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AGREEMENT5 

 

This agreement for _____________________ (hereinafter 

‘the Agreement’) made on ____________________ day of 

______. 

 

Between 

 

State Bank of India, constituted under the State Bank of 

India Act, 1955 having its Corporate Centre and Central 

Office at State Bank Bhavan, Madame Cama Road, Nariman 

Point, Mumbai-21 and having one of its Local Head Offices 

at ____________ and a Branch Office at ____________ / 

through its ______ Office/ Department at __________ 

hereinafter referred to as “the Bank” which expression 

shall unless repugnant to the context or meaning thereof 

shall include its successors & assigns of the First Part 

 

And 

__________________________________________, incorporated 

under __________________________________ Act having its 

registered office at __________________________________ 

and principal place of business at 

__________________________________ hereinafter referred 

to as “Service Provider” which expression shall unless 

repugnant to the context or meaning thereof shall include 

its successor, executor & permitted assigns of the Second 

Part. 

The Bank and the Service Provider are sometimes 

individually referred to as a “Party” and collectively as 
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“Parties” throughout this Agreement, and the words Party 

and Parties shall be construed accordingly.  

 

RECITALS 

WHEREAS  

(i) The Bank is desirous of availing services for 

____________ ;6 

(ii)  ______________; 

(iii)  _______________; and 

(iv)  The Service Provider is in the business of 

providing _____________ and has agreed to 

provide the services as may be required by the 

Bank mentioned in the Request of Proposal (RFP) 

No. _____________ dated _____________ issued by 

the Bank, referred hereinafter as a “RFP” and 

same shall be part of this Agreement. 

 

NOW THEREFORE, in consideration of the mutual covenants, 

undertakings and conditions set forth below, and for 

other valid consideration the acceptability and 

sufficiency of which are hereby acknowledged, the Parties 

hereby agree as follows: 

 

1 DEFINITIONS & INTERPRETATIONS 

1.1 Capitalized Terms : The following capitalized terms, 

unless the context otherwise requires, shall have the 

meaning set forth below for all purposes of this 

Agreement7: 

1.1.1 “Agreement” means this agreement including all 

its Annexure, Schedules, Appendix and all amendments 

therein agreed by the Parties in writing. 

                                                 
6 Please provide the brief introduction, facts and circumstances 

which lead to the present agreement. 
7 Please define the necessary terms, properly. 
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1.1.2 “The Bank” shall mean the State Bank of India 

(including domestic branches and foreign offices), 

its Associate Banks and subsidiaries. < Strike of 

whichever is inapplicable.> 

1.1.3 “Intellectual Property Rights” shall mean, on a 

worldwide basis, any and all: (a) rights associated 

with works of authorship, including copyrights 

&moral rights; (b) Trade Marks; (c) trade secret 

rights; (d) patents, designs, algorithms and other 

industrial property rights; (e) other intellectual 

and industrial property rights of every kind and 

nature, however designated, whether arising by 

operation of law, contract, license or otherwise; 

and (f) registrations, initial applications, 

renewals, extensions, continuations, divisions or 

reissues thereof now or hereafter in force 

(including any rights in any of the foregoing). 

1.1.4 “Project Cost” means the price payable to the 

Service Provider under the Agreement for the full 

and proper performance of its contractual 

obligations.  

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

_____________ dated _____________ along with its 

clarifications/ corrigenda issued by the Bank time 

to time.  

1.1.6 “Service” means services to be provided as per 

the requirements specified in the Agreement and any 

other incidental services and other obligations of 

the Service Provider covered under the Agreement. 

1.1.7 _______  

1.2 Interpretations:  

1.2.1 Reference to a person includes any individual, 

firm, body corporate, association (whether 
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incorporated or not) and authority or agency 

(whether government, semi government or local). 

1.2.2 The singular includes the plural and vice 

verse.  

1.2.3 Reference to any gender includes each other 

gender. 

1.2.4 The provisions of the contents table, headings, 

clause numbers, italics, bold print and underlining 

is for ease of reference only and shall not affect 

the interpretation of this Agreement. 

1.2.5 The Schedules, Annexures and Appendices to this 

Agreement shall form part of this Agreement. 

1.2.6 A reference to any documents or agreements 

(and, where applicable, any of their respective 

provisions) means those documents or agreements as 

amended,  supplemented or replaced from time to time 

provided they are amended, supplemented or replaced 

in the manner envisaged in the relevant documents or 

agreements. 

1.2.7 The terms not defined in this Agreement shall 

be given the same meaning as given to them in the 

RFP. If no such meaning is given technical words 

shall be understood in technical sense in accordance 

with the industry practices. 

1.2.8 A reference to any statute, regulation, rule or 

other legislative provision includes any amendment 

to the statutory modification or re-enactment or, 

legislative provisions substituted for, and any 

statutory instrument issued under that statute, 

regulation, rule or other legislative provision. 

1.2.9  Any agreement, notice, consent, approval, 

disclosure or communication under or pursuant to 

this Agreement is to be in writing. 
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2 COMMENCEMENT & TERM 

2.1 This Agreement shall commence from its date of 

execution mentioned above/ deemed to have commenced 

from _______ (Effective Date). 

2.2  This Agreement shall be in force for a period of 

______ year(s), unless terminated by the Bank by 

notice in writing in accordance with the termination 

clauses of this Agreement.  

2.3 The Bank shall have the right at its discretion to 

renew this Agreement in writing, for a further term 

of _____ years on the same terms and conditions. 

2.4 Unless terminated earlier in accordance with this 

Agreement, the Agreement shall come to an end on 

completion of the term specified in the Agreement or 

on expiration of the renewed term.  

 

3 SCOPE OF SERVICES: 

3.1 The scope and nature of the work which the Service 

Provider has to  provide to the Bank (Services) is as 

follows:8  

3.1.1 _________________  

3.1.2 _________________ 

3.1.3 _________________ 

  

4 REPRESENTATIONS AND WARRANTIES  

4.1 Each of the Parties represents and warrants in 

relation to itself to the other that: 

                                                 
8 The Agreement should clearly define what services are to be 

availed/ activities are to be outsourced including appropriate 

service and performance standards. Please use separate Annexure/ 

Schedule, if required for specifying the detailed work flow and 

details of Services/ tasks to be undertaken by the Service 

Provider. In respect of any technical services, please also add 

suitable additional clauses regarding technical specifications, 

acceptance testing, maintenance, warranty, etc. 
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4.1.1 It has all requisite corporate power and 

authority to execute, deliver and perform its 

obligations under this Agreement and has been fully 

authorized through applicable corporate process to 

do so.  

4.1.2 The person(s) signing this agreement on behalf 

of the Parties have the necessary authority and 

approval for execution of this document and to bind 

his/their respective organization for due 

performance as set out in this Agreement.  It has 

all necessary statutory and regulatory permissions, 

approvals and permits for the running and operation 

of its business.  

4.1.3 It has full right, title and interest in and to 

all software, copyrights, trade names, trademarks, 

service marks, logos symbols and other proprietary 

marks (collectively ‘IPR’) (including appropriate 

limited right of use of those owned by any of its 

vendors, affiliates or subcontractors) which it 

provides to the other Party, for use related to the 

services to be provided under this Agreement, and 

that any IPR provided by a Party does not infringe 

the IPR status of any third party.   

4.1.4 It will provide such cooperation as the other 

Party reasonably requests in order to give full 

effect to the provisions of this Agreement. 

4.1.5 The execution and performance of this Agreement 

by either of the Parties does not and shall not 

violate any provision of any of the existing 

Agreement with any of the party and any other third 

party. 

 

4.2  Additional Representation and Warranties by the 

Bank. 
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4.2.1 ____________9  

4.2.2 ____________  

4.2.3 ____________ 

 

4.3  Additional Representation and Warranties by Service 

Provider. 

 

4.3.1   The Service Provider shall perform the 

Services and carry out its obligations under the 

Agreement with due diligence, efficiency and 

economy, in accordance with generally accepted 

techniques and practices used in the industry and 

with professional standards recognized by 

international professional bodies and shall observe 

sound management practices. It shall employ 

appropriate advanced technology and safe and 

effective equipment, machinery, material and 

methods. 

4.3.2 The Service Provider has the requisite 

technical and other competence, sufficient, 

suitable, qualified and experienced 

manpower/personnel and expertise in providing the 

Services to the Bank. 

4.3.3 The Service Provider shall duly intimate to the 

Bank immediately, the changes, if any in the 

constitution of the Service Provider. 

4.3.4 The services and products provided by the 

Service Provider to the Bank do not violate or 

infringe any patent, copyright, trademarks, trade 

secrets or other intellectual property rights of any 

third party. 

                                                 
9 Please provide the details, if any in respect of the additional 

representation and warranties by the Bank required taking into 

account of the Services.  

. 
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4.3.5 The Service provider shall ensure that all 

persons, employees, workers and other individuals 

engaged by or sub-contracted by the Service Provider 

in rendering the Services under this Agreement have 

undergone proper background check, police 

verification and other necessary due diligence 

checks to examine their antecedence and ensure their 

suitability for such engagement. No person shall be 

engaged by the Service provider unless such person 

is found to be suitable in such verification and the 

Service Provider shall retain the records of such 

verification and shall produce the same to the Bank 

as when requested. 

4.3.6 _____________10   

4.3.7 _____________ 

 

5 RESPONSIBILITIES OF THE BANK  

5.1   _________11 

5.2  __________ 

5.3 ___________ 

 

6 RESPONSIBILITIES OF THE SERVICE PROVIDER 

6.1   _________12 

6.2  __________ 

6.3 ___________ 

  

7 CONFIDENTIALITY 

7.1  For the purpose of this Agreement, Confidential 

Information shall mean (i) information of all kinds, 

                                                 
10 Please provide the details, if any in respect of the additional 

representation and warranties by Service Provider.  
11 Please provide the responsibilities / duties of the Bank which are 

not covered elsewhere, depending upon the nature of Services. 
12 Please provide the responsibilities /duties of the Service 

Provider which are not covered elsewhere, depending upon the nature 

of Services. 
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whether oral, written or otherwise recorded 

including, without limitation, any analyses, 

compilations, forecasts, data, studies or other 

documents, regarding the past, current or future 

affairs, business, plans or operations of a Party to 

which the other Party will have access, (ii) the 

existence of the contemplated terms and the fact that 

discussions or negotiations are taking place or have 

taken place between the Parties concerning the 

contemplated terms, (iii) any and all information 

regarding the contemplated terms and any agreements 

that may be entered into in relation thereto and (iv) 

any customer details or other data received by a 

Party from the other Party or its customer(s)  or 

otherwise shared between the Parties in connection 

with the Service.  

7.2 In consideration of each Party providing the other 

Party or its’ representatives with the Confidential 

Information, the Parties agree as follows: 

7.2.1 Each Party shall keep confidential and shall 

not, directly or indirectly, disclose, except as 

provided in sub-clauses below, in any manner 

whatsoever, in whole or in part, the Confidential 

Information without the other Party’s prior written 

consent.  

7.2.2  Each Party shall hold the Confidential 

Information in confidence and shall exercise all 

reasonable diligence in ensuring that the 

Confidential Information is not disclosed to third 

parties and will refrain from using the Confidential 

Information for any purpose whatsoever other than 

for the purposes of this Agreement or for the 

purpose for which such information is supplied.  



 12 

7.2.3  Notwithstanding the above, each Party may 

reveal the Confidential Information to those of its 

representatives, those of its’ holding company and 

those of its subsidiaries who are involved in the 

negotiation or evaluation of the Project, and shall 

procure and ensure that each of them complies with 

the obligation to keep the Confidential Information 

secret, private and confidential and strictly 

observes the terms of this Agreement.   

7.2.4  The confidentiality obligation shall not apply 

to such portions of the Confidential Information 

(other than the Customer details/ data of the Bank) 

which one of the Parties can demonstrate (i) are or 

become generally available to the public other than 

as a result of any breach of this Agreement, (ii) 

were in its possession on a non confidential basis 

prior to the date hereof or (iii) have been 

rightfully received from a third party after the 

date hereof without restriction on disclosure and 

without breach of this Agreement, said third party 

being under no obligation of confidentiality to the 

other Party with respect to such Confidential 

Information.  

7.2.5  In the event that a Party becomes legally 

compelled pursuant to any statutory or regulatory 

provision, court or arbitral decision, governmental 

order, or stock exchange requirements to disclose 

any of the Confidential Information, the compelled 

Party, as far as possible will provide the other 

Party with prompt written notice. In any case, the 

compelled Party will furnish only that portion of 

the Confidential Information which is legally 

required and will exercise all reasonable efforts to 

obtain reliable assurance that confidential 
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treatment will be accorded to the Confidential 

Information. 

7.2.6  In the event of termination or expiry of this 

Agreement, each Party shall either (i) promptly 

destroy all copies of the written (including 

information in electronic form) Confidential 

Information in its possession or that of its 

representatives; or (ii) promptly deliver to the 

other Party at its own expense all copies of the 

written Confidential Information in its possession 

or that of its representatives, provided, however, 

that (i) no notes, memoranda, analyses, studies or 

other documents prepared by it or its advisers in 

connection with the Services shall be returned or 

destroyed, but they shall be disposed in accordance 

with any specific directions in this Agreement or 

held and kept confidential, and that (ii) each Party 

shall be permitted to retain one copy of the 

Confidential Information for the purposes of dispute 

resolution, compliance with regulatory agency or 

authority and internal compliance procedures, 

provided such copies being held and kept 

confidential. 

7.2.7  By furnishing the Confidential Information, no 

Party makes an express or implied representation or 

warranty as to the accuracy or completeness of the 

Confidential Information that it has disclosed and 

each Party expressly disclaims any liability that 

may be based on the Confidential Information, errors 

therein or omissions there from, save in the case of 

fraud or willful default. 

 

7.3   The Service Provider shall not, without the Bank’s 

prior written consent, disclose the Agreement, or any 
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provision thereof, or any specification, plan, 

drawing, pattern, sample or information furnished by 

or on behalf of the Bank in connection therewith, to 

any person other than a person employed by the 

Service Provider in the Performance of the Contract. 

Disclosure to any such employed person shall be made 

in confidence and shall extend only so far, as may be 

necessary to purposes of such performance. 

7.4  The Service Provider shall not, without the Bank’s 

prior written consent, make use of any document or 

information received from the Bank except for 

purposes of performing the services and obligations 

under this Agreement. 

7.5  Any document received from the Bank shall remain the 

property of the Bank and shall be returned (in all 

copies) to the Bank on completion of the Service 

Provider’s performance under the Agreement. 

7.6 The obligations set out in this Article shall 

continue even after the termination/ expiry of this 

Agreement. Confidentiality obligations of the Service 

Provider in respect of any customer data/ details of 

the Bank shall be absolute, unconditional and without 

any time limit, irrespective of the expiry/ 

termination of the Agreement. 

7.7  Service Provider agrees to indemnify and hereby 

keeps the Bank indemnified against all actions, 

claims, loss, damages, Costs, Charges, expenses 

(including Attorney / Advocate fees and legal 

expenses) which the Bank may suffer or incur on 

account of breach of confidentiality obligations as 

per this Agreement by Service Provider or its 

employees, agents, representatives, Sub-Contactors.  

Service Provider further agrees to make good the loss 

suffered by the Bank upon first demand by the Bank 
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which shall be final, conclusive and binding on 

Service Provider. 

 

8 RELATIONSHIP BETWEEN THE PARTIES. 

8.1  It is specifically agreed that the Service Provider 

shall act as independent service provider and shall 

not be deemed to be the Agent of the Bank except in 

respect of the transactions/services which give rise 

to Principal-Agent relationship by express agreement 

between the Parties. 

8.2 Neither the Service Provider nor its employees, 

agents, representatives, Sub-Contractors shall hold 

out or represent as agents of the Bank.  

8.3 None of the employees, representatives or agents of 

Service Provider shall be entitled to claim permanent 

absorption or any other claim or benefit against the 

Bank. 

8.4 This Agreement shall not be construed as joint 

venture.  Each Party shall be responsible for all its 

obligations towards its respective employees.  No 

employee of any of the two Parties shall claim to be 

employee of other Party. 

8.5 All the obligations towards the employees of a Party 

including that on account of personal accidents 

occurred while working in the premises of the other 

Party shall be with the respective employer and not 

on the Party in whose premises the accident occurred. 

 

9 SUB-CONTRACTING 

9.1  No sub-contracting of any part of the Services by 

the Service Provider shall be allowed other than 

those specifically mentioned in this Agreement or 

agreed by the Bank in writing. 
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9.2  The Service Provider agrees to obtain prior 

approval/consent of the Bank of the use of 

subcontractors by the Service Provider for any part 

of the Services. 

9.3  Before engaging Sub-Contractor, the Service Provider 

shall carry out due diligence process on sub-

contracting/ sub-contractor to the satisfaction of 

the Bank and Bank should have access to such records. 

9.4  In the event of sub-contracting the Service Provider 

shall ensure that suitable documents including 

confidentiality agreement are obtained from the sub-

contractor and the Service Provider shall ensure that 

the secrecy and faith of Bank’s data / processes is 

maintained. 

9.5 Notwithstanding approval of the Bank for sub 

contracting, the Service Provider shall remain liable 

to the Bank for all acts/omissions of sub-

contractors. 

9.6  In respect of that part of the services where chain 

outsourcing and sub-contractors are permitted by the 

Bank, the sub-contractor should have same level of 

obligations as that of the Service Provider and the 

Service Provider agrees to obtain suitable documents 

in this regard from the sub-contractor. 

 

10 PERFORMANCE GUARANTEE & PENALTY 

 

10.1 The Service Provider has to furnish a performance 

guarantee for an amount of Rs. ________13 for a period 

of _______ from a Scheduled Commercial Bank other 

than State Bank of India or its Associate Banks in a 

format provided/ approved by the Bank. 

                                                 
13 Please provide the amount of performance guarantee, if any. 
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10.2 The performance guarantee is required to protect the 

interest of the Bank against delay in 

supply/installation and or the risk of unsuccessful 

implementation of the project, or performance of the 

material or services sold, which may warrant invoking 

of performance guarantee. In case any act of the 

Service Provider results in imposition of liquidated 

damages then also the Bank reserves the right to 

invoke the performance guarantee.  

10.3  Performance of the obligations under the Agreement 

shall be made by the Service Provider in accordance 

with the time schedule14 specified in this Agreement. 

10.4 Any unexcused delay by the Service Provider in the 

performance of its Contract obligations shall render 

the Service Provider liable to Termination of the 

Contract for default. 

10.5 If at any time during performance of the Contract, 

the Service Provider should encounter unexpected 

conditions impeding timely completion of the Services 

under the Agreement and performance of the services, 

the Service Provider shall promptly notify the Bank 

in writing of the fact of the delay, its likely 

duration and its cause(s). As soon as practicable, 

after receipt of the Service Provider’s notice, the 

Bank shall evaluate the situation and may at its 

discretion extend the Service Provider’s time for 

performance, in which case the extension shall be 

ratified by the Parties by amendment of the 

Agreement. 

10.6 The Service Provider shall be liable to pay penalty 

at the rate mentioned below in respect of any delay 

                                                 
14 Please ensure that the time scheduled is suitably incorporated in 

the Agreement. 
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beyond the permitted period in providing the 

Services. 

10.6.1 The rate of penalty is _________15. 

10.6.2 ______________________  

 

 

11 FORCE MAJEURE 

11.1   Notwithstanding anything else contained in the 

Agreement, neither Party shall be liable for any 

delay in performing its obligations herein if and to 

the extent that such delay is the result of an event 

of Force Majeure. 

11.2  For the purposes of this clause, 'Force Majeure' 

means and includes wars, insurrections, revolution, 

civil disturbance, riots, terrorist acts, public 

strikes, hartal, bundh, fires, floods, epidemic, 

quarantine restrictions, freight embargoes, declared 

general strikes in relevant industries, Vis Major Act 

of Government, impeding reasonable performance of the 

Contractor and / or Sub-Contractor but does not 

include any foreseeable events, commercial 

considerations or those involving fault or negligence 

on the part of the party claiming Force Majeure. 

11.3  If a Force Majeure situation arises, the Service 

Provider shall promptly notify the Bank in writing of 

such conditions, the cause thereof and the likely 

duration of the delay. Unless otherwise directed by 

the Bank in writing, the Service Provider shall 

continue to perform its obligations under the 

Agreement as far as reasonably practical, and shall 

seek all reasonable alternative means for performance 

not prevented by the Force Majeure event.  

                                                 
15 Please provide the rate and other details of penalty, if any. 
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11.4  If the event of Force Majeure continues for a 

period more than 30 days, the Bank shall be entitled 

to terminate this Agreement at any time thereafter.  

Neither party shall have any penal liability to the 

other in respect of the termination of this Contract 

as a result of an Event of Force Majeure. However 

Service Provider shall be entitled to receive 

payments for all services actually rendered up to the 

date of the termination of this Agreement. 

 

12 COMPLIANCE WITH LAWS. 

12.1 Service Provider hereby agrees and declares that it 

shall be the sole responsibility of Service Provider 

to comply with the provisions of all the applicable 

laws, concerning or in relation to rendering of 

Services by Service Provider as envisaged under this 

agreement. 

12.2 Service Provider shall procure and maintain all 

necessary licenses permissions, approvals from the 

relevant authorities under the applicable laws 

throughout the currency of this Agreement. 

12.3 Service Provider shall be solely liable & 

responsible for compliance of applicable Labour Laws 

in respect of its employees, agents, representatives 

and sub-Contractors and in particular Laws relating 

to terminal benefits such as Pension, Gratuity, 

Provident Fund, Bonus or other benefits to which they 

may be entitled and the Laws relating to Contract 

Labour, Minimum Wages, etc., and the Bank shall have 

no liability in these regards. Further, the Service 

Provider would indemnify/make good for the losses to 

the Bank for non-compliance or any claims against the 

Bank arising out of any non-compliance as above. 
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12.4 Service Provider confirms that it has full authority 

to enter into this Agreement and render the Services 

as envisaged under this Agreement and all Corporate 

or other necessary approvals have been obtained for 

entering into this Agreement with the Bank. Further, 

the persons executing this Agreement on behalf of the 

Service Provider have full authority and power to 

execute this Agreement and bind Service Provider. 

 

13  RIGHT TO AUDIT  

13.1  It is agreed by and between the parties that the 

Service Provider shall get itself annually audited by 

external empanelled Auditors appointed by the Bank/ 

inspecting official from the Reserve Bank of India or 

any regulatory authority, covering the risk 

parameters finalized by the Bank/ such auditors in 

the areas of products (IT hardware/ software) and 

services etc. provided to the Bank and the Service 

Provider shall submit such certification by such 

Auditors to the Bank. The Service Provider and or his 

/ their outsourced agents / sub – contractors (if 

allowed by the Bank) shall facilitate the same. The 

Bank can make its expert assessment on the efficiency 

and effectiveness of the security, control, risk 

management, governance system and process created by 

the Service Provider. The Service Provider shall, 

whenever required by such Auditors, furnish all 

relevant information, records/data to them. All costs 

for such audit shall be borne by the Bank. 

13.2  Where any deficiency has been observed during audit 

of the Service Provider on the risk parameters 

finalized by the Bank or in the certification 

submitted by the Auditors, it is agreed upon by the 

Service Provider that it shall correct/ resolve the 
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same at the earliest and shall provide all necessary 

documents related to resolution thereof and the 

auditor shall further certify in respect of 

resolution of the deficiencies. It is also agreed 

that the Service Provider shall provide certification 

of the auditor to the Bank regarding compliance of 

the observations made by the auditors covering the 

respective risk parameters against which such 

deficiencies observed. 

13.3 Service Provider further agrees that whenever 

required by the Bank, it will furnish all relevant 

information, records/data to such auditors and/or 

inspecting officials of the Bank/ Reserve Bank of 

India and or any regulatory authority required for 

conducting the audit. The Bank reserves the right to 

call and/or retain for any relevant material 

information / reports including audit or review 

reports undertaken by the Service Provider (e.g., 

financial, internal control and security reviews) and 

findings made on the Service Provider in conjunction 

with the services provided to the Bank.  

 

14  FEES, TAXES DUTIES & PAYMENTS 

14.1  Service Provider shall be paid fees and charges in 

the manner detailed in hereunder written subject to 

deduction of income tax thereon wherever required 

under the provisions of the Income Tax Act by the 

Bank. 

14.1.1 _________________16 

14.1.2  ________________ 

  

                                                 
16 Please provide the payment details and taxes payable by the Bank, 

if any. 
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14.2 All other taxes including service tax, duties and 

other charges which may levied shall be borne by the 

Service Provider and the Bank shall not be liable for 

the same. 

14.3  All expenses, stamp duty and other charges/ 

expenses in connection with execution of this 

Agreement shall be borne by Service Provider 

 

15  GENERAL INDEMNITY 

15.1  Service Provider agrees and hereby keeps the Bank 

indemnified against all claims, actions, loss, 

damages, reputation loss, costs, expenses, charges, 

including legal expenses (Attorney, Advocates fees 

included) which the Bank may suffer or incur on 

account of any deficiency in Services rendered by 

Service Provider or any acts of Commission / omission 

on the part of employees, agents, representatives or 

Sub-Contractors of Service Provider. Service Provider 

agrees to make good the loss suffered by the Bank on 

first demand made by the Bank in this regard which 

shall be final conclusive and binding on Service 

Provider. 

15.2  Service Provider further undertakes to promptly 

notify the bank in writing any breach of obligation 

of the Agreement by its employees or representatives 

including confidentiality obligation and in such an 

event, the Bank will in addition to and without 

prejudice to any other available remedies be entitled 

to immediate equitable relief in a Court of competent 

jurisdiction to protect its interest including 

injunctive relief. 

15.3 The Service Provider shall be directly and 

vicariously liable to indemnify the Bank in case of 
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any misuse of data/information of the Bank by the 

Service Provider, deliberate or otherwise. 

15.4 Service provider shall indemnify and keep fully and 

effectively indemnified the Bank against any fine or 

penalty levied on the Bank for improper payment of 

tax for the reasons attributable to the Service 

provider. 

15.5 The Service Provider shall indemnify and keep fully 

and effectively indemnified the Bank against all 

costs, claims, damages, demands, expenses and 

liabilities of whatsoever nature arising out of or in 

connection with all claims of infringement of trade 

mark, patent, copyright, industrial design or any 

other Intellectual Property Rights of any third party 

arising from the Services or use of software or any 

other product under this Agreement, subject to the 

following condition(s):  

15.5.1 The Bank shall promptly notify the Service 

Provider in writing of any allegations of 

infringement of which it has notice; 

15.5.2 The Bank shall not make any admission of claims 

causing prejudice to the defense of the Service 

Provider against such claims without the Service 

Provider’s prior written consent; 

 

16  TERMINATION 

16.1 The Bank may, without prejudice to any other remedy 

for breach of Agreement, written notice of not less 

than 30 (thirty) days sent to the Service Provider, 

terminate the Agreement in whole or in part: 

(a) if the Service Provider fails to deliver any or 

all the obligations within the time period 

specified in the Agreement, or any extension 

thereof granted by the Bank;  
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(b) if the Service Provider fails to perform any 

other obligation(s) under the Agreement; 

(c) Violations of any terms and conditions 

stipulated in the RFP;  

(d) on the happening of any termination event 

mentioned herein above in this Agreement; 

16.2 The Bank, by written notice of not less than 90 

(ninety) days sent to the Service Provider, may 

terminate the Agreement, in whole or in part, at any 

time for its convenience. The notice of termination 

shall specify that termination is for the Bank’s 

convenience, the extent to which performance of the 

Service Provider under the Agreement is terminated, 

and the date upon which such termination becomes 

effective. 

16.3 The Bank shall have a right to terminate the 

Agreement immediately by giving a notice in writing 

to Service Provider in the following eventualities : 

16.3.1 If any Receiver/Liquidator is appointed in 

connection with the business of the Service Provider 

or Service Provider transfers substantial assets in 

favour of its creditors or any orders / directions 

are issued by any Authority / Regulator which has 

the effect of suspension of the business of Service 

Provider. 

16.3.2 If Service Provider applies to the Court or 

passes a resolution for voluntary winding up of 

Service Provider or any other creditor / person 

files a petition for winding up or dissolution   of 

Service Provider. 

16.3.3  If Service Provider, in reasonable opinion of 

the Bank is unable to pay its debts or discharge its 

liabilities in normal course of business. 
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16.3.4 If Service Provider is unable to render the 

services up to the mark as envisaged under this 

agreement upon a reasonable assessment of the 

circumstances by the Bank which affect rendering of 

the services by Service Provider as envisaged under 

this agreement. 

16.3.5  If any acts of commission or omission on the 

part of Service Provider or its agents, employees, 

sub-contractors or representatives, in the 

reasonable opinion of the Bank tantamount to fraud 

or prejudicial to the interest of the Bank or its 

customers.  

16.3.6  If Service Provider is owned/ controlled 

wholly/ partly by any other bank operating in India  

16.3.7  If any officer/ employee/ director of Service 

Provider or their relatives as defined in section 

2(77) of the Companies Act, 2013 becomes a director 

of the Bank. 

16.4  In the event the Bank terminates the Agreement in 

whole or in part for the breaches attributable to 

Service Provider, it may procure, upon such terms and 

in such manner as it deems appropriate, products and 

services similar to those undelivered, and the 

Service Provider shall be liable to the Bank for any 

increase in cost for such similar products and/or 

services. However, Service Provider shall continue 

performance of the Agreement to the extent not 

terminated. 

16.5 In the event of the termination of the Agreement, 

Service Provider shall be liable and responsible to 

return to the Bank all records, documents, data and 

information including Confidential Information 

pertains to or relating to the Bank in its 

possession. 
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16.6  In the event of termination of the Agreement for 

material breach by Service Provider, Bank shall have 

the right to give suitable publicity to the same 

including advising the Indian Bank’s Association. 

16.7 In the event of termination of the Agreement or on 

the expiry of the term/ renewed term of this 

Agreement, the Service Provider shall render all 

reasonable assistance and help to the Bank and any 

new contractor engaged by the Bank for the smooth 

switch over and continuity of the Services or if so 

required by the Bank take all necessary steps to 

bring the Services to a close in a prompt and orderly 

manner. 

16.8 Upon termination or expiration of this Agreement, 

all rights and obligations of the Parties hereunder 

shall cease, except: 

(a) such rights and obligations as may have accrued 

on the date of termination or expiration; 

(b) the obligation of confidentiality and 

indemnity; and 

(c) any right which a Party may have under the 

Application Law. 

 

17 LIMITATION OF LIABILITY 

17.1 For breach of any obligation mentioned in this 

Agreement, subject to obligations mentioned in clause 

17.3, in no event Service Provider shall be liable 

for damages to the Bank arising under or in 

connection with this Agreement for an amount 

exceeding the total Cost of the Project.  

17.2 Service provider will ensure Bank’s data 

confidentiality and shall be responsible for 

liability arising in case of breach of any kind of 

security and/or leakage of confidential 
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customer/Bank’s related information to the extent of 

loss so caused. 

17.3 The limitations set forth herein shall not apply 

with respect to:  

 

a) claims that are the subject of 

indemnification pursuant to IPR 

infringement,  

b) damage(s) occasioned by the gross 

negligence, fraud or wilful misconduct of 

Service Provider,  

c) damage(s) occasioned by Service Provider 

for breach of Confidentiality Obligations,  

d) When a dispute is settled by the Court of 

Law in India. 

e) Loss occasioned by Non-compliance of 

Statutory or Regulatory Guidelines. 

 

18 CONTINGENCY PLANS & CONTINUITY ARRANGEMENTS. 

18.1 The Service Provider shall arrange and ensure proper 

contingency plans to meet any unexpected obstruction 

to the Service Provider or any employees or sub-

contractors of the Service Provider in rendering the 

Services or any part of the same under this Agreement 

to the Bank. 

18.2 The Service Provider agrees for the following 

continuity arrangements to ensure the business 

continuity of the Bank. 

18.2.1 In the event of this Agreement comes to end on 

account of termination or by the expiry of the term/ 

renewed term of the Agreement or otherwise, the 

Service Provider shall render all reasonable 

assistance and help to the Bank and to any new 
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contractor engaged by the Bank, for the smooth 

switch over and continuity of the Services. 

18.2.2 In the event of failure of the Service Provider 

to render the Services or in the event of 

termination of agreement or expiry of term or 

otherwise, without prejudice to any other right, the 

Bank at its sole discretion may make alternate 

arrangement for getting the Services contracted with 

another vendor. In such case, the Bank shall give 

prior notice to the existing Service Provider. The 

existing Service Provider shall continue to provide 

services as per the terms of contract until a ‘New 

Service Provider’ completely takes over the work. 

During the transition phase, the existing Service 

Provider shall render all reasonable assistance to 

the new Service Provider within such period 

prescribed by the Bank, at no extra cost to the 

Bank, for ensuring smooth switch over and continuity 

of services. If existing vendor is breach of this 

obligation, they shall be liable for paying a 

penalty of Rs.___________on demand to the Bank, 

which may be settled from the payment of invoices or 

performance guarantee for the contracted period. 

 

19 ARBITRATION 

19.1  Any and all disputes, controversies and conflicts 

("Disputes") arising out of this Agreement or in 

connection with this Agreement or the performance or 

non-performance of the rights and obligations set 

forth herein, or the breach, termination, invalidity 

or interpretation thereof shall be referred for 

arbitration in terms of the Arbitration and 

Conciliation Act, 1996 (Arbitration Act) or any 

amendments thereof. Prior to submitting the Disputes 
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to arbitration the parties shall make all endeavors 

to settle the dispute/s through mutual negotiation 

and discussions. In the event that the said dispute/s 

are not settled within 30 days of the arising thereof 

as evidenced through the first written communication 

from any party notifying the other regarding the 

disputes, the same shall finally be settled and 

determined by arbitration as above.  

19.2  The place of arbitration shall be at ___________ 

and the language used in the arbitral proceedings 

shall be English. Arbitration shall be conducted by a 

mutually appointed sole arbitrator. If the Parties 

are unable to agree upon a sole Arbitrator, each 

Party shall appoint one arbitrator and the two 

arbitrators so appointed by the Parties shall appoint 

the third arbitrator, who shall be the Chairman of 

the Arbitral Tribunal. 

19.3  The arbitral award shall be in writing and subject 

to the provisions of the Arbitration and Conciliation 

Act, 1996 Act shall be enforceable in any court of 

competent jurisdiction. 

19.4  Pending the submission to arbitration and 

thereafter, till the Arbitrator or the Arbitral 

Tribunal renders the award or decision, the Parties 

shall, except in the event of termination of this 

Agreement or in the event of any interim order/award 

is granted under the afore stated Act, continue to 

perform their obligations under this Agreement. 

 

20 GOVERNING LAW & JURISDICTION 

20.1  The Agreement shall be governed and construed in 

accordance with the Laws of Republic of India.  

20.2  The Parties agree to submit to the exclusive 

jurisdiction of the appropriate court in __________ 
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in connection with any dispute between the Parties 

under the Agreement. 

 

21  ENTIRE AGREEMENT 

21.1  This Agreement constitutes the entire agreement 

between the Parties with respect to the subject 

matter hereof and supersedes all prior written 

agreements, undertakings, understandings and 

negotiations, both written and oral, between the 

Parties with respect to the subject matter of the 

Agreement, except which are expressly annexed or 

attached to this Agreement and saved by this 

Agreement.  No representation, inducement, promise, 

understanding, condition or warranty not set forth 

herein has been made or relied upon by any Party 

hereto. 

21.2  This Agreement comprises this Agreement and the 

following Appendices/Addendums/Annexure/Schedules17 

which shall be integral part of this Agreement, and 

the Parties shall be bound by the terms and 

conditions contained therein: 

21.2.1 _________________ 

21.2.2  ________________ 

21.2.3  ________________ 

21.3 If there is any ambiguity between any clause in this 

Agreement and any clause in any of the 

Appendices/Annexure, etc.,  or any ambiguity among 

the Appendices, Annexure, etc., the order of priority 

of documents in resolving such ambiguity shall be as 

follows: 

21.3.1 __________  

21.3.2  _________ 

                                                 
17 Please also incorporate the Tender/ RFP/ RFP- modifications 
documents also as part of the Agreement, if the same are relevant.   
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21.3.3 __________ 

 

22  SEVERABILITY 

22.1  If any part or any provision of this Agreement is 

or becomes illegal, invalid or unenforceable, that 

part or provision shall be ineffective to the extent 

of such invalidity or unenforceability only, without 

in any way affecting the validity or enforceability 

of the remaining parts of said provision or the 

remaining provisions of this Agreement. The Parties 

hereby agree to attempt to substitute any invalid or 

unenforceable provision with a valid or enforceable 

provision, which achieves to the greatest extent 

possible the economic, legal and commercial 

objectives of the invalid or unenforceable provision. 

 

23 NOTICES  

23.1  Any notice, invoice, approval, advice, report or 

any other communication required to be given under 

this Agreement shall be in writing and may be given 

by delivering the same by hand or sending the same by 

prepaid registered mail, telegram or facsimile to the 

relevant address set forth below or such other 

address as each Party may notify in writing to the 

other Party from time to time.  Any such notice given 

as aforesaid shall be deemed to be served or received 

at the time upon delivery (if delivered by hand) or 

upon actual receipt (if given by telegram or 

facsimile) or seven (7) clear days after posting (if 

sent by post). 

23.2 A notice shall be effective when it is delivered or 

on the effective date of the notice, whichever is 

later. 
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23.3  Address for communication to the Parties are as 

under: 

23.3.1  To the Bank 

_____________ 

______________ 

__________________ 

___________________ 

 

23.3.2  To Service Provider 

______________ 

_______________ 

__________________ 

______________________ 

 

 

24  MISCELLANEOUS  

24.1  Any provision of this Agreement may be amended or 

waived, if, and only if such amendment or waiver is 

in writing and signed, in the case of an amendment by 

each party, or in this case of a waiver, by the Party 

against whom the waiver is to be effective. 

24.2  No failure or delay by any Party in exercising any 

right, power or privilege hereunder shall operate as 

a waiver thereof nor shall any single or partial 

exercise of any other right, power of privilege.  The 

rights and remedies herein provided shall be 

cumulative and not exclusive of any rights or 

remedies provided by law. 

24.3  Neither this Agreement nor any provision hereof is 

intended to confer upon any person/s other than the 

Parties to this Agreement any rights or remedies 

hereunder. 

24.4  The Service Provider shall execute and deliver such 

additional documents and perform such additional 
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actions, as may be necessary, appropriate or 

reasonably requested to carry out or evidence the 

transactions contemplated hereby. 

24.5 In case of any change in applicable laws that has an 

effect on the terms of this Agreement, the Parties 

agree that the Agreement may be reviewed, and if 

deemed necessary by the Parties, make necessary 

amendments to the Agreement by mutual agreement in 

good faith. 

24.6  If this Agreement is signed in counterparts, each 

counterpart shall be deemed to be an original. 

24.7  The Service Provider shall not assign or transfer 

all or any of its rights, benefits or obligations 

under this Agreement without the approval of the 

Bank. The Bank may, at any time, assign or transfer 

all or any of its rights, benefits and obligations 

under this Agreement. 

24.8  All plans, drawings, specifications, designs, 

reports and other documents prepared by the Service 

Provider in the execution of the Agreement shall 

become and remain the property of the Bank, and 

before termination or expiration of this Agreement 

the Service Provider shall deliver all such 

documents, prepared under this Agreement along with a 

detailed inventory thereof, to the Bank. 

24.9  The Service Provider agrees that they shall not use 

the logo, trademark, copy rights or other proprietary 

rights of the Bank in any advertisement or publicity 

materials or any other written communication with any 

other party, without the prior written consent of the 

Bank.  

24.10 The Service Provider agrees to preserve the 

documents and data in respect of the Services for 



 34 

such period in accordance with the legal/regulatory 

obligation of the Bank in this regard. 

24.11 The Parties agree that the Bank shall have the 

right, but without any obligation to monitor and 

assess the Services to enable the Bank to take 

necessary corrective measures, provided any such 

monitoring shall not amount to supervision of any of 

the jobs of the Service Provider or the employees of 

the Service Provider.  

24.12 The Bank should have right to conduct surprise 

check of the Service Provider’s activities in respect 

of the Services.  

24.13 The Service Provider agrees that the 

Complaints/feedback, if any received from the 

customers of the Bank in respect of the Services by 

Service Providers shall be recorded and Bank/Reserve 

Bank of India shall have access to such records and 

redressal of customer complaints by the Service 

Provider. 

24.14 The Service Provider agrees that the Bank shall 

have the right to disclose the details of this 

Agreement and the details of Services covered herein 

to the Reserve Bank of India and Indian Banks 

Association. 

 

IN WITNESS WHEREOF, the parties hereto have caused this 

Agreement to be executed by their duly authorized 

representatives as of the date and day first mentioned 

above. 

 

State Bank of India  Service Provider 
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By:  By: 

Name:  Name: 

Designation:  Designation: 

Date:  Date: 

 

 

WITNESS: 

 

 

1.  1. 

 

 

 

 

2.  2. 

 

 

 

 

 

 

ANNEXURE, SCHEDULE, ETC. 

 

 

 

(Please provide the Annexure, Schedules, etc.,) 

 

 

 

 

 

 

 

 
 


