STANDARD PROCUREMENT DOCUMENT

Request for Proposal
for
Selection of Agency for Event Management for South Region (Hyderabad)

N-S-D-C

RE ®IMAGINE FUTURE

BID NO: GEM/2026/B/7184494

Department- Event

Important Dates:

Date of commencement of RFP 03" February 2026

Pre bid meeting 04" February 2026 and 1600 hrs.

Virtual through MS Teams (Click here to join)

Last Date and Time for receipt of queries Only on GeM under representation tab
within 4 days of bid publication on GeM

Last Date and Time for submission of Bid As per GeM Portal

Place of Submission of Proposals Government e Marketplace (GeM)
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SECTION I: INSTRUCTIONS TO BIDDER (ITB)

A. General Provisions
1. Definitions

11

1.2

1.3
14

15

1.6

1.7
1.8
1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

1.17

“Affiliate(s)” means an individual or an entity that directly or indirectly controls, is
controlled by, or is under common control with the Bidder.

“Applicable Law” means the laws and any other instruments having the force of law
in India.

“Client” means “NSDC” i.e. “National Skill Development Corporation”.

“Bidder” means a legally established professional consulting firm or an entity that may
provide or provides the Services to the Client under the Contract.

“Contract” means a legally binding written agreement signed between the Client and
the Bidder.

‘Day” means a calendar day, unless otherwise specified as “Business Day”. A
Business Day is any day that is an official working day of the Client. It excludes the
Client’s official public holidays.

“Experts” means, collectively, Key Experts, Non-Key Experts, or any other personnel
of the Bidder, Sub-Bidder

“Government” means the Government of India.

“In writing” means communicated in written form (e.g. by mail, e-malil, including, if
distributed or received through the electronic-procurement system used by the Client)
with proof of receipt.

“‘Key Expert(s))Employees” means an individual professional whose skills,
gualifications, knowledge, and experience are critical to the performance of the
Services under the Contract and whose CV is taken into account in the technical
evaluation of the Bidder’s proposal.

“ITB” (this Section | of the RFP) means the Instruction to Bidders that provides the
Bidders about all the information needed to prepare their Proposals.

“Non-Key Expert(s)” means an individual professional provided by the Bidder or its
Sub-Bidder and who is assigned to perform the Services or any part thereof under
the Contract and whose CVs are not evaluated individually.

“Proposal” means the Technical Proposal and the Financial Proposal of the Bidder.
“‘RFP” means the Request for Proposals to be prepared by the Client for the selection
of Bidders.

“Services” means the work to be performed by the Bidder pursuant to the Contract.
“Sub-Bidder/Contractor’ means an entity to whom the Bidder intends to subcontract
any part of the Services while the Bidder remains responsible to the Client during the
whole performance of the Contract.

“Terms of Reference (TORs)” means the Terms of Reference that explain the
objectives, scope of work, activities, and tasks to be performed, respective
responsibilities of the Client and the Bidder, and expected results and deliverables of
the assignment.

2. Introduction

2.1

National Skill Development Corporation (NSDC), the client, intends to select an
Agency for Event Management for South Region (Hyderabad) (hereinafter called
“Bidders”).
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2.2

2.3

2.4

2.5

2.6

2.7

2.8

29

2.10

211

The Bidders interested in participating in this bid are invited to submit a Technical
Proposal and a Financial Proposal against this RFP.

The Bidders should familiarize themselves with the local conditions and take them
into account in preparing their Proposals.

Pre-Proposal meeting will be held on date and time as specified in the important
dates. Attending any such pre-proposal meeting is optional and is at the Bidder’s
expense.

The Client will timely provide, at no cost to the Bidders, the inputs, relevant project
data, and reports required for the preparation of the Bidder’s Proposal.

The information contained in this document or information provided subsequently to
Bidder(s) whether verbally or in documentary form by or on behalf of the Client, is on
the terms and conditions set out in this document and all other terms and conditions
subject to which such information is provided.

This document is not an agreement and is not an offer or invitation by the Client to
any parties other than the Bidder(s) who are qualified to submit the bids (hereinafter
individually and collectively referred to as Bidder or Bidders respectively). The
purpose of this document is to provide the Bidders with information to assist in the
formulation of their proposals.

This document does not claim to contain all the information each Bidder requires.
Each Bidder may conduct its own independent investigations and analysis and is free
to check the accuracy, reliability, and completeness of the information in this
document. The Client makes no representation or warranty and shall incur no liability
under any law, statute, rules, or regulations as to the accuracy, reliability, or
completeness of this document.

The information contained in the document is selective and is subject to updating,
expansion, revision, and amendment.

Client reserves the right of discretion to change, modify, reject, add to, or alter any or
all the provisions of this document and/or the bidding process, without assigning any
reasons whatsoever. Client in its absolute discretion, but without being under any
obligation to do so, update, amend or supplement the information in this document.
The client reserves the right to reject any or all proposals received in response to this
document at any stage without assigning any reason whatsoever. The decision of the
Client shall be final, conclusive, and binding on all the parties.

3. Conflict of Interest

3.1

3.2

3.3

The Bidder is required to provide professional, objective, and impartial advice, always
holding the Client’s interests’ paramount, strictly avoiding conflicts with other
assignments or its own corporate interests and acting without any consideration for
future work.

The Bidder has an obligation to disclose to the Client any situation of actual or
potential conflict that impacts its capacity to serve the best interest of its client. Failure
to disclose such situations may lead to the disqualification of the Bidder or the
termination of its Contract and/or sanctions by the Client.

Without limitation on the generality of the foregoing, the Bidder shall not be hired
under the circumstances set forth below:

3.3.1 Conflicting activities: Conflict between consulting activities and procurement

of goods, works or non-consulting services: a firm that has been engaged by
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the Client to provide goods, works, or non-consulting services for a project, or
any of its Affiliates, shall be disqualified from providing consulting services
resulting from or directly related to those goods, works, or non-consulting
services. Conversely, a firm hired to provide consulting services for the
preparation or implementation of a project, or any of its Affiliates, shall be
disqualified from subsequently providing goods or works or non-consulting
services resulting from or directly related to the consulting services for such
preparation or implementation.

3.3.2 Conflict among consulting assignments: a Bidder (including its Experts and
Sub-Bidders) or any of its Affiliates shall not be hired for any assignment that,
by its nature, may be in conflict with another assignment of the Bidder for the
same or for another Client.

3.3.3 Conflicting relationships with the Client’s staff: a Bidder (including its
Experts and Sub-Bidders) that has a close business or family relationship with
a professional staff of the Client who are directly or indirectly involved in any
part of
I the preparation of the Terms of Reference for the assignment,

il the selection process for the Contract, or

iil. the supervision of the Contract, may not be awarded a Contract, unless
the conflict stemming from this relationship has been resolved in a
manner acceptable to the Client throughout the selection process and
the execution of the Contract.

4. Corrupt and Fraudulent Practices

4.1

4.2

The Client requires compliance with its policy regarding corrupt and fraudulent
practices as set forth in Section V.

In further pursuance of this policy, Bidders shall permit and shall cause their agents,
Experts, Sub-Bidders, sub-contractors, services providers, or suppliers to permit the
Client to inspect all accounts, records, and other documents relating to the
submission of the Proposal and contract performance (in case of an award), and to
have them audited by auditors appointed by the client.

5. Eligibility Criteria

5.1
52

Only those Bidders who qualify for the eligibility criteria shall be evaluated technically.
Detailed eligibility criteria i.e. pre qualifications criteria are given under “Section II”
of this RFP.

6. Duration of Assignment

6.1

6.2

The duration of the assignment shall be Four (4) days for event + three (3) days for
readiness + 2 (two) days for dismantling from the date of issuance of the Notice to
Proceed/Purchase order/contract order/agreement (The nature of assignment is non-
recurring and based on one time activity which will take place on 21" February 2026
however Readiness of venue should be 72 hours prior to main event).

The quality of service provided by the Bidder and the performance of the Bidder shall
be reviewed continuously and in case the performance is found unsatisfactory, the
Bidder’'s contract can be terminated at the Client’s discretion in writing by giving 30
days’ notice to the Bidder. The bidder in these 30 days will ensure that they share /
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transfer all the knowledge, deliverable, software, documents developed during the
period for this project to the Client or an agency appointed by the Client.

B. Preparation of Proposals
7. General Considerations
7.1 In preparing the Proposal, the Bidder is expected to examine the RFP in detail. Any
deficiencies in providing the information and documents requested in the RFP may
result in the rejection of the Proposal.

8. Cost of Preparation of Proposal
8.1 The Bidder shall bear all costs associated with the preparation and submission of its
Proposal, and the Client shall not be responsible or liable for those costs, regardless
of the conduct or outcome of the selection process.
8.2 The Client is not bound to accept any proposal and reserves the right to annul the
selection process at any time prior to selection, without thereby incurring any liability
to the Bidder.

9. Language

9.1 The Proposal, as well as all correspondence and documents relating to the Proposal
exchanged between the Bidder and the Client, shall be written in “English”.

10. Documents Comprising the Proposal
10.1 The Proposal shall comprise the following documents as listed below
i. Documents to be submitted for Eligibility Criteria as per Section Il
ii. Documents for Technical Evaluation Criteria as per Section Il
iil. All Forms as per section IV
iv. Any other documents requested under this RFP

11. Only One Proposal

11.1 The Bidder shall submit only one Proposal. If a Bidder submits or participates in more
than one proposal, all such proposals shall be disqualified and rejected.

12. Proposal Validity

12.1 Bidder’s Proposal must remain valid up to 180 days after the Proposal submission
deadline. Any bid with less validity is liable for rejection.

12.2 During this period, the Bidder shall maintain its original Proposal without any change,
including the availability of Key Experts, the proposed rates and the total price.

12.3 Ifitis established that any Bidder was not available at the time of Proposal submission
or was included in the Proposal without his/her confirmation, such Proposal shall be
disqualified and rejected for further evaluation.

13. Extension of Proposal Validity Period

13.1 The Client will make its best effort to complete the evaluation of bid including
negotiations within the proposal’s validity period. However, should the need arise, the
Proposals’ validity will automatically extend for 180 days more without any change in
the original Proposal submitted by the bidder.

Page 7 of 57



13.2 The Consultant has the right to refuse to extend the validity of its Proposal, in which
case such Proposal shall not be further evaluated.

14. Substitution of Key Experts at extension of Proposal Validity Period

14.1

14.2

If any of the Key Experts becomes unavailable for the extended validity period, the
Bidder shall seek to substitute for another Key Expert. The Bidder shall provide a
written adequate justification and evidence satisfactory to the Client together with the
substitution request. In such a case, a substitute Key Expert shall have equal or better
gualifications and experience than those of the originally proposed Key Expert. The
technical evaluation score, however, will remain based on the evaluation of the CV of
the original Key Expert.

If the Bidder fails to provide a substitute Key Expert with equal or better qualifications,
or if the provided reasons for the replacement or justification are unacceptable to the
Client, such Proposal will be rejected.

15. Benefits to MSEs

15.1

Bidders registered as Micro and Small Enterprises (MSEs) as defined in Public
Procurement Policy 2012 (as amended) issued by Ministry of Micro, Small and
Medium Enterprises shall be exempted from the payment of EMD on submission of
valid documentary proof. MSEs claiming exemption from EMD are required to submit
undertaking duly typed on bidder’s letter head and signed by the authorized signatory
with seal along with valid documents to proof the organization as MSEs.

16. Proposal Security

16.1

Proposal security is not applicable.

17. Sub-Contracting

17.1

The bidder shall not subcontract whole, or any part of the services awarded to them
against the RFP.

18. Joint Venture

18.1

Joint Venture is not allowed under in RFP

19. Clarification and Amendment of RFP

19.1

19.2

19.3
19.4

19.5

The Bidder may seek clarification on any part of the RFP, only through the GeM
Portal under representation tab within 4 days of publication of the bid. The Client
may respond to all queries of the bidders (including an explanation of the query but
without identifying its source) through GeM portal only.

No other method/means of submission of queries by bidders and / or replying to
gueries by the client except mentioned above is acceptable under this RFP.

Any addendum/corrigendum issued shall form an integral part of the RFP document.
Bidders may regularly visit the GeM portal/l NSDC website for any
corrigendum/addendum, updated information with respect to RFP and matter
incidental thereto.

If the Client deems it necessary to amend the RFP due to a clarification, it shall do so
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by following the procedure described below:

19.5.1 At any time before the proposal’'s submission deadline, the Client may amend
the RFP by issuing an amendment in writing or by standard electronic means.

19.5.2 If the amendment is substantial, or there is technical issue in submission of
bids, the Client may extend the proposal submission deadline to give the
Bidders reasonable time to take an amendment into account in their Proposals.

19.5.3 The Bidder may submit a modified Proposal or a modification to any part of it
at any time prior to the proposal submission deadline. No modifications to the
Proposal shall be accepted after the deadline.

20. Technical Proposal Format and Content

20.1 The documents/information’s for Eligibility criteria would be submitted as per
requirements given under “Section II” of the RFP.

20.2 The Technical Proposal shall be prepared using the format provided in “Section lll
& Section IV- Forms” of the RFP

20.3 Only those proposals which qualify on all parameters of Pre-Qualification Criteria will
be considered for technical evaluation.

20.4 The Technical Proposal shall not include any financial proposal / bid information. A
Technical Proposal containing financial bid information shall be declared non-
responsive.

20.5 Bidder shall not propose alternative Key Experts. Only one CV shall be submitted for
each Key Expert position. Failure to comply with this requirement will make the
Proposal nonresponsive.

21. Financial proposal Format and Content

21.1 The Financial Proposal shall be prepared using the format provided in the “Section
IV- Forms” of the RFP. It shall list all costs associated with the assignment.

21.2 The Bidder is responsible for meeting all tax liabilities arising out of the Contract.

21.3 The Bidder shall express the price for its Services in INR only. No other currency shall
be accepted.

21.4 A financial Proposal expressing the price of its services in another currency shall be
declared non-responsive.

C. Submission, Opening and Evaluation
22. Submission of Proposals

22.1 The Bidder shall submit a signed and complete Proposal comprising the documents
and forms in accordance with the RFP. The Bidder shall submit Technical and
Financial Proposal only through the method mentioned in the RFP.

22.2 Only one copy of the proposal can be uploaded. An authorized representative of the
Bidder shall sign the original submission letters in the required format for the
Technical Proposal and shall initial all pages. The authorization shall be in the form
of a written power of attorney forming a part of the submitted proposal.

22.3 A Proposal submitted by a Joint Venture (if allowed under the RFP) shall be signed
by all members so as to be legally binding on all members, or by an authorized
representative who has a written power of attorney signed by each member’s
authorized representative.

22.4 Any modifications, revisions, interlineations, erasures, or overwriting shall be valid

Page 9 of 57



22.5

22.6

only if they are signed or initialed by the person signing the Proposal.

Bidders are advised to submit their Proposal strictly based in line with the terms and
conditions contained in the RFP documents and without any deviations. Conditional
Proposals shall be summarily rejected. However, proposals offered with better
specifications/requirements than mentioned in the RFP, if any, may be accepted at
the sole discretion of the Client.

Bidder shall submit the bid in time. The date and time of the e-Procurement server
clock (also displayed on the dashboard of the consultants) shall be the reference time
for deciding the closing time of the Proposal submission. Consultants are advised to
ensure they submit their Proposal within the deadline of submission, taking the server
clock as a reference, failing which the portal shall not accept the Proposal. No request
on the account that the server clock was not showing the correct time and that a
particular bidder could not submit their Proposal because of this shall be entertained.
Failure or defects on the internet or heavy traffic at the server shall not be accepted
as a reason for a complaint. The NSDC shall not be responsible for any failure,
malfunction or breakdown of the electronic system used during the e-Tender process.
However, NSDC reserves the right to extend the bid submission date at its sole
discretion.

23. Confidentiality

23.1

23.2

23.3

23.4

23.5

From the time the Proposals are opened to the time the contract is awarded, the
Bidder should not contact the Client on any matter related to its Technical Proposal
and or financial proposal.

Information relating to the evaluation of Proposals and award recommendations shall
not be disclosed to the Bidders who submitted the Proposals or to any other party not
officially concerned with the process, until the selection process completed.

Any attempt by Bidders or anyone on behalf of Bidder to improperly influence the
Client in the evaluation of the Proposals or selection decisions may result in the
rejection of its Proposal.

Notwithstanding the above provisions, from the time of the Proposals’ opening to the
time of selection, if a Bidder wishes to contact the Client on any matter related to the
selection process, it should do so only in writing.

This document is meant for specific use by the Bidders interested in participating in
the current tendering process. This document in its entirety is subject to Copyright
Laws. Client expects the Bidder or any person acting on behalf of the Bidders to strictly
adhere to the instructions given in the document and maintain confidentiality of
information. The Bidders shall be held responsible for any misuse of information
contained in the document if such a circumstance is brought to the notice of the client.
By downloading the document, the interested bidder is subject to confidentiality
clauses.

24. Opening of Bid

24.1

Opening of Bid shall be done by client’'s evaluation committee in two phases as

mentioned below

24.1.1 Opening of Technical proposal: First technical proposal shall be opened by
client’'s opening committee / procurement team and documents shall be shared

with the evaluation committee for evaluation of technical proposal including
eligibility criteria.
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24.1.2 Opening of Financial proposal: Financial bid of the bidder's qualifying the
technical proposal including eligibility criteria shall be only opened.

25. Evaluation of Technical Proposals

25.1

The Client's evaluation committee shall evaluate the Technical Proposals in two

phases

25.1.1 Eligibility Criteria: First evaluation of the documents submitted by bidders
against the “Eligibility Criteria” shall be evaluated by the client’s “Technical
Evaluation Committee”. The proposal meeting the requirement of Eligibility
criteria shall be qualified for the technical evaluation.

25.1.2 Technical Evaluation: Technical evaluation of the bidder's qualifying the
eligibility criteria shall be done as per the details/requirement specified in
Section IV.

26. Opening of Financial Proposals and evaluation.

26.1

26.2
26.3

26.4

After the technical evaluation is completed and approved by the Committee, the Client
shall notify those Bidders whose Proposals were considered non-responsive to the
RFP and TOR or did not meet the minimum qualifying criteria and/or min technical
score (and shall provide information relating to the Bidder’s overall technical score)
that their proposal cannot be considered further and their Financial Proposals will
remain unopened after completing the selection process and Contract signing. The
Client shall simultaneously notify those Bidders whose technical proposals achieved
minimum score.

The notification to bidders shall be done only through the portal specified in the RFP.
The Financial Proposals shall be opened of those Bidders whose proposals have
passed the minimum technical score. The Financial Proposals will then be inspected
to confirm that they are as per the terms of RFP.

The opening of the financial proposal shall be done by the procurement team/ financial
opening committee and the total prices recorded.

27. Method of Selection

27.1

The method of selection applicable under this RFP is Quality and Cost-Based

Selection (QCBS):

a. Indeciding the selection of the Bidder, the technical quality of the proposal will be
given a weightage of technical proposal 70 %. The method of evaluation of
technical qualification will follow the procedure as given in RFP. The price bids of
only those consultants who qualified technically will be opened. The financial
proposal shall be allocated a weightage of financial proposal - 30 %.

b. The calculation formula is given below

Technical Score (Ts) = (Bidder’s Technical Score / Highest Technical Score) X 100

Bidder’s Technical Score = Technical Score achieved by the Bid

Highest Technical Score = Technical Score achieved by the Bid that was scored best
among all responsive Bids

Commercial Score (Cs) = (Lowest commercial Score / Bidders commercial Score)
X100
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Lowest Commercial Score = The lowest of all evaluated Bid price among responsive Bids

Bidders Commercial Score = The evaluated bid price

The Final Score for a bidder will be calculated using the formula given below:

Final Score (F) = (Ts x Technical Weightage) + (Cs x Financial Weightage)

The Bid with the best evaluated Bid Score (B) among responsive Bids shall be the most
Advantageous Bid.

c. Total Score will be calculated by GeM based on the Technical and Financial marks
awarded by the committee members and the applicable QCBS weightage.

d. The Consultant achieving the highest combined technical and financial score will
be invited for negotiations on the contract.

e. In case two or more consultants achieve the same score, preference will be given
to bidder with the highest technical score. If further scores are the same then, the
Client reserves the right to negotiate/ select one or more consultants based on
technical and financial proposals.

D. Negotiation & Award of Contract
28. Negotiations

28.1

28.2

28.3

28.4

The negotiation will be held at the date and address confirmed by the client with the

Bidder’s representative(s) who must have written power of attorney to negotiate and

sign a contract on behalf of the Bidder.

The Client shall prepare minutes of negotiations that are signed by the Client and the

Bidder’s authorized representative.

Negotiations will be carried out for the following

28.3.1 Technical Negotiation: Includes discussion of Terms of Reference (ToRs),
proposed methodology, the Client’s inputs, conditions of the Contract, and
finalizing the “Description of Services / terms of references” part of the
Contract. These discussions shall not substantially alter the original scope of
services under the TOR or the terms of the contract, lest the quality of the final
product, its price, or the relevance of the initial evaluation be affected.

28.3.2 Financial Negotiation: The Financial negotiations include clarifying the
Consultant’s tax liability and how it should be reflected in the Contract.
Conclusion of negotiation: The negotiations are concluded with a review of the
finalized draft Contract, which then shall be initialed by the Client and the Bidder’s
authorized representative. If the negotiations fail, the Client shall inform the Bidder in
writing of all pending issues and disagreements and provide a final opportunity for the
bidder to respond. If disagreement persists, the Client shall declare the proposal
nonresponsive, informing the Bidder of the reasons for doing so. The Client shall invite
the next-ranked responsive bidder to negotiate a Contract. Once the Client
commences negotiations with the next-ranked Bidder, the Client shall not reopen the

earlier negotiations.

29. Notice to proceed

290.1

NSDC will initially inform the successful bidder through an email enclosing the copy of
the notice to proceed to start the work. The timeline will start from the date of notice
to proceed.
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30. Issuance of Purchase Orders

30.1 NSDC will issue a Purchase Order at the earliest after submission of Vendor
Registration form and other KYC documents (if required) by successful bidder subject
to verification of the documents by NSDC.

31. Performance Security

31.1 Within the 14 days of Issuance of Purchase Order, the successful bidder must submit
the electronic performance bank guarantee for an amount of 5% of the total contract
value (including taxes) to the Client’s.

31.2 The performance bank guarantee shall be denominated in Indian Rupees only.

31.3 The Performance bank guarantee shall be in the form of an unconditional bank
guarantee issued by a nationalized/scheduled bank located in India acceptable to the
Client, in the format provided by the Client (refer Schedule-V). Other banks’
performance bank guarantee will not be accepted by the client.

31.4 If the Successful Bidder fails to furnish the performance bank guarantee within 14
days, it shall be lawful for the Client at its discretion to annul the award and forfeit bid
security / EMD, besides taking any other administrative punitive action like ‘Removal
from List of Registered Suppliers’, debarring for 2 years to participate in any tender,
etc.

31.5 The performance security will be returned to the Firm not later than 90 days after the
completion of contractual obligation including warranty obligation.

32. Signing of the Contract

32.1 NSDC will share the draft copy of contract with the successful bidder after completion
of the procurement process on the basis of the technical and financial evaluation,
marks scored in technical evaluation, understanding of the capabilities of the service
provider and negotiation (if any).

32.2 The signing of the agreement shall be done after acceptance of the contract
documents by both the parties as per terms and conditions of the RFP.

33. Modification in the Value / Scope of the contract
33.1 NSDC reserves the right to increase or decrease the project order/scope (no of
resources) during the tenure of the contract as per the following.

33.1.1 If the need shall arise, the requirement shall be increased to a maximum of
25% of the subsequent value of the Contract as per the terms & conditions of
GeM (Government e-Marketplace).

33.1.2 In case of decrease in project parameters, NSDC will give 15 days’ written
notice to the agency, the agency to ensure the required knowledge transfer
and share other relevant documents of the project with the allocated team
member of the agency.

34. Payment Terms

34.1 Advance Payment: No Advance payment shall be made. However, if it may become
necessary to make advance payments, equivalent amount of Advance Bank
Guarantee as safeguards should be submitted by the firm before release of advance
payment. Advance payment in any case shall not exceed the following limits
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a) Thirty per cent. of the contract value to private firms; or
b) Forty per cent. of the contract value to a State or Central Government agency
or a Public Sector Undertaking.

34.2 Payment for services: Payment to the selected vendor shall be made as per terms
and conditions given in the Terms of Reference (ToR).

34.3 Liquidated Damages: Liguidated damages shall be deducted as per terms and
conditions given in the Terms of Reference (ToR).

35. Time Allowed for Technical Clarifications During Technical Evaluation:

The Procuring Entity may, at its discretion, seek technical clarifications from the Bidders during
the technical evaluation process to ensure a thorough understanding of the proposals. Bidders
shall respond to any such requests for clarifications within a specified period.

35.1 Clarification Period: Bidders shall provide the requested technical clarifications
within [2] working calendar days from the date of receipt of the Procuring Entity’s
request for clarification.

35.2 Mode of Communication: All clarifications must be submitted in writing via GeM
or any other official communication medium specified by the Procuring Entity (limited
to Technical Presentation).

35.3 Impact on Evaluation Timeline: Failure to provide clarifications within the
stipulated period may lead to the rejection of the proposal or may be considered at the
sole discretion of the Procuring Entity without further reference.

35.4 No Additional Submissions: Bidders are not permitted to submit new information
or modify their proposals beyond the scope or requested clarifications by Buyer.

36. Binding Nature of RFP Terms and Conditions

36.1 Binding Effect: The terms and conditions set forth in this Request for Proposal
(“RFP”), including but not limited to those contained in the Draft Agreement annexed
hereto, shall be binding upon all participating Bidders. By submitting a proposal, each
Bidder expressly acknowledges and agrees to be bound by the entirety of the RFP
and the Draft Agreement without exception.

36.2 Unconditional Proposals: Bidders shall submit only unconditional proposals. The
submission of any proposal that is conditional in nature or that purports to vary,
supplement, alter, amend, or otherwise deviate from any part of this RFP and/or the
Draft Agreement shall be deemed non-compliant and shall be liable for outright
rejection, without further consideration.

36.3 Prohibited Modifications: Any attempt by a Bidder to:

a) impose conditions on its proposal;

b) introduce deviations or exceptions to the terms of the RFP or the Draft
Agreement; or

c) modify, delete, or alter any provision thereof,
whether such attempts are evident at the time of submission, during the
evaluation process, or subsequent thereto (including post-award stages),
shall result in the immediate disqualification of the proposal. In such event,
the Procuring Entity shall bear no responsibility or liability whatsoever for any

loss or damage arising from such rejection.
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36.4 Right to Amend: Notwithstanding anything contained herein, the National Skill
Development Corporation (“NSDC”) reserves the right, at its sole discretion and
without incurring any liability, to amend, modify, or supplement the RFP and/or the
Draft Agreement at any time prior to the final deadline for submission of proposals.
Any such amendments shall be deemed to be an integral part of the RFP and shall be
binding on all Bidders.
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No.

SECTION II: ELIGIBILITY CRITERIA

Eligibility Criteria

The bidder must be a registered legal business Entity in
India under the Companies Act, Sole Proprietorship, LLP
or a partnership firm registered under the Limited Liability
Partnership Act in India and operating in India for the last
3 years from the date of bid publishing.

The bidder must have a valid GST registration and PAN
number.

The bidder should have a positive net worth and a
minimum average annual turnover of INR 10 (Ten)
crores for services in the previous three financial years
before date of tender publication. (FY:2022-23, 2023-24
and 2024-25)

This must be the individual company turnover and not of
any group of companies.

The bidder must have successfully completed at least
one (1) event or similar service assignments within the
last five (5) years for any of the following: Central
Government, State Government, Public Sector
Undertakings (PSUs), public sector entities, Public-
Private Partnership (PPP) projects, or private
corporations.

Each assignment must have a minimum order value of
%2 crore (excluding GST).

The bidder should not be Debarred and / or blacklisted
and / or Suspended by any Central/ State Government
Department/ other government agencies or government
affiliate agencies/ Public Sector Undertakings (PSUs)/
any multilateral agency in the last three Financial Years
till the date of submission of this bid. A consistent history
of court/arbitration decisions against the bidder or
existence of ongoing high value disputes may lead to the
rejection of the proposal.

Documents/ Copies to be
submitted

e Certificates of Registration/
Incorporation.
or

e GST registration certificate
AND

e Copy of PAN card

CA certificates with UDIN and

Copy of the audited balance
sheet

Relevant copy of any one of the
following:
1.Purchase/Work
Order/Agreement  (with
mention of scope of work)

clear

Undertaking to be submitted on
letter head of the entity
signed by the authorized
signatory of the bidding
organization.

Note: - Submission of all the valid/legal legible documents in context to above table
is mandatory. Only those Bidders whose proposals meet all the eligibility criteria would be

shortlisted for further evaluation.
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SECTION IlI: EVALUATION CRITERIA

The Bidder shall submit Technical and Financial Proposal only through the GeM Portal
(Government e Market portal)

S. No. | Technical Evaluation Criteria and sub-criteria Maximum
Marks
1 Financial Capability: 10

The bidder should have a positive net worth and a minimum
average annual turnover of INR Ten (10) crores from services in
the previous three financial years before date of tender
publication. (FY:2022-23, 2023-24 and 2024-25)

e 20 (Twenty) crores <=AAT > 10 (Ten) crore — 2 marks
e 30 (Thirty) crores <=AAT> 20 (Twenty) crores — 5 marks
e More than 30 (Thirty) — 10 marks

Required Documents:

¢ Audited Financial Statements
e CA-Certified Turnover Statement
2 Experience in Similar Work (other than skilled domain | 20

considered):

The bidder must have successfully completed at least one (1)
event or similar service assignments within the last Three (3)
years for any of the following: Central Government, State
Government, Public Sector Undertakings (PSUs), public sector
entities, Public-Private Partnership (PPP) projects, or private
corporations.

Each assignment must have a minimum order value of 2 crore
(excluding GST).

A maximum of five assignments will be considered, with each
assignment carrying 4 marks.

Required Documents:

e Work Orders or Contracts or Work Completion
Certificates
3 Skilled Domain Event Experience: 8

The agency must have handled or successfully completed
events in the skill domain for Central Government, State
Government, Public Sector entities, or Public—Private
Partnership (PPP) projects at a large scale within the last five (5)
years.

Each assignment must have a minimum order value of ¥50 lac
(excluding GST).
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A maximum of two assignments will be considered, with each
assignment carrying 4 marks.

Required Documents:

Work Orders or Contracts or Work Completion Certificates

International-Level Event Experience: 10
The agency must have handled or successfully completed
international level events (with international delegate with more
than 300 delegates) in the Central Government, State
Government, Public Sector entities, international
intergovernmental organization projects at a large scale within the
last five (5) years. Each assignment must have a minimum order
value of ¥6 Crores (excluding GST).
A maximum of five assignments will be considered, with each
assignment carrying 2 marks.
Required Documents:
Work Orders or Contracts or Work Completion Certificates
Geographical Presence Across States: 7
The bidder must have a functional presence (branch, operational
office, or functional centre) in various Indian states.
Marks will be awarded at 1 mark per state, subject to a
maximum of 5 marks.
An additional 2 marks will be awarded if the agency has a
presence in the Southern Region.
Required Documents:

e GST Registration or Lease Agreement or Utility Bills
Site Survey Report 5
Bidders must conduct a preliminary site survey and submit a
report on feasibility, layout, safety considerations, and crowd
management plan.
Marks based on thoroughness and practical insights.
Required Documents:

e Site Survey Report with photographs, layouts, and

recommendations.

Approach & Methodology 40

e Understanding of the Scope

e Approach and Methodology

e Proposed Team Composition

e Comprehensive presentation covering creative concept,
branding, outreach, logistics, stakeholder engagement,
and risk management

Page 18 of 57




Required Documents:

The bidder must submit a technical presentation (10-15 slides)
along with technical proposal for review by the Technical
Evaluation Committee. Please note If required, NSDC reserves
the right to call the bidders for the presentation through online /
offline mode.

Total Marks 100

Note: Minimum Qualifying marks will be 70. Proposal obtaining 70 or more marks in technical
evaluation will be qualified for financial proposal opening.

Page 19 of 57



SECTION IV: FORMS
(Documents Comprising Technical & Financial Proposal)

1. Form 1: Technical Proposal Submission Form

RFP No.:
RFP Title:

{Location, Date}
To: [Write here Name and address of the Client]
Dear Sir:

We, the undersigned, offer to provide the services for [Insert title of assignment] in accordance
with your Request for Proposal No. [Insert RFP Number] dated [Insert RFP Date] and our
Proposal.

“We are hereby submitting our Proposal {in case joint venture allowed in RFP then “Insert a list
with full name and the legal address of each member, and indicate the lead member”}, which
includes Technical Proposal and a Financial Proposal, submitted separately through the
applicable procurement method”

We hereby declare that:

(a) All the information and statements made in this Proposal are true and we accept that any
misinterpretation or misrepresentation contained in this Proposal may lead to our
disqualification by the Client and/or may be sanctioned by the client.

(b) Our Proposal shall be valid and remain binding upon us for the period of 180 days after
the last date of submission.

(c) If extension of proposal validity required, Our Proposals’ validity will automatically extend
for 180 days more without any change in the original Proposal submitted by us and is
binding upon us.

(d) We have no conflict of interest in accordance with ITB 3.

(e) We meet the eligibility requirements as stated in ITB 5, and we confirm our understanding
of our obligation to abide by the NSDC’s policy regarding corrupt and fraudulent practices
as per Section V — Code of Integrity.

() We, along with any of our sub-Bidders, subcontractors, suppliers, or service providers for
any part of the selection, are not subject to, and not controlled by any entity or individual
that is subject to, a temporary suspension or a debarment imposed by a central
government/ministry and or any state/s of India.

(g9) In competing for (and, if the award is made to us, in executing) the contract, we undertake
to observe the laws against fraud and corruption, including bribery, in force as per
Prevention of Corruption Act, 1988

(h) We undertake to negotiate a contract if required by client in accordance with ITB clause
26.

(i) Our Proposal is binding upon us and subject to any modifications.
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We undertake, if our Proposal is accepted and the Contract is signed or Notice to proceed or
PO is issued, to initiate the Services related to the assignment no later than the date indicated
in the contract/letter/PO.

We understand that the Client is not bound to accept any Proposal that the Client receives.

We remain,

Yours sincerely,

Authorized Signature {In full and initials}: __

Name and Title of Signatory:
Name of Bidder:

Address:
Contact information (phone and e-mail):
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2. Form 2: Bidder Information Form

RFP No.:
RFP Title:

|. General Information

Details

SN Particulars . .
(Enclose supporting documents, wherever required)

1. | Name of the Bidder

2. | Registered Address
Concerned person’s Name

3. and Designation
4. | Mobile no
5. | Email ID

Il. Information as per Pre-Qualification Criteria to be furnished (Refer Section Ill):

SN Particulars Details
(Enclose supporting documents, wherever required
as per)
1. Bidder’'s Date of
Incorporation/ Registration
2. Annual Turnover:
2024-25
2023-24
2022-23
3. | Relevant Experience:

4. | Blacklisting Declaration

5. | Other Declarations as
required
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3. Form 3: Bidder Past Experience Form

RFP No.:
RFP Title:

1) Relevant Experience

Assignment No:1

Name of Client:

Brief of Services/Product
Provided:

Location and Country:

Name of Project:

Year:

Project Duration:

Project Value In INR:

Email id and contact detail of client

Assignment No:2

Name of Client:

Brief of Services/Product
Provided:

Location and Country:

Name of Project:

Year:

Project Duration:

Project Value In INR:

Email id and contact detail of client

Add more details if required

2) Details of Same service as required in RFP

Assignment

Name of Client:

Brief of Services/Product
Provided:

Location and Country:

Name of Project:

Year:

Project Duration:

Project Value In INR:

Email id and contact detail of client

3) Technical Presentation to be submitted covering the Understanding, A&M and
proposing innovations (if any)
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4. Form 4: Financial Proposal Submission Form

RFP No.:
RFP Title:

The Bidder is required to submit their financial proposal in the table mentioned below but not
with the technical proposals. Please note that this needs to be submitted along with the
technical proposal but as a separate document.

Cost for Event Total Cost of Project

3 Scope Description (Excluding Taxes) (Including Taxes)

Cost as per element sheet for
Registration, Outdoor
competition area setup, Skill Area
Setup, Skill Wise Requirement,
1 | Branding, NSDC,Media,Inventory
room etc, Branding at F&B Area,
details,Health ,Safety ,Fire Waste
Mgmt etc,Man Power ,Opening
ceremony ,Closing ceremony

Note: All Out-of-Pocket (OOP) expenses, including accommodation, travel, and related
costs, shall be borne entirely by the bidder and must be included in the quoted price. NSDC
will not cover any additional costs beyond the final quoted amount

Please note that bidders must input the total cost, inclusive of all applicable taxes, on
the GeM portal. A detailed cost breakup (as per above format) must be furnished
separately as an attachment under the 'Financial Documents' section.

* The Financial Break-up furnished as above should be mapped in accordance with the
element rates sheet.

Important Instructions:

a. In case of delay in execution or unsatisfactory work, NSDC will impose a penalty of
up to 10% of the project value. If the delay is beyond stipulated time specified by
NSDC, then NSDC may terminate the project and shall be free to get it done from
other agency at the risk and costs of the selected agency. NSDC may debar and
blacklist the agency for 2 years in participating of any tender.

b. Readiness of venue should be 72 hours prior to main event, excluding perishable
items. Delay in Implementation, Installation and Functioning of stalls (Penalty of
0.50% of total work order value per hour will be levied)

c. License and all security clearance, local authority clearance to be taken by agency
and adherence to the norms accordingly.
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d. The agency will provide the list of resource to be deployed in advance (Within two
days from confirmation of order) If any resource found absent without prior
information penalty of 0.5% of the total work Order Value will be levied.

e. Final Payments will be released based on the completion of specific tasks element
wise, milestones, or deliverables rather than in a lump sum.

Please note any changes to the event date are tentative and may be adjusted as needed.

25



5. Form 5: Check List for Bidders
(To be submitted as part of Technical Proposal on Consultant’s Letter-head)

RFP No.:
RFP Title:
Sr. No. Documents to be Submitted duly filled, Yes / No
signed
1 I.  Certificates of Registration/ Incorporation.
II.  GST registration certificate
[ll.  Copy of PAN card

2 CA certificates with UDIN and Copy of the
audited balance sheet

3 Work Orders + Completion Certificates

4 Blacklisting Declaration

5 Term of Reference (TOR) Declaration

6 Conflict of Interest Declaration

7 Bidder Past Experience Form: The bidder must
complete the provided table with relevant
experience details and attach supporting
documents below table (such as work orders and
completion certificates). This process should be
repeated for each project or engagement the
bidder wishes to include in the technical
proposal.

8 Presentation capturing Approach and
Methodology etc

9 Financial Proposal was separately uploaded

10 Technical Proposal Submission Form

11 Bidder Information Form + other information

12 Any other requirements, if stipulated in ITB; or if
considered relevance by the consultant
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7. Form 8: Format for turnover and Financial Capability of Bidder

The annual turnover of M/S {insert name of the Bidder} for last three audited financial years
are given below and certified that statement is true and correct:

Particulars/ Accounting Year (Immediate| 2022-23 | 2023-24 | 2024- | Remark,
latest/last three years) 25 if any

Turnover of the Firm

Net worth

Note: Attach certified copies of Annual Audited Balance Sheet and IT Returns Certificate for
the past 3 years.

Signed by CA with UDIN /Statutory Auditors

(with seal & registration no.)

(Signature of Bidder) with SEAL
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8. Form 9: Conflict of Interest Declaration Form

[Project Name]
Request for Proposal (RFP) No: [RFP Number]

To:
[Procuring Entity Name]
[Address]

In accordance with the provisions of the RFP and the applicable procurement policies, the
undersigned hereby declares that:

1. The bidder has disclosed any actual, potential, or perceived conflicts of interest in
relation to this procurement.

2. The bidder confirms that neither it nor any of its affiliates, subsidiaries, or
representatives have any relationship with any employees, agents, consultants, or
other parties involved in the evaluation or decision-making process that could be
construed as a conflict of interest.

3. The bidder agrees to notify the Procuring Entity immediately if any conflict of
interest arises during the procurement process or contract execution.

Details of Any Conflicts of Interest

If any actual, potential, or perceived conflicts of interest exist, please provide details below:

Name of Person(s) Nature of Description of Measures to Mitigate
Involved Relationship Conflict Conflict

If no conflicts of interest exist, please write "None".

I, the undersigned, certify that the information provided above is true and accurate to the
best of my knowledge and belief.

Name:
Title:
Signature:
Date:

Note: Failure to disclose any conflict of interest may result in disqualification from this
procurement.
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SECTION V: FRAUD AND CORRUPT PRACTICES

It should be kept in mind that all actions towards award of Contract and its implementation on
the ground have to be fair, consistent, transparent and based on highest standard of ethics.
Similarly, Bidders/suppliers/contractors/Bidders associated in the procurement of Goods,
Works & Consultancy, are expected to observe the highest standard of ethics during
procurement and execution of contracts. In pursuance to above:

a. Proposal for award may be rejected, if it determines that the Bidder, recommended for
award, and/or its employees, sub-contractors, sub-Bidder, sub- vendors, agents have
engaged in corrupt or fraudulent practices in competing for the Contract in question;

b. Portion of the funds allocated to a contract may be cancelled, in full or in part, if it is
determined that corrupt or fraudulent practices were engaged by contractor/Bidder and/or
its employees, subcontractors/sub-Bidders, sub-vendors, agents for getting the Contract
or during the execution of a Contract.

c. A firm may be declared as ineligible, either indefinitely or for a stated period of time, to be
awarded a Contract, if it, at any time, determines that the firm has been engaged in corrupt
or fraudulent practices in competing for or in executing the Contract.

d. For the purpose of above provision, the terms, "Corrupt Practice” and "Fraudulent
Practice", mean following:

"Corrupt practice" means offering, giving, receiving, or soliciting anything of value to
influence the action of NSDC's official(s) in the procurement process or in the contract
execution; and
"Fraudulent practice” means a misrepresentation of facts in order to influence a procurement
process or the execution of a contract and includes collusive practices among Bidders (prior
to or after bid submission) designed to establish bid/proposal prices at artificial, non-
competitive levels.
“Anti-competitive practice” means any collusion, bid rigging or anti-competitive
arrangement, or any other practice coming under the purview of The Competition Act, 2002,
between two or more bidders, with or without the knowledge of the Procuring Entity, that may
impair the transparency, fairness and the progress of the procurement process or to establish
bid prices at artificial, non-competitive levels;
“Coercive practice” means harming or threatening to harm, persons or their property to
influence their participation in the procurement process or affect the execution of a contract;
“Conflict of interest” means patrticipation by a bidding firm or any of its affiliates that are
either involved in the consultancy contract to which this procurement is linked; or if they are
part of more than one bid in the procurement; or if the bidding firm or their personnel have
relationships or financial or business transactions with any official of Procuring Entity who are
directly or indirectly related to tender or execution process of contract; or improper use of
information obtained by the (prospective) bidder from the Procuring Entity with an intent to
gain unfair advantage in the procurement process or for personal gain; and
“Obstructive practice” means materially impede the Procuring Entity’s investigation into
allegations of one or more of the above mentioned prohibited practices either by deliberately
destroying, falsifying, altering; or by concealing of evidence material to the investigation; or by
making false statements to investigators and/or by threatening, harassing or intimidating any
party to prevent it from disclosing its knowledge of matters relevant to the investigation or from
pursuing the investigation; or by impeding the Procuring Entity’s rights of audit or access to
information;
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a)
b)

d)

b.

a)
b)

c)
d)
e)

SECTION VI: TERMS OF REFERENCE

Introduction

The National Skill Development Corporation (NSDC) is a not-for-profit public limited
company, incorporated under Section 8 of the Companies Act, 2013. NSDC was set
up by the Ministry of Finance and operates under the administrative control of the
Ministry of Skill Development and Entrepreneurship (MSDE), Government of
India.

NSDC’s mandate is to promote skill development by enabling and catalyzing the
creation of large-scale, quality vocational training infrastructure and institutions,
primarily through public-private partnerships. It supports skill development initiatives
that align with national economic priorities and evolving workforce demands

Background

The South Region event shall be conducted in Hyderabad at Kanha Shanti Vanam,
comprising an Opening Ceremony, Skill Competitions, and a Closing Ceremony as per
the schedule below:

Opening Ceremony: 21 February 2026
Competition Days: 22—-23 February 2026
Closing Ceremony: 24 February 2026
Tentative Number of Participants: 867

Skill-wise layout designs for reference: Regional Layout

Overall Responsibility of the Event Management Agency (EMA)

Introduction

The National Skill Development Corporation (NSDC), under the administrative control
of the Ministry of Skill Development and Entrepreneurship (MSDE), Government of
India, is organizing the Regional WorldSkills India Competitions as part of the national
selection cycle for WorldSkills International.

To ensure seamless, high-quality execution of these regional competitions in
alignment with global WorldSkills standards, NSDC seeks to appoint a professional
Event Management Agency (EMA) with proven experience.

Event Overview

Event Type : Regional WorldSkills India Competition

Event Elements : Opening Ceremony, Multi-skill competitions, Closing
Ceremony, Branding, Media, Visitor Engagement, VIP Protocol.
Participants : Region-specific

Event Duration : 4 Days + 72 hours readiness

Location : Region-specific

f) Stakeholders : MSDE, NSDC, SSCs, State Missions, Industry, Jury,

Competitors, Media.
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c. Objectives of the Engagement

a) Deliver world-class experience aligned with WorldSkills standards.
b) Ensure skill-competition fairness, quality, & safety.

c) Provide end-to-end event management.

d) Maintain branding consistency & operational excellence.

d. Scope of Work

a) Event Planning & Coordination
» Site survey, feasibility report, layouts, SOPs.
» Master plan, timelines, manpower plan.
 Coordination with authorities & stakeholders.

b) Venue Setup & Infrastructure
« Skill bay setup per SSC specifications.
» Power, lighting, barricading, equipment placement.
* Stage, seating, AV, branding, rehearsal management.
* Registration, helpdesks, meeting rooms, lounges.

c) Branding & Creative
» On-site branding, signage, thematic creatives.
* Digital assets, collateral, templates.

d) Technical Production & AV
» LED walls, PA systems, projectors, stage lighting.
» Show calling & technical crew.

e) Logistics, Manpower & Operations
» Event managers, ushers, housekeeping, electricians.
» Equipment logistics, movement plans.

f) Health, Safety & Compliance
* Fire NOC, electrical safety, first aid, waste mgmt.
» Crowd mgmt. & evacuation planning.

g) Food & Beverage
» Meal services for competitors, jury, staff & VIP.
* Hygienic, FSSAI-compliant operations.

h) Media, PR & Visitor Support
» Media desks, VIP protocol, interview areas.
* Photography & videography.

i) IT & Digital Support
* Registration systems, accreditation, ID printing.
» Wi-Fi support, digital content mgmt.

i) Post-Event Activities
 Dismantling, venue restoration.
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e.

* Post-Event Report.
NSDC Responsibilities
* Provide guidelines, venue access, approvals.
« Coordinate with SSCs and stakeholders.

f.Deliverables

a)

b)

d)
e)

» Master Plan, Layouts, Branding Plan
« Site Survey Report, Safety Dossier
* Daily Reports, Post-Event Report

Site Visit for Site Survey Report

Interested and potential bidders may conduct a site visit/survey on 05.02.2026,
between 11:00 a.m. and 4:00 p.m. only, in accordance with Technical Criteria Clause
No. 5 (Section IlI).

Bidders may contact Mr. Prashanth Veludandi (+91 9963556664) for RECY,
coordination, gate pass and necessary arrangements purposes only.

Payment Terms

No Advance Payment:

No advance payment shall be made to the selected Event Management Agency
(EMA) under this contract.

Payment on Completion of Services:

Payment shall be released only after successful completion of the entire scope of
work, including the Opening Ceremony, Competition Days, and Closing Ceremony,
to the satisfaction of the competent authority.

Invoice Submission:

The Service Partner shall submit a single consolidated invoice after successful
completion of all services, along with:

Completion certificate / confirmation from the authorized representative

Supporting documents as required by the client

f)Invoice Processing and Payment Timeline:

g9)

h)

All non-disputed invoices shall be processed and paid within 45 (forty-five) days
from the date of receipt of the complete and correct invoice.

Deductions and Statutory Compliance:

Payments shall be subject to applicable statutory deductions, taxes, and withholdings
as per Government of India rules.

Disputed Invoices:

In case of any dispute or deficiency in services, the payment shall be released only
after resolution of the dispute and submission of a revised invoice, if required.
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SECTION VII: DRAFT AGREEMENT

DRAFT AGREEMENT
BETWEEN
NATIONAL SKILL DEVELOPMENT CORPORATION
AND

[<Write name of selected Service Provider>]

This Agreement (“Agreement”) is made on [Write date of signing of agreement], between:

National Skill Development Corporation, a company incorporated under the Companies Act,
1956, and having its registered office at 5th & 6th Floor, Kaushal Bhawan, New Moti Bagh,
New Delhi — 110023 (hereinafter referred to as “NSDC” which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its
successors-in-interest and assigns);

and

[...Write name of selected vendor...... ], a [ company/joint venture- ] incorporated under the
L1110, @Nd having its registered office at [,,,,write office of the bidder....... ] (hereinafter
referred to as “Service Provider” whose expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and successors-in-interest and permitted
assigns).

NSDC and Service Provider shall hereinafter be individually referred to as “Party” and
collectively as “Parties”.

WHEREAS

(A) NSDC is a non-profit company incorporated under the Companies Act, 1956 (“Act”)
and has the license under section 25 of the said Act (corresponding to section 8 of the
Companies Act 2013) and established as a public private partnership with the object of
developing unskilled and semi-skilled labour force into productive and skilled labour and to
establish, manage, run and support institutes and polytechnics for achieving this objective
(“Business”).

(B) NSDC has through a request for proposal dated {DD-MM-YYYY}, (“RFP”) to be read
along with corrigendum issued with the RFP, if any, has called for proposals/bids to provide
services as enumerated in Schedule | (“Services") to this Agreement.

© The Services Provider submitted a bid response dated DD-MM-YYYY (“Bid
Response”) pursuant to the RFP where the Services Provider has represented to NSDC that
it is an experienced, and fully qualified and capable of providing the Services.
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(D) Pursuant to the evaluation of the Bid Response by NSDC, NSDC has selected the
Service Provider to provide the Services under this Agreement on such terms and conditions
hereinbelow.

IT IS AGREED BETWEEN THE PARTIES AS FOLLOWS
1. Definition and Interpretation

1.1. Inthis Agreement, including in the Recitals hereof, the following words, expressions
and abbreviations shall have the following meanings, unless the context otherwise requires.

a) “Agreement” means this Agreement and each of the Schedules, Purchase Order
and other attachments that may be agreed by both the Parties in writing.

b) “Applicable Law” shall mean any statute, law, regulation, ordinance, rule, judgment,
notification, rule of common law, Order, decree, bye-law, government approval, directive,
guideline, requirement or other governmental restriction, or any similar form of decision of, or
determination by, or any interpretation, policy or administration, having the force of law of
any of the foregoing, by any Authority having jurisdiction over the matter in question,
whether in effect as of the date of this Agreement or thereafter.

c) “Authority” shall mean any national, state, provincial, local or similar government,
governmental, regulatory or administrative authority, branch, agency, any statutory body or
commission or any non-governmental regulatory or administrative authority, body or other
organization to the extent that the rules, regulations and standards, requirements,
procedures or Orders of such authority, body or other organization that have the force of
Applicable Law or any court, tribunal, arbitral or judicial body, or any stock exchange of the
India or any other country.

d) “Confidential Information” includes the contents of this Agreement and all content
created pursuant to this Agreement. It also includes, with respect to NSDC and the Service
Provider any information or trade secrets, schedules, business plans including, without
limitation, commercial information, financial projections, client information, technical data,
developments, intellectual property, ideas, know-how, marketing materials, business
information, accounting and financial information, credit information, various types of lists
and databases, administrative and/or organizational matters of a confidential/secret nature in
whatever form which is acquired by, or disclosed to, either Party pursuant to this Agreement,
but excluding information which at the time it is so acquired or disclosed, is already in the
public domain or becomes so other than by reason of any breach or non-performance by the
receiving Party of any of the provisions of this Agreement and includes any tangible or
intangible non-public information that is marked or otherwise designated as ‘confidential’,
‘proprietary’, ‘restricted’, or with a similar designation by the disclosing Party at the time of its
disclosure to the receiving Party, or is otherwise reasonably understood to be confidential by
the circumstances surrounding its disclosure.

e) “Deliverables” shall mean materials that are originated and / or prepared for NSDC
by Service Provider (either independently or jointly with NSDC or third parties) and delivered
/ to be delivered to NSDC during the course of Service Provider’s performance under this
Agreement. Deliverables shall be comprised of Custom Components and/or Service
Provider’'s material;

f) Force Majeure” means an act of God, war, civil disturbance, strike, lockout, act of
terrorism, flood, fire, explosion or legislation or restriction by any government or other
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authority, or any other similar circumstance beyond the control of any Party, which has the
effect of wholly or partially suspending the obligations hereunder, of the Party concerned
during the continuance and to the extent of such prevention, interruption or hindrance.

Q) “Intellectual Property” or “Intellectual Property Rights” shall mean any and all
trademarks and services marks (whether or not registered), copyrights, design rights
(whether or not registered), moral rights, patents, performance rights, database rights,
Internet, WAP and other new media rights, names, logos and codes, publicity rights, and any
and all other intellectual property and proprietary rights of any nature whatsoever that
subsist, or may subsist, or be capable of registration, in each case whether in relation to the
Services or otherwise, and which exist, or may exist, in any jurisdiction anywhere in the
World.

h) “Order” shall mean any order, injunction, judgment, decree, ruling, writ, assessment
or award of a court, arbitration body or panel or other Authority.

i) Purchase Order means the document issued by NSDC to the Service Provider that
explains the objectives, scope of work, activities, and tasks to be performed, respective
responsibilities of NSDC and the Service Provider, and expected results and deliverables of
the respective assignment / project.

1.2. Interpretation

a) Heading and bold typeface are only for convenience and shall be ignored for the
purpose of interpretation.

b) Terms may be defined in clause 1 above, or elsewhere in the text of this Agreement
and, unless otherwise indicated, shall have such meaning throughout this Agreement.

c) Reference to this Agreement shall be deemed to include any amendments or
modifications to this Agreement, as the case may be.

d) References to the singular will include the plural

e) References to the word “include” shall be construed without limitation.

2. Appointment of Service Provider

2.1. NSDC hereby engages the Service Provider on non exclusive basis to provide the
Services as stated in Schedule |, in accordance with this Agreement. The Service Provider,
in consideration for the payment as stated in Schedule Il, hereby accepts the engagement.

2.2.  During the Term of this Agreement, Service Provider shall keep NSDC informed
about any material change (internal or external) which may impact the Service Provider's
obligation in any manner.

2.3. ltis hereby clarified that the Service Provider shall be considered as finally engaged
to provide the Services under this Agreement only upon receipt of the electronic
performance security by NSDC in accordance with other terms of this Agreement.

2.4.  Further, for avoidance of doubt, the Service Provider and all its employees, sub-
contractor or any associated persons as the case may be, shall never be deemed to be
employee(s), sub-contractor(s), agent(s), partner(s) etc. of NSDC for any purpose
whatsoever.
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2.5.  Sub-Contracting

2.5.1 The Service Provider shall not sub-contract without the prior written approval of
NSDC. Provided that the Service Provider unequivocally agrees that any approved sub-
contractor will be required to execute a written agreement with the Service Provider which
shall extend all relevant obligations of the Service Provider under this Agreement to the sub-
contractor. However, at all times, the Service Provider shall also remain completely
responsible for ensuring the satisfactory performance of all subcontracted services.

2.5.2 Notwithstanding any such appointment of sub-contractor, the Service Provider shall
remain completely liable and retain overall responsibility and liability towards performance of
obligations under this Agreement and shall at all times be liable and responsible for all acts
and omissions of its sub-contractor(s).

3. Consideration and Payment Terms

3.1. For all the services rendered in accordance with the terms of this Agreement, the
Service Provider shall be paid by NSDC in accordance with Schedule-II.

3.2. Unless otherwise mentioned, for all services rendered, the Service Provider shall be
entirely responsible for all applicable taxes, duties, license fees, etc.

3.3.  The Service Provider shall send an invoice to NSDC for payment in accordance with
Schedule Il. Such invoice shall be accompanied by all relevant supporting documents
substantiating/ demonstrating completion of the Services.

3.4. No payment made by the NSDC herein shall be deemed to constitute acceptance by
NSDC of the Services or any part(s) thereof. All invoice payments shall be subject to
confirmation from NSDC project head regarding the satisfactory completion of Services. In
the event that NSDC disputes any invoice raised by the Service Provider, NSDC shall pay
the undisputed portion thereof as per the terms of this Agreement and shall notify to the
Service Provider of the dispute / reasons for non-payment for the disputed portion of the
invoice. Any disputed invoice shall only be paid after resolution of the dispute relating to
such invoice in accordance with the procedure set out in Clause 17.

3.5. NSDC will have the right to audit books and records of Service Provider for the
purpose of verifying: (a) the proper performance by Service Provider of its obligations under
this Agreement; and (b) the amounts and costs payable by or to be paid by NSDC. NSDC
may, on reasonable notice, conduct an audit of books and records of Service Provider by
authorized representatives of its own, or by any public accounting firm selected by NSDC,
during normal business hours at any reasonable time or times during the term of this
Agreement and within a period of seven (7) years thereafter.

4. SERVICE PROVIDER'S RESPONSIBILITIES

4.1. The Service Provider shall execute and complete the Services with due care and
diligence, and in such manner as may be required and specified under this Agreement.

4.2.  The Service Provider confirms that it has entered into this Agreement on the basis of
a proper examination of the data and information provided by NSDC. The Service Provider
acknowledges that any failure to acquaint itself with all such data and information shall not
relieve its responsibility for properly estimating the difficulty or cost of successfully
performing the obligations in relation to the Services contemplated herein.
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4.3.  The Service Provider shall acquire in its name all applicable Approvals required for
the performance of its obligations under this Agreement and comply with terms and
conditions thereof while execution of its obligations.

4.4.  The Service Provider unequivocally undertakes to comply with all applicable laws in
force including but not limited to the provisions of the Digital Personal Data Protection Act,
2023. The Service Provider shall indemnify and hold harmless NSDC from and against any
and all liabilities, damages, claims, fines, penalties, expenses etc. of whatever nature arising
or resulting from the violation of such applicable laws by the Service Provider or its
personnel, including the sub-contractor(s) and their personnel.

4.5.  The Service Provider shall:
() diligently carry out the Services in an ethical manner and in good faith;
(i) comply with the NSDC’s requirements relating to the Services;

(iii) not do anything during its dealings with any third party in relation to this Agreement,
which may adversely affect or injure the goodwill of NSDC and/or bring NSDC disrepute;

(iv) not make any untrue or misleading statement in relation to NSDC at any time in
terms of this Agreement;

(v) adhere to specific delivery timelines of NSDC and ensure that its performance meet
the specifications/ requirements as specified in the agreed scope of work.

4.6. The Service Provider agrees that Service Provider shall be solely liable to NSDC for
any loss that NSDC may suffer as a result of any act or omission, breach of this Agreement,
theft, fraud, breach of confidentiality or other criminal act of the Service Provider or any of its
employees, workers, sub-contractor(s) or personnel whatsoever. Further, Service Provider
shall be responsible for all compliances related to its employees, sub-contractor(s) and their
employees.

4.7.  The Service Provider shall execute all such separate mutually agreed agreements
such as the confidentiality and non-disclosure contract etc. which may be required by NSDC
in pursuance of this Agreement.

4.8. The Service Provider agrees to be bound by the terms & conditions of the RFP which
by their very nature, would apply to Service Provider for providing the Services under this
Agreement, and which forms an integral part of this Agreement. Further, unless specified
otherwise, in case of any inconsistency between the provision(s) of this Agreement and
terms & conditions of the RFP, the provision(s) of this Agreement shall prevail.

5. Term

Notwithstanding the date hereof, this Agreement shall commence on the [|(“Effective Date”)
and shall be valid for a period of two (2) years and shall come to an end on []. The term can
be extended or reduced depending upon performance of the service provider and
requirement of NSDC.

6. Termination
6.1. NSDC may terminate this Agreement immediately in the event that:

a) Service Provider has committed a breach of any of the terms and conditions, the
covenants, representations and warranties or obligations stipulated in this Agreement which
cannot be remedied.
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b) Service Provider fails to provide the Services or has underperformed in providing the
Services under this Agreement.

c) Any information given by the Service Provider is incorrect or misleading, or a
representation, warranty, undertaking or statement made hereunder is incorrect or
misleading in any respect;

d) Service Provider has committed a material or repeated breach of any of its
obligations hereunder and has failed to remedy such breach (if the same is capable of
remedy) within thirty (30) days of being required by written notice so to do;

e) Service Provider goes into liquidation or bankruptcy (whether compulsory or
voluntary) or an administrator or receiver is appointed over the whole or any part of that
Service Provider’s assets or if the Service Provider enters into any arrangement for the
benefit of or compounds with its creditors generally or threatens to do any of these things or
any judgment is made against that Service Provider or any similar occurrence under any
jurisdiction affects that Service Provider; or

f) Service Provider ceases or threatens to cease to carry on business or is removed
from the relevant register of companies, where applicable.

6.2. NSDC may terminate this Agreement, without assigning any reason by giving written
notice of 30 (thirty) days.

6.3. NSDC may terminate this Agreement immediately if NSDC determines that the
Service Provider and/or its employees, sub-contractors, sub-consultant, sub- vendors,
agents have engaged in Corrupt or Fraudulent practices in executing this Agreement. The
terms “corrupt” and “fraudulent” are defined in Schedule Il to this Agreement.

6.4.  Either Party’s right to terminate this Agreement shall be without prejudice to the other
rights and remedies it may have under Applicable Law.

6.5.  This Agreement may also be terminated prior to the completion of its term by the
mutual consent of both the Parties in writing.

7. Consequences of Expiry / Termination

7.1.  Upon termination or expiry of this Agreement, any rights or authority granted by
NSDC to the Service Provider under this Agreement shall terminate with immediate effect.

7.2.  Within 7 business days after termination or expiry, upon the request of NSDC,
Service Provider will return or destroy, at the option of NSDC, all Confidential Information of
NSDC and all materials relating to work in progress of the Services.

7.3.  Upon termination or expiry of this Agreement, NSDC shall pay Service Provider for
all Services rendered validly and in accordance with the terms of this Agreement, including a
pro rata portion for Deliverables in progress prior to the date of termination in accordance
with Schedule 1.

7.4. The accrued rights of the Parties as at termination, or the continuation after
termination of any provision expressly stated to survive or implicitly surviving termination,
shall not be affected or prejudiced in any manner.

7.5.  Upon termination of the Agreement by NSDC, the Service Provider shall provide all

necessary support in handing over the project to new incumbent identified by NSDC,

handover all relevant documentations like installation documents, any other document

prepared as part of the project, provide team support during the handover period and ensure
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a seamless and smooth transition. The project transfer completion certificate will be provided
to the Service Provider only after receiving sign-off from the new incumbent.

8. Service Provider’s Representation and Warranties
The Service Provider represents and warrants that:

8.1. Itvalidly exists under Laws, and has the power and authority to carry on its business
in India, and provide the Services under this Agreement;

8.2. It has the power to enter into this Agreement and comply with its obligations under
the Agreement;

8.3. It has full capacity and all Approvals, necessary permissions, consents and licences
to enter into and to perform its obligations under this Agreement to provide the Services;

8.4. The execution of this Agreement by the Service Provider does not contravene the
provisions of any applicable law or regulation or agreement or document to which it may be
or may have been a party;

8.5.  The Service Provider shall not, in rendering of its obligations under this Agreement
utilise any development, innovation, improvement or trade secret in which it does not have a
proprietary interest, or other necessary rights for such utilisation.

8.6.  Upon execution of this Agreement by the Service Provider, this Agreement shall be
legally binding on the Service Provider and shall be legally enforceable against it.

8.7.  The Service Provider or any of its partner, employee or sub-contractor involved in the
provision of Services under this Agreement, have not been convicted of or pleaded guilty to
a criminal offence, including one involving fraud, corruption, or moral turpitude, or is subject
to any government/ legal investigation for such offences.

8.8.  This Agreement is being executed by a duly authorised representative of the Service
Provider.

8.9.  The Service Provider shall comply with all applicable laws and regulations governing
the rendering of Services and shall maintain and keep up-to-date any registration with

regulatory bodies and authorities required to render the Services under this Agreement and
provide proof of such approvals and registrations to NSDC as and when required by NSDC.

8.10. The Service Provider warrants that its Services will be performed in a good and
diligent manner. The Service Provider agrees to re-perform any Services not in compliance
with this warranty brought to its attention by NSDC. Additionally, Service Provider warrants
that its Deliverables are original content and shall conform to their relevant specifications.
Service Provider agrees to correct any such Deliverables not in compliance with this
warranty brought to its attention by NSDC.

9. Performance Guarantee:

9.1.  Within 10 working days from the signing of the Agreement by both the Parties, the
Service Provider shall furnish to NSDC the electronic performance security (5% of
Agreement value) of Rupees [ ] only (INR []). The electronic performance security shall be
denominated in Indian Rupees and shall be in the form of an unconditional bank guarantee
issued by a nationalized/scheduled bank located in India acceptable to the NSDC, in the
format provided by the NSDC (may refer Schedule-V).
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9.2. Inthe event NSDC terminates this Agreement in accordance with any provision of
sub-clause 6.1 and 6.3 of the Agreement, NSDC shall forfeit and encash the electronic
performance security submitted by the Service Provider.

9.3. The electronic performance security, unless encashed will be returned to the Service
Provider not later than 90 days post expiry / termination of Agreement.

10. Personnel

10.1. The Service Provider shall deploy personnel for providing the Service only after they
have been screened, to ensure that they meet the minimum quality standards. The title
agreed job description, minimum qualification and estimated period of engagement to carry
out the Services of each consultants, key expert shall be described in Schedule 1V. (“Key
Experts”).

10.2. The Service Provider shall immediately terminate and replace a Key Expert who has:
(a) breached any terms and conditions of this Agreement; or (b) has committed a data
breach or (c) is in anyway not in compliance with Applicable Law.

10.3. NSDC shall have the right to interview any of the Key Experts engaged by the
Service Provider to ensure they are duly qualified to provision the Services.

10.4. Inthe event that any of the Key Experts resign or cease to provide their services due
to reasons beyond the control of the Service Provider, the Service Provider shall
immediately replace such Key Experts, with equally competent resources, and ensure that a
complete knowledge transfer, and all other processes required to maintain business
continuity.

10.5. Inthe event that any Key Experts fails to meet the reasonable expectations of NSDC,
NSDC may request a replacement, and the Service Provider shall promptly replace, with a
suitable and equivalent replacement.

10.6. Substitution of Key Experts

i. If any of the Key Experts become unavailable, the Service Provider shall provide a
written adequate justification and evidence satisfactory to NSDC together with the
substitution request. In such case, a replaced Key Expert shall have equal or better
gualifications and experience than those of the originally proposed Key Expert.

ii. Service Provider cannot change the Key Experts as submitted in response to the bid,
except in case of resignation, medical in capacity death or any other unanticipated
circumstances from the project start date unless there is written approval of the VP- IT &
Digital, NSDC.

iil. The Key Experts have to be full-time on this project and at the location mentioned as
per the terms and conditions of the Agreement . This clause is non-negotiable and penalties
to an extent of 50% of the fee for the Key Expert may be levied for the entire balance period
of the Agreement for such change request, unless an acceptable replacement is provided
within 15 days of such change request. For any change request of Key Expert, the substitute
has to be an individual with similar / better experience & qualifications and accepted in
writing by VP- IT & Digital, NSDC.

iv. If NSDC finds that any of the personnel have committed serious misconduct or have
been charged with having committed a criminal action, or have reasonably caused to be
dissatisfied with the performance of any of the personnel, then the Service Provider shall, at
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the NSDC'’s written request specifying the grounds thereof, provide as a replacement a
person with qualifications and experience acceptable to the NSDC.

V. If the Service Provider fails to provide a replacement of any Key Expert with equal or
better qualifications, or if the provided reasons for the replacement or justification are
unacceptable to NSDC, such proposal will be rejected.

Vi. Sub-Contracting

a. Sub-Contracting of Key Experts is not allowed, and all the resources should be on
the payroll of the Technical Consultant.

b. Service Provider to provide a Self-Certificate from its Head — HR or Authorized
Signatory that the resources deployed on the Project is on the Payroll of the Technical
Consultant, at the start of the project. This Certificate needs to be provided annually.

11. Compliance with Laws

The Service Provider shall at all times during his performance of the Services under this
Agreement comply with all the applicable laws and shall be solely liable for any non-
compliance with such applicable laws and shall at all times indemnify and hold NSDC, its
employees, directors harmless and indemnified against any liabilities arising out of any non-
compliance of the applicable laws by the Service Provider.

12. Intellectual Property Rights

12.1. The Service Provider agrees not to use or misuse or register as the owner, licensee,
or cause to be registered, nor assist any other person or entity in misusing or in registering
as the owner or causing to be registered, in any part of the world, any trademark, trade
name, service mark, copyrights, insignias, symbols, know-how, trade dress, slogans and
logos, photographs and images currently used and to be used in the future (including
emblems, services and rights in the distinctive design and signs, or combinations thereof)
and all similar proprietary rights belonging to NSDC or associated with NSDC’s work /
Services (“Intellectual Property”).

12.2.  Service Provider understands that the data and information are collected and
compiled for NSDC in order to meet its business requirements. The information collected for
this assignment as well as provided by Service Provider to NSDC are the sole and absolute
property of NSDC. Service Provider understands and appreciates that the formats prepared
and the data submitted by Service Provider to NSDC therefore constitute trade secrets.
Service Provider therefore understands and acknowledges that the property including
formats, data and information collected by its personnel in terms hereof are the sole and
absolute property of NSDC.

12.3. Service Provider hereby agrees and undertakes that it has no interest whatsoever in
the information collected by it and the formats created and shall not use the same for any
purposes whatsoever other than as set out in this Agreement.

12.4. The Service Provider hereby represents and warrants that none of its activity,
software, documentation etc. used under this Agreement and / or provided to NSDC does or
will infringe any Intellectual Property Rights held by any third party and that it has all
necessary rights or at its sole expense shall have secured in writing all transfers of rights
and other consents necessary to make the assignments, licenses, and other transfers of
Intellectual Property Rights for NSDC to own or exercise all Intellectual Property Rights as
provided in this Agreement. The Service Provider further represents and warrants that it
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has secured / shall secure all necessary written agreements, consents, and transfers of
rights from its employees and other persons or entities whose services are used for
providing Services.

12.5. Service Provider, subject to Clause 12.6 below and to any restrictions applicable to
any third-party materials embodied in the Deliverables, hereby grants to NSDC a perpetual
and exclusive rights to use, copy and prepare derivative works of the Deliverables, for
purposes of publication and / or NSDC’s internal business (which includes any business
associated with any Ministry of India) only. All other intellectual property rights in the
Deliverables shall remain with and/or are assigned to NSDC.

12.6. NSDC shall have or obtain no rights in any Service Provider Knowledge Base other
than (a) to use the same on a non exclusive and non transferable basis and otherwise as
authorized by Service Provider, (b) to the extent the Service Provider Knowledge Base is
incorporated into a Deliverable, to use it on a non exclusive and non transferable basis as
part of the Deliverable for purposes of NSDC'’s internal business objective (which includes
any business associated with any Ministry of India), or (c) pursuant to Service Provider ’s
standard licence for such Service Provider Knowledge Base or, in the case of Service
Provider Knowledge Base owned by third parties, pursuant to terms acceptable to the
applicable third party and as intimated to NSDC by Service Provider. If any Service Provider
Knowledge Base is made available to NSDC under (a) above, it will be made available in an
“AS IS” condition and without express or implied warranties of any kind; and any Service
Provider Knowledge Base made available under (c) above shall be subject only to applicable
terms of the applicable licence.

12.7. The Parties shall cooperate with each other and execute such other documents as
may be necessary or appropriate to achieve the objectives of this Clause 12.

12.8. Service Provider shall be free to use its general knowledge, skills and experience,
and any ideas, concepts, know-how, and techniques (which does not contain any
information, data, input etc. of the Services or any reference of this) that are acquired or
used in the course of providing the Services.

12.9. This Clause 12 shall survive the termination or expiry of this Agreement.
13. Indemnification

13.1. Without limiting any other rights which NSDC may have under this Agreement and
under law, the Service Provider shall indemnify, defend, hold harmless and keep indemnified
NSDC, its associates, partners or its directors or its employees from and against any claim
or loss including without limitation, fines, penalties, fees, damage, costs (including legal fees
and expenses) liability (whether criminal or civil) suffered and/or incurred by NSDC, its
affiliates or its directors or its employees arising from or in connection with the performance
of the Services by the Service Provider under this Agreement or due to any breach of the
terms and condition of this Agreement including any covenants, obligations and
representations and warranties of the Service Provider, or with any applicable laws and
regulations governing the performance of the Services by the Service Provider under this
Agreement. The provisions of this Clause 13 shall survive the termination or expiry of this
Agreement.

14. Limitation of Liability

14.1. Neither Party shall be liable for any consequential, incidental, special, indirect,
exemplary or punitive damages, or damages for any loss of profits, revenue or business,
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regardless of the nature of the claim, even if the other Party has been notified of the
possibility of such damages.

14.2. Notwithstanding anything contained in this Agreement, the aggregate liability of the
Service Provider under this Agreement shall not exceed the total amount payable (whether
paid or not) to the Service Provider under this Agreement.

14.3. The above limitations of liability and exclusions from liability set forth in this Clause
14 shall not apply (i) in cases of gross negligence or wilful misconduct; or (ii) to any liability
arising our of fraudulent conduct or (iii) to statutory liability.

15. Use of Confidential Information

15.1. During the course of performance of the Services under this Agreement, the Service
Provider may have access to information which could be confidential and proprietary
information of NSDC as well as of its associates, affiliates, partners or its clients, including
but not limited to business plans, financial information, mechanisms, business related
functions, activities and services, computer lists, knowledge of customer needs and
preferences, trade secrets, business strategies, marketing strategies, methods of operation,
tax records, markets, data or other proprietary information relating to products, processes,
know-how, designs, formulas, developmental or experimental work, computer programs,
data bases, other original works of authorship, other valuable information, personally
identifiable information, confidential information and trade related information relating to the
activities of NSDC or its associates and partners (collectively the “Confidential Information”).
Any Confidential Information shall be considered confidential regardless of whether or not it
is expressly marked as being confidential or proprietary and regardless of the form in which
such information is communicated to the Service Provider, whether it be oral, in writing or by
any other form or mode of communication (including, but not limited to electronic or
magnetic recordings and e-mail communications).

15.2. The Service Provider agrees and undertakes not to disclose or disseminate (or
cause to be disclosed or disseminated), whether directly or indirectly, Confidential
Information to any third party, without the express prior written authorization by NSDC.
Without prejudice to the generality of the foregoing, it is understood that Confidential
Information may be disclosed by the Service Provider only for the purpose of complying with
its contractual obligations under this Agreement. In any event, the Service Provider shall
ensure that any person to whom Confidential Information is communicated by the Service
Provider, must abide by the terms of this Clause 15 as if they were themselves a party to it.

15.3. Notwithstanding the foregoing, the Service Provider may disclose Confidential
Information, while safeguarding to the greatest extent possible the confidential nature of the
Confidential Information, to its legal advisors, tax consultants and accountants or other
member firms of Service Provider or Service Provider’s information technology vendors for
the purpose of performance of its obligations under this Agreement only and not for any
other purpose or for carrying out internal, support, administrative, support, financial
purposes, risk management or other quality checks for the Service Provider after obtaining
prior written permission from NSDC.

15.4. The Service Provider undertakes not to use (and to take reasonable efforts to cause
any person to whom it has communicated Confidential Information not to use) Confidential
Information, except in accordance with this Agreement. More generally, nothing in this
Agreement related to the disclosure of Confidential Information shall be interpreted as a
licence, implicit or explicit, to use the Confidential Information in any manner other than as
contemplated herein or, more generally, for the purpose for which it was disclosed.
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15.5. The Service Provider shall, in particular, take all reasonable measures, which are
appropriate to safeguard the Confidential Information. The Service Provider shall
immediately inform NSDC in writing of any unauthorized use or disclosure of Confidential
Information of which it may become aware and it shall assist NSDC in ending such
unauthorized use or disclosure.

15.6. All Confidential Information (including, but not limited to, documents, drawings,
sketches and electronic or magnetic recordings and e-mail communications) on which
Confidential Information appears or is recorded shall remain the NSDC’s property.
Accordingly, except for the purpose of sharing Confidential Information with persons to
whom disclosure is permitted, the Service Provider unequivocally undertakes not to make
any copies of Confidential Information without the NSDC'’s prior written consent and it shall
immediately, at NSDC'’s first request (i) return to NSDC or destroy all copies of such
Confidential Information it may be holding; and (ii) confirm in writing to NSDC that any such
media containing Confidential Information in any form has been returned to NSDC or
completely destroyed so that the Confidential Information is no longer readily recoverable.
Provided however, that the Service Provider may retain such copies of such Confidential
Information that may be required by it for its legal and regulatory purposes.

15.7. At NSDC’s request, the Service Provider shall provide NSDC with a detailed list of
any person(s) to whom Confidential Information has been disclosed/ communicated by it.

15.8. Itis understood that Confidential Information shall not include any information which:

0] has entered the public domain prior to its disclosure or subsequently, provided in the
latter case that such entry was not due to the Service Provider’s action or inaction, or due to
the action or inaction of any third party to whom it may have communicated Confidential
Information;

(i) was received from a third party in a lawful and unrestricted manner without violation
of the terms hereof or of the terms of a similar agreement; and

(iii) was known to the Service Provider at the time of its disclosure, the burden of proof in
such case being placed on the Service Provider.

15.9. Inthe event the Service Provider is required, under any law or by a court order, to
disclose any Confidential Information, it may make only such disclosure while safeguarding
to the greatest extent possible the confidential nature of the Confidential Information that
would satisfy the requirement of such law or such court order, as the case may be, and
nothing more. It is further agreed that before making any such disclosure, the Service
Provider shall consult NSDC to the extent legally permissible and reasonably practicable in
the circumstances.

15.10. The Service Provider recognizes that the protection of Confidential Information is
essential to NSDC and that any unauthorized disclosure of Confidential Information is likely
to cause NSDC significant harm and prejudice. Accordingly, without prejudice to any other
recourse available to NSDC (including injunctive or interlocutory relief), the Service Provider
acknowledges, agrees and undertakes that in the event of a breach of any terms of this
Clause 15 caused by it or any third party to whom such Confidential Information has been
disclosed, the Service Provider shall hold NSDC harmless and fully indemnified which
NSDC may have suffered as a result of such disclosure.

15.11. The Service Provider shall comply with all applicable laws in force including laws
relating to privacy and data protection.
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15.12. The provisions of this Clause 15 shall survive the expiry or termination of this
Agreement.

16. Force Majeure

16.1. Neither party will be liable for any loss or damage resulting from delay or failure to
perform any of its contractual obligations within the time specified as a result of causes
beyond its control (“Force Majeure”). Force Majeure may include, by way of example but not
limitation, those circumstances beyond the control of the affected party such as acts of God,
the public enemy, acts of government, or any department or agency thereof, as well as fire,
flood, earthquakes, pandemic, epidemics, quarantines, riots, wars, civil insurrections, freight
embargoes, labour disputes, localized conflicts, accidents, and unusually severe weather.

16.2. Inthe event of a Force Majeure, the affected party will be excused from performance
during the existence of the Force Majeure provided the affected party informs the other party
about such Force Majeure event immediately but not later than 7 days of its occurrence, and
the date of performance of the work will be extended for a period of time equal to the impact
of the delay on the schedule. When a Force Majeure occurs, the affected party shall notify
the other party in writing of the existence of the Force Majeure (the “Force Majeure Notice”),
and both parties will attempt to mitigate the effect of the Force Majeure as much as possible.
If such Force Majeure shall continue for more than 30 (thirty) days from the date of the Force
Majeure Notice, both parties shall have the right, upon written notice to the other party, to
terminate this Agreement.

16.3. The above is without prejudice to the rights already accrued to the parties as a result
of their performance or failure to perform, either in whole or in part pursuant to their
obligations under the Agreement, prior to the occurrence of events of Force Majeure.

16.4. NSDC shall not have any obligation to make any further payments to the Service
Provider under this Agreement in the event of a Force Majeure except for Services already
rendered under this Agreement.

17. Governing Law, Dispute Resolution and Jurisdiction

17.1. All or any dispute, controversy, claim or disagreement arising out of or touching upon
or in relation to the terms of this Agreement or its termination, breach, invalidity, including
the interpretation and validity thereof and the respective rights and obligations of the Parties
hereof, that cannot be amicably resolved by mutual discussion within 30 (thirty) calendar
days, shall be settled as per the provisions of the Arbitration and Conciliation Act, 1996
which shall be final and binding arbitration. The proceedings of the arbitration shall be in
accordance with the Rules of Arbitration of the Indian Dispute Resolution Centre (“IDRC”)
which rules are deemed to be incorporated by reference in this clause and the award made
in pursuance thereof shall be binding on the Parties.

17.2. During the pendency of any dispute resolution exercise whether by negotiations or
otherwise, the Parties shall be bound by the terms of this Agreement and shall continue to
perform their respective obligations not under dispute under this Agreement.

17.3. This Agreement shall be governed by and construed in accordance with the laws of
India.

17.4. Subject to Clause 17.1, all disputes arising from this Agreement between the Parties
shall be subject to the jurisdiction of the Courts at Delhi/New Delhi only.
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18. COMPLIANCE WITH ANTI-CORRUPTION LAWS

18.1 The Service Provider represents and warrants that it is familiar with the anti-
corruption laws in India including but not limited to the Prevention of Corruption Act, 1988
(“PCA”), Indian Penal Code, 1860 (“IPC”) and any other anti-corruption laws and their
respective purposes, including its prohibition against bribery, corrupt payment, offer,
promise, or authorization of any payment or transfer of anything of value, directly or
indirectly, to any government official or employee (including employees of government-
owned or controlled companies or public international organizations) or to any political party,
party official, or candidate for public office.

18.2 The Service Provider irrevocably, unequivocally and explicitly undertakes, assures
and agrees to:

(iobserve the highest standards of ethics during rendering of the Services and undertakes
to take all measures necessary to prevent “corrupt practices” at all times during the
discharge of its obligations under this Agreement;

“corrupt practices” shall mean and include, but not be limited to, offering, giving, receiving, or
soliciting, directly or indirectly, of anything of value to influence the actions of any person
connected with the rendering of the Services, offering of employment to, or employing, or
engaging in any manner whatsoever, directly or indirectly, any governmental official, etc.;

(ineither directly nor indirectly, pay, offer, give, or promise to pay or give, any portion of
monies or anything of value received from NSDC to a public official or any person in
violation of any applicable laws relating to anti-corruption or anti-bribery;

(iii)comply with all the applicable laws of India relating to anti-corruption or anti-bribery,
including but not limited to PCA and IPC.

18.3 ltis explicitly agreed, acknowledged and undertaken by the Service Provider that it is
an independent Service Provider fully and solely responsible for its own actions and is not,
and shall not hold itself out as, an employee, agent, partner or joint venture party of or with,
or attorney of NSDC. The Service Provider undertakes that it shall not make or sign or
purport to make or sign any contracts or other instruments in the name of NSDC, make any
commitment for the account of, assume or create express or implied obligations of any kind
on behalf of, or in any respect bind NSDC. In no event shall NSDC be held liable or
accountable for any obligations incurred by the Service Provider due to a breach of this
clause 18.3 by the Service Provider.

18.4 The Service Provider undertakes and agrees, at all times, to comply with all legal,
fiscal and commercial obligations, which are required of the Service Provider in its capacity
as an independent Service Provider.

18.5 The Service Provider shall indemnify and hold harmless NSDC for the amount of any
actual loss which may be suffered by NSDC and any penalty imposed on NSDC by the
competent authorities as a result of Service Provider's breach of the anti-corruption laws
under Clause 18 hereof.

18.6 The Service Provider explicitly and irrevocably agrees that NSDC shall have the
absolute right to immediately terminate this Agreement without incurring any liability, on
Service Provider's breach of any provision of this Clause 18.

19. INFORMATION SECURITY, COMPLIANCE AND OTHER OBLIGATIONS OF
SERVICE PROVIDER
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NSDC, in its sole discretion and at the request of Service Provider, may provide access of its
Information Technology assets, information etc. e.g. e-mail (hereinafter collectively referred
to as “NSDC’s Information”) to Service Provider. In addition to Service Provider’s obligations
provided elsewhere under this Agreement and any Applicable Law, Service Provider agrees
and undertakes to comply the following obligations:

19.1 Process for authorization and removal of authorization for use of NSDC’s information
and related assets:

8} Service Provider shall remove its personnel's authorization to access NSDC'’s
Information and related assets upon such personnel's termination of employment,
resignation, or other separation from service with Service Provider. Service Provider shall
also inform NSDC within 3 days about such terminations/change of employment. Service
Provider shall also remove its personnel's authorization if the personnel is found to have
violated Service Provider' confidentiality or security policies.

(2) Service Provider shall take all necessary steps to ensure that upon
termination/resignation/separation etc. of its personnel, such personnel's access to NSDC'’s
Information and related assets is terminated, including but not limited to:

i) Disabling the personnel's login credentials.
i) Deleting the personnel's access permissions.
iii) Returning any physical media and information asset containing NSDC'’s Information

to Service Provider.

3) Service Provider shall be liable to NSDC for any damages caused by the its failure to
remove its personnel's authorization to access NSDC’s Information and related assets in
accordance with this clause.

4) In case electronic communication medium is provided to Service Provider by NSDC,
Service Provider agrees and undertakes to adhere to NSDC's electronic communication
usage policy.

19.2 Training and awareness requirement related to information security

D Service Provider shall provide all of its employees who have access to the NSDC'’s
Information with training and awareness on information security. The training shall be
provided at least once per year, and more frequently as needed.

2) NSDC may terminate the Agreement if Service Provider fails to provide training and
awareness on information security to its employees. NSDC may also seek damages from
Service Provider for any losses caused by the Service Provider’ failure to provide training
and awareness on information security.

19.3 Assigning a point of contact by Service Provider who will notify NSDC in case of any
security incidents/breach.

Service Provider shall designate a point of contact (POC) who will be responsible for
notifying NSDC of any security incidents or breaches. The POC shall be available 24/7 and
should be able to communicate with NSDC in a timely manner.

19.4  Background Verification Checks regarding Service Provider users-

D Background Verification Checks — Service Provider shall conduct background
verification checks on all its personnel who will have access to NSDC’s Information and
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related assets. The background verification checks should include, but not be limited to, the
following:

(a) Criminal background check.

(b) Employment verification.

(c) Education verification.

The cost of the background verification checks shall be borne by Service Provider.

2) Results of Background Verification Checks- The results of the background
verification checks shall be made available to NSDC. NSDC shall have the right to refuse to
authorize access to NSDC’s Information and related assets to any Service Provider’
personnel whose background verification check results are not satisfactory to NSDC.

3) Effect of Refusal to Authorize Access - If NSDC refuses to authorize access to
NSDC'’s Information and related assets to a user of Service Provider, Service Provider shall
immediately remove the user's authorization to access such information and assets.

19.5 BCP Plan

Business Continuity Plan: Service Provider shall have a business continuity plan in place in
the event of a disaster or other event that disrupts the Service Provider’s ability to provide
services to NSDC. The business continuity plan should include provisions for the restoration
of services to NSDC in a timely manner.

19.6 Right to Audit

NSDC shall have the right to conduct Audit on Service Provider compliance with the terms
and conditions of this Agreement.

19.7 Penalties

If Service Provider breaches any of the terms and conditions set forth in this Agreement,
Service Provider shall be liable for a penalty as levied by NSDC which shall not be less than
the amount of loss, fine, penalty, liability etc. suffered by NSDC and / or the aggregate of the
amounts provided in one or more applicable laws.

20. Miscellaneous

20.1. Entire Agreement: This Agreement, the Schedules and recitals hereto (which are
hereby expressly incorporated herein by reference) constitutes the entire understanding
between the Parties, and supersedes all other discussions and understanding between the
Parties.

20.2. No Benefits: Since the Service Provider is being appointed by NSDC to perform the
Services under this Agreement as an independent Service Provider and not as an employee
of NSDC, no benefits as applicable to the employees of NSDC under the policies of NSDC
or applicable labour laws or applicable shops and establishment act or any other applicable
employment related law(s) shall be available to the Service Provider or to its employees, and
the Service Provider hereby agrees and undertakes not to claim such employment benefits
from NSDC. Owing to the nature of the engagement, the Service Provider unequivocally and
unambiguously agrees, acknowledges and undertakes that it shall have no claim for
employment related benefits against NSDC for vacation, vacation pay, sick leave, retirement
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benefits, workmen’s compensation, health and disability benefits or employee benefits of
any kind.

20.3. Assignment:

(a) The Service Provider shall not, without the express prior written consent of NSDC,
assign to any third party, the Agreement or any part thereof, or any right, benefit, obligation
or interest therein or thereunder.

(b) NSDC shall be entitled to assign the Agreement or any part thereof, or any right,
benefit or interest therein or there under, to any third party without the prior written consent
of the Service Provider. Upon such assignment, the Service Provider shall fulfil and perform
all its obligations to such assignee, in accordance with the terms and conditions of this
Agreement, as if such assignee were NSDC herein and shall execute all documents
required in this behalf by NSDC.

20.4. Amendments: The terms and condition of this Agreement shall not be changed or
modified except by written amendment mutually agreed between NSDC and the Service
Provider.

20.5. Waiver: The failure of either NSDC or the Service Provider to enforce, in any one or
more instances, performance of any of the terms, covenants or conditions of this Agreement
shall not be construed as a waiver or a relinquishment of any right or claim granted or arising
hereunder or of the future performance of any such term, covenant, or condition, and such
failure shall in no way affect the validity of this Agreement or the rights and obligations of
NSDC and the Service Provider hereto. NSDC and the Service Provider acknowledge that a
waiver of any term or provision hereof may only be given by a written instrument executed
by each of NSDC and the Service Provider, as the case may be, hereto.

20.6. Delays or Omissions: No delay or omission to exercise any right, power or remedy
accruing to any Party, upon any breach or default of any Party hereto under this Agreement,
shall impair any such right, power or remedy of any Party nor shall it be construed to be a
waiver of any such breach or default, or an acquiescence therein, or of any similar breach or
default thereafter occurring; nor shall any waiver of any other breach or default theretofore or
thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the
part of any Party of any breach of default under this Agreement or any waiver on the part of
any Party of any provisions or conditions of this Agreement, must be in writing and shall be
effective only to the extent specifically set forth in such writing. All remedies, either under
this Agreement, or by law or otherwise afforded to any Party shall be cumulative and not
alternative.

20.7. Relationship:

(a) Nothing contained herein shall be construed as creating a partnership or a joint
venture or a principal - agent or an employer-employee relationship between the Parties.
The Service Provider shall always remain an independent Service Provider during the term
of this Agreement and shall always solely remain liable to NSDC or any third party for all its
acts and omissions to act during the course of providing the Services under this Agreement.
The Service Provider is an independent Service Provider and nothing in this Agreement
should be construed as constituting an employment relationship between the Service
Provider and NSDC. The Service Provider unequivocally, unambiguously, irrevocably and
explicitly acknowledges that this Agreement is not subject to any employment law(s) or
related statute(s). This sub-clause 20.7(a) shall survive the termination or expiry of this
Agreement.
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(b) The Service Provides acknowledges and accepts that this is a non-exclusive
agreement and NSDC reserves the right to carry out or cause to be carried out the Services
at any time and at its sole discretion using any other source.

20.8. Notices: Except as may be otherwise provided herein, all notices, requests, waivers
and other communications (“Notices”) shall be deemed to be delivered as provided herein:
(a) if delivered to the addressee (“Receiving Party”) by hand: upon the Notice being
acknowledged by written receipt by the Receiving Party; (b) if sent by facsimile: upon the
receipt of transmission report confirming transmission; (c) if sent via an overnight courier:
upon receipt (evidenced by proof of delivery). The Notices shall be addressed to the Parties
at the contact details provided below. Each Party shall promptly inform the other Parties of
any change to its contact details.

To NSDC:
5th & 6th Floor, Kaushal Bhawan,
New Moti Bagh, New Delhi - 110023

To Service Provider:

I

20.9. Publicity: The Service Provider shall not, during or after the expiry / termination of
this Agreement, print or distribute cards, flyers, brochures and any printed, promotional or
publicity material items (including in any proposal or representation made to its client or
prospective client) publicly or privately bearing the name of NSDC or any of its associate
entities (including any Ministry of India) without the prior written consent of NSDC.

20.10. Legal Expenses: In the event that any transaction in which the Service Provider is
involved and which results in dispute, litigation or legal expense involving NSDC, the Service
Provider shall co-operate fully with NSDC. It is NSDC’s policy to avoid litigation wherever
possible and NSDC reserves the right to determine whether or not any litigation actions
should be taken, defended, compromised or settled and the terms and conditions of any
compromise or settlement.

20.11. Severability: Any provision of this Agreement which is prohibited, unenforceable or is
declared or found to be illegal, unenforceable or void in any jurisdiction shall (i) as to such
jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without
invalidating the remainder of such provision or the remaining provisions of this Agreement,
and (ii) not affect the validity or enforceability of such provision in any other jurisdiction. If
any such invalidity substantially affects or alters the commercial basis of this Agreement,
NSDC and the Service Provider shall negotiate in good faith to amend and modify the
provisions and terms of this Agreement as may be necessary or desirable in the
circumstances to achieve, as closely as possible, the same economic or commercial effect
as the original provisions and terms of this Agreement.

20.12. Survival: The provisions of Clauses and such other provisions of this Agreement,
which are by their nature, intended to survive the termination of this Agreement, shall survive
the termination of this Agreement.

50



20.13. Counterparts: This Agreement may be executed in two (2) counterparts, each of
which when executed and delivered shall constitute an original of this Agreement but shall
together constitute one and only the Agreement.

IN WITNESS WHEREOF the Parties hereto have duly executed this Agreement as of the
date and year hereinabove first written.

For National Skill Development Corporation

Sign:

Name:

Title:  For <Name of Service Provider>][]

Sign:

Name:

Title:

51



SCHEDULE |
SERVICES
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SCHEDULE -l

Payment Details
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Schedule -l

Fraudulent or Corrupt Practices

Section 6. NSDC Policy —Corrupt and Fraudulent Practices

1.1. It should be kept in mind that all actions towards award of Contract and its
implementation on the ground have to be fair, consistent, transparent and based on highest
standard of ethics. Similarly, bidders/suppliers/contractors/consultants associated in the
procurement of Goods, Works & Consultancy, are expected to observe the highest standard
of ethics during procurement and execution of contracts. In pursuance to above:

1.1.1. Proposal for award may be rejected, if it determines that the bidder, recommended
for award, and/or its employees, sub-contractors, sub-consultant, sub- vendors, agents
have engaged in corrupt or fraudulent practices in competing for the Contract in question;

1.1.2. Portion of the funds allocated to a contract may be cancelled, in full or in part, if it is
determined that corrupt or fraudulent practices were engaged by contractor/consultant
and/or its employees, subcontractors/sub-consultants, sub-vendors, agents for getting the
Contract or during the execution of a Contract;

1.1.3. Afirm may be declared as ineligible, either indefinitely or for a stated period of time,
to be awarded a Contract, if it, at any time, determines that the firm has been engaged in
corrupt or fraudulent practices in competing for or in executing the Contract. For the purpose
of above provision, the terms, "Corrupt Practice" and

"Fraudulent Practice", mean following:

"corrupt practice" means offering, giving, receiving, or soliciting anything of value to
influence the action of NSDC'’s official(s) in the procurement process or in the contract
execution; and

"fraudulent practice” means a misrepresentation of facts in order to influence a procurement
process or the execution of a contract and includes collusive practices among bidders (prior
to or after bid submission) designed to establish bid/proposal prices at artificial, non-
competitive level
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Schedule IV

Key Experts with Names
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Schedule V
Performance Security - Bank Guarantee

[Guarantor letterhead or SWIFT identifier code]

Performance Guarantee No......................... [insert guarantee reference number]
Date....ooveviiiii, [insert date of issue of the guarantee]
To: [name of Purchaser]

[address of Purchaser]

WHEREAS [name and address of Supplierl ] (hereinafter
called "the Applicant”) has undertaken, in pursuance of Agreement dated
under RFP no. dated to

provide services as mentioned therein [brief description of Goods and related Services]
(hereinafter called "the Agreement");

AND WHEREAS it has been stipulated by you in the said Agreement that the Applicant shall
furnish you with a Bank Guarantee by a recognized bank for the sum specified therein as
security for compliance with its obligations in accordance with the Agreement;

AND WHEREAS we have agreed to give the Applicant such a Bank Guarantee; NOW
THEREFORE we hereby affirm that we are the Guarantor and responsible to you, on behalf
of the Applicant, up to a total of [amount of guarantee?]

[in words], and we undertake to pay you, upon your first
written demand and without cavil or argument, any sum or sums within the limits of

[amount of guarantee] as aforesaid without your needing to prove
or to show grounds or reasons for your demand for the sum specified therein. Except for the
documents herein specified, no other documents or other action shall be required,
notwithstanding any applicable law or regulation.

We hereby waive the necessity of your demanding the said debt from the Applicant before
presenting us with the demand.

We further agree that no change or addition to or other modification of the terms of the
Agreement or of the Goods and related Services to be supplied thereunder or of any of the
Agreement documents which may be made between you and the Applicant shall in any way

56



release us from any liability under this Guarantee, and we hereby waive notice of any such
change, addition or modification.

This Guarantee shall be valid until ......... i.e, 90 days following the Completion date of the
Agreement including any warranty obligations , and any demand for payment under it must
be received by us at this office on or before that date.

No action, event, or condition that by any applicable law should operate to discharge us from
liability hereunder shall have any effect, and we hereby waive any right we may have to
apply such law, so that in all respects our liability hereunder shall be irrevocable and, except
as stated herein, unconditional in all respects.

Signature and seal of the guarantor

Name of Bank

Address

Date

Note: All italicized text (including footnotes) is for use in preparing this form and shall be
deleted from the final product.
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