 520013, India, acting for and on behalf of

and representing Government of AP being the service recipient hereinafter referred to as APSFL ( which
expression shall unless repugnant to the context or meaning thereof include its successors and assigns) of th

First Part and e a company registered under the
Companies Act 1956 and having its registered office at ........................, hereinafter referred to as
AProject Mon{ PMA) ag( Whkeakbyexpression shall unl es

thereof include its successors and assigns) of the Second Part.

Whereas APSFL has invited a RFP for Selection of Project Monitoring Agency (PMA) to provide
Technical advisory and Project Management Support to APSFL for implementing Virtual Classroom
System (VCRS)

Whereas APSFL and the PMA, in pursuance thereof hanvea@mt the following terms and conditions:

This Contract shall remain in force for a period of one year, commencing from the date of signing of this
Contract. Either party may terminate this contract where the other party is in material breach rofighe te
and conditions of this contract and the party in
Termination of this contract by either party will not relieve either party of its liability as muagatiyed.

a) The PMA agrees to undertat@ provide Technical advisory and Project Management Support
to APSFL for implementing Virtual Classroom System (VCRS) in the State of Andhra
Pradesh as per the implementation schedule specified in the RFP document by APSFL at an
all-inclusive charges.

1. All taxes and other levies imposed by Governments in India will be paid at actual as applicable
during the contract period.

2. The Contract or any part share of interest in it should not be transferred or assigned by the PMA
directly or indirectly to any peas or persons whomsoever without the prior written consent of
APSFL.

3. Neither APSFL nor the PMA should be liable to the other for any delay or failure in the
performance of their respective obligations due to causes, contingencies beyond their reasonable
control suchas:

a) Natural phenomena including but not limited to earthquakes, floodspateimics.

b) Acts of any Government authority domestic or foreign including but not limited to
war declared, oundeclared.

¢) Accidents or disruptions including, but not limited to fire axglosions.

4. The RFP document (Ref. No: XXX due onééé al
by the PMA and finalized terms and conditions and the Work order respectively will faraf par
this contract. Wherever the offer conditions furnished by the PMA variance with conditions of
this contractor conditionsstipulatedin the RFP documentthe latter shall prevail over the offer
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10.

11.

12.

conditions furnished by the PMA

Unlessotherwise provided in the Contract any notice, request, consent or other communication
given or required to be given hereunder shall be given by mailing the same by registered mail,
postage prepaid, return receipt requested in the case of PMA to APStd address set forth

above or with other addresses and to the attentions of such other person or persons as may
hereafter be designated by like notice hereunder and any such notice sent by post should be
deemed to have been served on the date when indhmay course of post, it would have been
delivered at the address to which it vsasit.

Any notice to the PMA given or required to be given hereunder should be giedhdry

a) Mailing the same by registered mail, postage prepaid, return receipt estprest

b) having the same delivered by courier with receipt acknowledged at the address set
forth above or with other addresses and to the attentions of such other person or
persons as may hereafter be designated by like notice hereunder and any such notice
should & deemed to have been served if sent by post on the date when in the ordinary
course of post, it would have been delivered at the addresses to which it was sent or if
delivered by courier on the date of acknowledgemereaxipt.

In case of breach of arof the conditions of the contract by the PMA during the contract period
APSFL reserves the right to recover costs / liabilities arising due to such breach from the PMA.
The total liability, however arising, of the VCR under the contract is limited to rieuiat
payable to the PMA by APSFL under itmantract.

a) In the event of Merger and (or) acquisitions of the PMA with or by any other Organization,
then the responsibilities and the obligations of PMA automatically shall get transferred to the
Merged / Acgiring Organization.

b) In the event of PMA shall get dissolved or becomes bankrupt or insolvent or in such or similar
circumstances preventing or hindering the performance of the VCRS, GoAP / APSFL shall be at
liberty:

0 To terminate the contract forthwith up@oming to know of the happening arfy
such event as aforesaid by notice in writing to the PMA or to give the Receiver or
liquidator or other person, the option of carrying out the project / contract subject to
providing a guarantee up to an amount ¢ocalgreed upon by GoAP / APSFL for due
and faithful performance of the projeadntract.
0 The assets as part of this contract have to be protected by the PMA / Suddeissor/
Apparent / Owner of the Assets to enable the operation of VCRS by alti¢Giate
The technical / commercial details pertaining to the project and information / data flowing /
processed through the VCRS should not be transferred / released /disclosed / revealed by either
of the parties to any other third partyparties.
a) All statutory obligations / liabilities like Salary, ESI, P.F., as per applicable laws for the
manpower deployed for this contract will be the responsibility oP&.

b) The manpower deployed by the PMA will have no right in any manner to claimeasitb /
rights with GoAP / APSFL.

PMA shall indemnify and keep always indemnified GOAP and / or APSFL against any losses,
damages, expenses, costs which may be suffered / incurred by GoAP and / or APSFL by reason
of any commission and / or omission by Rl the execution of thisontract.

If anydisputeand/ordifferenceshouldat anytime arisebetweerthe partiesto this agreemenor
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13.

any clause or their respective rights, claims or liabilities hereunder or otherwise, however, in

relaion to or arising out of or concerning this agreement, such dispute and /or differences shall

be referred to arbitration by two arbitrators, one to be appointed by each party and in the event of
arbitrators differing, to an umpire to be appointed by thd s&o arbitrators before entering

upon the reference. The Arbitration and Conciliation Act, 1996 as amended from time to time

shallapply.

All disputes in this regard shall be subject to Vijayawada Jurisdiction only. In Witness whereof
the parties herethave signed on the day, month and year above written in the presence

For and on behalf of For and on behalf of
APSFL PMA
Witness: Witness:
1 1.
2 2
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Annexure X1 Pre-Qualification Criteria Checklist

Documents to be submitted

Fill
(YES or NO)

Page No.

DD against Bid Document Fee

DD / BG against EMD amount

1. | Enclosure to Price Bid in the Letter head signed :
stamped by théuthorizedSignatory

2. | Power of Attorney for signing the RFP document

3. | Profile of the Bidder filled up andCopy of
relevant documentasproof for the compliance

4, - . .
Certificate(s) from Statutory Auditor with relevant
details of the Bidder

5. | Declaration of Acceptance of Terms ang
Conditionsin the RFP

6. | Past Experience detaits the Bidder with relevant
work orders andlient certificates

7. | Declaration of Clean Track Record

8. | Full set of RFPDocument and Corrigendum(s
duly signed and stampeddy the Authorized
Signatory.

9. | Certificate of Incorporation

10, valid Certificate(s)

11| Certified copy of Valid service tax and VAT

registration certificate
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Annexure XI i Pre-Qualification Criteria

Parameter Criteria Documents to be submitted Page No
LEGAL ENTITY
The bidder can be a company or a|In case of consortium, the prime bid
consortium of companies. must submit:
In case of a consortium, the same |The details of the consortium with
shall not consist of more than two [roles and responsibilities of each
companies and shall be formed |partner. The same should be endor:
under a duly stamped consortium |by an authorized
agreement. representative of the prime bidder.

LEGAL

ENTITY

Registration

In case of consortium, no change it
the constitution of the consortium

Copy of the consortium agreement
shall be attached along with the bid

under (prime bidder / members of document.
Companies | consortium / stkes of any member
Act etc.) will be allowed without explicifThe registration certificate dfie
1956/2013 | approval of APSFL. Bidder /
Consortium partners and relevant w
The company/all the partners (in |orders of prime bidder as proof of
case of Consortium) should be experience need teelattached along
registered under the Companies Aqwith the bid document.
1956/2013 and the company/prime,
bidder (in case of consortium)
should be engagen Project
Management Consultancy for last §
years.
Average Annual Turnover of the
bidder / prime bidder in case of  [Certificate(s) from Statutory
consortium should bRs. 10 Crin  [Auditor/CA with relevant details of th
Annual the last three financial years from |Bidder.
Turnover business activities related to IT
Consultancy / IT Advisory Services|
(In FY 20142015, 201516 and
201617).
The Bidder / Prime Bidder in case (Copy of relevant work order/
consortium shall have experience i|certificate dated on or after 01.01.20
providing IT Project Management |with details from the client and orde
Experience | Consultancy (PMC) service worth gvalue indicating value of consultanc]

least 4 crores INR for a Govt.
organization during the last 5 yearg
as on 01/01/2018

service is at least 4 Cr. clearly
mentioned.
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Certification

The Bidder / Prime Bidder in case
consortium should have ISO
9001:2008 or higher certification

Certified copy of ISO certificate issu
by competent authority.

GST
REGISTRATION

The Bidder / consortium members
should have a valid GST registratig
in India

Certified copy of valid GST
registration certificates issued by
competent authority.

POWER OF | The Bidder / Prime Bidder in case (A Board Resolution / authorization
ATTORNEY / | consortium should submit an letter from the board of directors / ol
BOARD authorization letter for signing the |Power of Attorney authorizing the B
RESOLUTION | bid document. signing authority. (in linevith format
provided in the Annexure XII)
The Bidder / Prime Bidder in case {Self-declaration by the Bidder duly
NorBlack conso.rtlum should not have be(signed by the authorizesiignatory.
. blacklisted by any Govt
listing

Organization or any PSU in India :
on the date of bid submission.
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Annexure XIl T Technical Criteria
Checklist for Technical Evaluation

Sl Maximum Supporting
' Criteria/Sub Criteria Marking System documentary
No. Marks ;
evidence
A | Organizational Credentials 20
Average gnnual turnove Average IT/ICT Marks
from services rel_ated g consultingTurnover Certificate
. |IT / 'C; CO”S“'“”%TOL for last 3 AuditecFY o | from
f‘?‘St 't| ree  audited INRI0Cr-INR 15 | 10 Statutory
oo oo ||
201617). INR15Cr.i 20Cr. |15
>INR 20 Cr. 20
B | Relevant Past Experience 45
Bidder  should  haw Copy of
. . Work Order
experience in consultand | No. of Relevant Marks
. : . . or  contract
services in PMA project| | Projects
1 . . 25 agreement
with value each projeq| 1-2 15
dated on or
more thanRs. 4 Crores|| 3-4 20 after
during the last 5 Years >4 25 01.01.2012
Bidder  Should hav
Domain experience i.¢
should have don{ | No. of Relevant Marks Copy of
5 consulting projects fo| | Projects 20 Work  Order
education domain in Indi | 1-2 10 or  contract
with consulting projec|| 3-4 15 agreement
value more thaiRs. 50 >4 20
Lakhs
C | Key Technical Team Profile & Experience 25
Prolect.Mar?ager: Detailed CV
a. Qualification:B.E/ alon with
B.Tech +MIBA Description Marks o g of
1 | b. Total Experience10 || Qualification 4 10 by
ears+ Total Experience 4 relevant
y e . — p certification,
c. Certificationi PMP / Certification 2
. etc.
Prince 2
Technical Consultants: Detailed CV
: lification: — [
5 a. Qualification Description Marks 15 along  with
B.Tech/B.E ficat 3 copy of
b. Total Experience 5+ Qualification relevant
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Supporting

local Stateconditions
d. Detailed Weekwise

and Gant Chart

work breakdown

Sl Criteria/Sub Criteria Marking System Maximum documentary
No. Marks .
evidence
years Total Experience 3 certification,
c. Minimum 2 Projectq | Certification 2 etc.
experience in educatioh| | Knowledge of Local | 2
skill  development ir | Language
Government ofndia
d. Knowledge ofLocal
Language is preferred
Approach &
D 10
Methodology
Understanding &
Detailed WorK Plan Description Marks
a. Understandingf .
. . Understanding 3
Projectrequirement Risk & Mitioai 3
b. Identified project risi& P;S ttigation
1 Mitigation Lanl' i A i 10
c. CustomizedApproach &Ol\c/la;ed | bproac
& Methodology based e_ odology
Detailed Work Plan | 2
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Annexure XIII - Power of Attorney
Sample form of Power of Attorney for signing the Application & Bid

(On INR 100.00 Non judicial Stamp Paper and duly notarized)

KNOW ALL MEN BY THESE PRESENTS,

We (name of the firm and address of the registered
office) do hereby irrevocably constitute, nominate, appoint and authorize Mr./ Ms.
(name) son/daughter/wife of and presently residing at

, who is presently employed with us and holdingptsition of

, as our true and lawful attornéyh er ei nafter referred
to do in our name and on our behalf, all sacts, deeds and things as are necessary or required in connection
with or incidental to submission of our application for qualification and submission of our bid for the Project
proposedy the (the AAPSFLO) including bssionohiot |
all applications, bids and other documents and writings, participate -gpptieations and other conferences

and providing information/ responses to the APSFL, representing us in all matters before the APSFL, signing
and execution of all contrecincluding the Agreement and undertakings consequent to acceptance of our bid,
and generally dealing with the APSFL in all matters in connection with or relating to or arising out of our bid
for the said Project and/ or upon award thereof to us andl/theientering into of the Agreement with the
APSFL.

AND we hereby agree to ratify and confirm and do hereby ratify and confirm all acts, deeds and things done
or caused to be done by our said Attorney pursuant to and in exercise of the powers dontaisgdower of
Attorney and that all acts, deeds and things done by our said Attorney in exercise of the powers hereby
conferred shall and shall always be deemed to have been dogse by

IN WITNESSWHEREOF WE, , THE ABOVE NAMED PRINCIPAL
HAVE EXECUTEDTHIS POWER OF ATTORNEY ON THI®AY OF .

For
(Signature, name, designation and address)

Witnesses:
1. (Notarized)
2.

Accepted
(Signature, Name, Title and Address of the Attorney)

Notes:

The mode of execution of the Power of Attorney should be in accordance with the procedure, if any, laid tewn by
applicable law and the charter documents of the executant(s) and when it is so required, the same should be under
common seal affixed in aoodance with the requirgatocedure.
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Wherever required, the Bidder should submit for verification the extract of the charter documents and documasts such

a board or shareholders6 resolution/ power of attorney
delegation of power hereunder on behalf ofBdder.

In case the Application is signed by an authorized Director / Partner or Roomfighe Bidder, a certified copy dtfe
appropriate board resolution / document conveying such APSFL may be enclosedintiE®ower ofttorney.
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Annexure XIV - Format for Manpower details

Bidder to provide details for manpower roles as per format mentioned below:

#

Names
of
resources

Proposed
role

Education
Quialification

Relevant
Experience

Total Experience

Supporting
Document(s)

Pagel070f 110




Annexure XV-Pre-Bid Queries Format

All enquiries from the Bidders relating to this RFP must be submitted to the Executive Director (Commercial),
APSFL, Vijayawada. These queries should benadled to edc.apsfl@p.gov.in The queries should
necessarily be submitted in the followiRgrmat:

# | Section No. | Page no.| Content of the RFP requiring clarificatio| Clarification Sought
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Annexure XVI- Hardware Checklist

Installed
# tral Studi ty. R k
Central Studio Qty (Yes/No) emarks
1 HD Digital Video Camera along with accessories 2
2 Camera Tripod 2
3 Video Switcher along with accessories 1
4 Audio mixer along with accessories 1
5 Microphone: Cordless Lavaliere 2
6 Wired Mic with Table Mic Stand 2
7 Hard disk based HD Recorder 1
8 Audio Monitor 2
9 Digital SD/HD-SDI video distribution 1
10 | Audio Distribution Amplifier 1
11 Multit ouch I nteractive Pang 1
12 Telephone Hybrid 1
13| 40-450 LED TV for Studio 2
14 Talkback System 2
15 Character / Logo Generator 1
16 Streaming Server/Encoder and Decoder 1
17 LED Studio Lights with ceiling Grid and mounting 1 Set
clams/hooks
18 Storage Server of 16 TB 1
19 Furniture
20 Studi o with Acoustic Int
21 Power Backup UPS 10 KVA. 1
22 Learning Management Software
23 Accessories for integration (Accessories like required| As
convertors, cables, audio/video connectors, adopters required
24 Installation + Integration + Training
# District Level Moderator Studios Qt Installed Remarks
Y- (Yes/No)
1 HD WebCam Video CAMERA 1
2 Audio mixer 1
3 Laptop 1
4 Interactive Pen and Pad 1
5 Displayi 40-450 LED TV 1
6 Tablet / Pad 1
7 Headphone with Mic 1
8 Furniture & Lighting 1 set
9 Air-Conditioning 1
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Installed

Classrooms Qty. (Yes/No) Remarks

Projector
Sine wave UPS with external batteries 1
Audio System 1
Laptop with Interactive Application 1
Tablet 1
Fixed WideAngled Camera with Embedded 1
Microphone for classroom
Storage facilities 1
Clickers and Clicker Receiver (1 Clicker Receiver +

. 1 set
Clickers)
Interactive Pen and Pad 1
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