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"{This Agreemeni is made as of the

BETV/EEI'I:

AND

\
2011

2 EQUITY BANK LIMITED, a company incorporated with limited liabrlity in the Republic of
Kenya and licensed to carr), on banking business for the purposes hereof of post Office
Box Number 75104-00200, l'iairobl rryrih its regrstered offlce in Nairobi, Kenya (hereinafter
referred lo as {he "Bank" which term shall inciude vuhere the context so ailows the Bank,s
successors in tiile and assigns) of the oiher part.

THE COUNTY COUNCIL oF NAROK, a county council established under the Local
Government Act (Cap 265 of the Laws of Kenya) as a body corporate with perpetual
succession for the purposes hereof of Posl Oi-rrce Box l',Jumber 1g, Narok, Kenya
(hereinaiier referred to as the "County Council" which term shall include where the
conlexl so allows ihe County Ccuncil's successors in title and assigns); of the one pari

cr gazetted publrc

WH EREAS

A' The County Council is the duly authorised custodian and manager of the lr4aasaj Mara
National Reserve (the "Reserve") and desires lo put in place a smarl card revenue
collection sysiem to be used by the County Council to enhance revenue collectron

B' Pursuant to the above, the County Council published an invrtation for expressions of
interest REF: NCC/Eor/scs/20'r0 cJated grh February ,2010.

C' The Bank submitied its expression of interest to the clerk of the County Councii, dated
16th March, 2010 tor the establishment and runnrng of a smari card revenue collection
system (the "Pre-paid Smart Card Service") to assisl the County Council jn revenue
colleclron.

D' After a successful tender process, the Bank was awarded the tender by the County
council through a letter of tender award dated Brh November, 2010.

E' The County Council has agreed to engage the Bank to provide the pre-paid Smart Card
Service, and lhe Bank has accepted 1o provide the Pre-paid Smarl Card Servrce in
accordance with the terms and conditions of this Agreement.

F' The parties have agreed to enter into this Agreement to record, inter alia, iheir rights and
obligations relating to the provisron of the pre-paid Smart card Service.

NOW lI lS HEREBY AGREED as foltows:

1. DEFINITIONS AND INTERPRETAIION

1'1 ln this Agreement (including its recitals and Schedules) unless the context othenvise
requires the following terms shall have ihe following meanings:

tt

t-\ ,,'

\\'

1.1 1 "Business Day" means any day, excluding Saturdays, Sundays
holidays on which banks in Kenya are generally open foi business;
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1.1 2 Contract Period' means the period of ten (10) ),ears fronr (and rnclucjing) ihe Effective
Date;

1.1 .3 "Ef fective Date" means the date of this Agreemeni;

1.1.4 "Escrow Account'' means the bank account to be maintained by the Bank for purposes
of crediting all revenue collected through ihe Fre-paid Smai-t Card Service;

1 1 .5 "Go-Live Date" means ihe date when the System rryrll b,e activaied and the Bank will
commence the provision of ihe Pre-paid Smari Card Service in acc.ordance with the
terms of this Agreement being three (3) Business Days from the day rryhen the UAT is
signed b),or on behalf of both pariies in accorciance rryith clause 2.3.4,

1 1.6 "lmplementation Period' means the period of ninety (90) days frorn ihe Effectjve Date
or such other period agreed to by the pariies rn \rynirng being the period during rvhich
time the Statement of Works wrll be actioned;

11.7 "lntellectual Property" means patents, trade marks, service marks, regrslered designs
copyrtghts (rncluding copyrrght in computer programs) and rights 6f a similar or
corresponding character (ivhether or not lhe same are registered or capable of
registration) and all applications for, or for the protectron of, any of ihe foregoing and all
rights or forms of protectron havrng equivalent or similar effeci to any of t-ne foregoing
which may subsrst anywhere in the world;

1 1.8 'lntellectual Property Rights" means all lntellectual Property orn,ned and/or used by a
party to this Agreement;

119

1 1 10

11 11

1112

1,1 13

1.1 14

"lnfrastructure" means the equipment requrred by the county council to enable it lo
beneflt from the provision of the Pre-paid SnrartCard Service details of which are setout
rn Schedule B;

'lnvestment Cost" means the initral totalcostto be paid by the County Council of setting
up the Sysiem during lhe lmplemenlation Period as more particularly detailed in
Schedule D and as may be amended in accordance with the terms of thisAgreement;

'Operational Reports" "means the financial and non flnancial information to be
generated by the Bank periodically in accordance with agreed trme lines;

"Project Plan" means the timetable set out in Schedule E settinq out how the Statement
of works will be carried out and the timeframes for each action;

'Service Fee" means the commission payable to the Bank for the provision of the pre-
paid Smart Card Service being a percentage of the total rerrenue coliected by the County
Council through the Pre-paid Smarl Card Service;

"Statement of Works" means the details of rrrork to be undertaken in order to set up the
System and to provide the Pre-paid Smart Card Service as set oul in Schedule B and as
may be amended by the parties in accordance vvith the terms of this Agreement;
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"System' meens the smari card rerrenue collection system developed by or on behalf of
ihe Bank for the purposes of managing the coliectron of revenue irom the Useis and
inclucies the hardware and the core platform and other software located at the Bank's
prerrrrses, the lnfrasti-ucture and ihe equrpmentrequired at the points of sale;

'Tecl-rnical Specifications" means the details of how the System and the pre-paid
Sr-nart Card Service is iniended to work as set out in Schedule A and as may be
mcdrfiecl, upgracjed arrciior improved from time lo time by the Bank;

"Users" means all persons v',ho require to make payment to the County Council for use
of ihe Reserve and includes payment for leases of Iand nrithin the Reserve, licences,
entry fees fcr persons, vehicles and aircrafts, filming rights, balloonrng services, penalties
arrcj surcharges and such other revenue streams as are more particularly detailed rn the
Siaieme nl of Works and as nray be agreed by the parties in wrrtrng from trme to time, and

"UAT" means lhe User Acceptance Tesi rrvhich rs a procedure to be carried out by both
parlies to ensure that the System is workrng well details of which are set out in the
-stalemeni of Works.

1.2 Unless [he context oiherwise requires, in thrs Agreement (including the reciials and the
Schedules hereto)'

1.2.1 any reference to any statute or statutory provrsion shall, save as othentrise expressed rn

this Agreement, be construed as a re{erence 1o that statute or provision as rt rs amended
consoltdated extencJed or re-enacted {rom time to trme and any orders regulations
rnstruments or
provrded that a

other subordrnate legislatron made from time to time under any statu{e
ny such amendment consolrdation extension or re-enactment does not

122

1.2.3

1.2.4

have retrospective effect,

references to "this Agreement" means this Pre-paid Smarl Card Service Agreement and
shall include the Schedules which shall form part of this Agreement and such Schedules
shall have the same force and effecl as if expressly set out in lhe body of this Agreement
and, in addition, shall include any amendments made in writing by the parties to thrs
Agreement and any agreement made by the parties in writing which rs supplemental to
this Agreement;

the expression "competenl taxing authority" means any governmental authority monetary
agency or central bank having power to collect or levy tax;

the word "tax" shall be construed so as to include any tax levy impost assessment duty or
other charge of a similar nature (including, without limitation, value added tax stamp duty
excise duty and any penalty or inlerest payable rn connection with any failure to pay or
any delay in paying any of the same) and "taxation" shall be construed accordingly;

words denoting the singular number shall include the plural and vice versa and reference
to the masculine gender includes a reference to the feminine gender and neuter and vice
VC TS A;

1.2.5



6

12.6 any ref3rence to a Seciion clause sub-clause and SbheCule shall, unless othenr,,ise
provtded, be construed as reierences io the sectrons clauses or sub-clause cf and a
schecjule to this lgreenrent;

127 references to indemniii,ing any pefson against any circumstance rnclucjes indemnifying and
keeping him harmless from ail actrons claims and proceedings from time to time made
against that person and all loss or damage and all payments costs ancj expenses made or
incurred by that person as a consequence of or v,rhich rvould not have arisen but for that
circumstarrce;

1.2 B the e>lpression "pe ison' includes a nalural person body corporate state agency
governmental authorrty or frrm;

129 the words and phrases "olher' "include" "rnclucjing" or "in particular" shall not limit the
generality of any preceding vvords or be consirued as being lrmrted to the same class as
the preceding words uihere a vvider constructron is possrble,

1210 references to 'parties' shall mean ihe partres to this Agreemenl and "party' shall be
construed accordingly;

1?.11 relerences to'writrng or "wrriten' rncludes faxes and electronrc marl; and

12.12 references to "end of day" shall mean mtd-nlghtof the day in question.

1.3 Section headings are for conventence only and shall not affect the construction of this
Agreement

14 lf a definitton of a paiiicular ternt or expression in this Agreement imposes substantive
rrghls and obligatrons on a party such rrghls and oblrgations shall be given effect to and
shall be enforceable notwithstanding thatthey are contained rn a defrnition.

t3 Where any term is defined within the context of any particular clause, the term so
deflned, unless itis clear from the clause in question ihat the term so defrned has limited
applicatton to the relevant clause, shall bear the meanrng ascribed to it for all purposes
under thrs Agreement notwithstanding that that term has not been separalely defined in

this Section 1.

'1 6 Where any obligation pursuant to this Agreement is expressed to be undertaken or
assumed by any party, such oblrqation shall be construed as requirrng lhe party
concerned to exercise all rights and powers of control over the affairs of any other person
which that party is able to exercise (whether directly or indirectly) in order to secure
performance of that obligation.

2 APPOINTMENT AND IMPLEMENTATION

The County Council hereby appoints the Bank and the Bank hereby accepts, subject to
the satisfactory implementation of the Statement of \A/orks, the appointment to provide
exclusively the Pre-paid Smart Card Service in accordance with the lerms of this

l.t

Agreement
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In order for ihe Bank to be able to provide the Pre-paicl Smari Card Servrce both partres
need to work together to set up the System The provrsion of the Pre-paid Smari Caro
Service entails the following core functions:

aalL,L, I

222
223
22.4

aatr.
L. L,J

I l.b

227

228

providing the core platform on which the Sysiem will operate,
procuring the smart cards;

data preparation and personalisation of the smart cards;
providing a ciistribution network for the issuance and loading of smart cards vvrih

value using the Bank's branches and agenls including at points of entry and
insiallation of banking self service termrnals at designated locations where smart
cards can be drspensed and loaded;

equipping point of sale terminals at each entry point and head oiirce to read the
smart cards and record deduction of the relevanl fees pa)/able by the Users;
providing training to the relevant County Council staff on the use cf ihe snrart
^^-.J^.UdI U5,

generating the operational Reports for the consumption of the County Council;
and

providing cash managemeni services.

The process through which the System will be set up to enable the provision of the Pre-
paid Smart Card Service is set out in detail in the Stalement of Works and v'rill follow the
time schedule set out in the Project Plan Unless olhenvise agreed this process wrll be
undertaken wrihin the lmplementaiion Period. ln brief the process of setting up the
System shallentarl the following:

23.1 The County Council shall, within seven (7) Business Days from the Effectrve
Date, provide to the Bank in immediately available funds seventy (70%) of the
lnvestment Cost lo facilitate the purchase and installation of the lnfraslructure at
the relevant sites and the setting up of the System as more partlcularly detailed
in the Statement of Works;

2.32 The Bank and the County Council will on the Effectrve Date each appoint a

senior and duly qualifred member of their staff to be that party's projecl manager
to head the implementation of the Stalement of Works. The project managers rvill

be supported by a core implementation group also to be appointed on the
Effective Date made up of duly qualified slaff members of each of the parties.
l-he mandate of the core inrplemenlation group will be lo action the Statement of
Works within the lmplementation Period;

2.3.3 The implemenlation includes: (i) integration of the software system required to
supporl the provision of the Pre-paid Smart Card Service which will be
undertaken by the Bank; (ii) the installation of the Infrastructure in the required
sites which will be undertaken by both parlies;(iii) the distribution of poinl of sales
and the identification of selling locations which will be underiaken by the Bank;
and (iv) testing of the System which will be undertaken jointly by both parties;

2.3.4 As part of the implementation process the parties will carry out the UAT and if
successful the Bank will sign the user acceptance certificale the form of which is
set out in the Statement of Works and send to the County Council for signing, lf
the County Council does not sign or respond to the Bank statrng the reasons for
not signing within ten (10) days then the County Council will be deemed to have
accepted the successful implementation of the Sysiem;
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lf vuitl-rin the lmplementation Period the County Council proposes io alter any
aspect of ine Staiement of \A/orks, ihe couniy council shall give the Bank in
v',riting deiaris of the proposed alteration which the Bank shall assess and
respond in vunting to the county councrl within seven (7) Business Days of
receipt of ihe request wtth a confrrmaiion on vvhether or not the alleration is
possible and tn case the alteration is possibie the cosi implications and time
cielay the alterations will cause to the lmplementation Period. The County Council
tttiil respond in writing within seven (7) Business Days confirming their
acceplance of the additional cost and the time delay that the alierations will
occasion. lf a response is not received within the period aforesaid then the Bank
v'rill not be required to alter the Statement of Works If ilre County Council
decides not to have the alterations implemented then the existrng Statement of
\'A/orks rryrll continue to prevail. if the County Council confrrms that the alterations
should be tmplemented then the Statement of Works rr,rill be amended as
proposed including extendtng the lmplementation Perrod by the period setout in
ihe Bank's assessment and increasing the lnvestment cost as set out in the
Bank's assessment. The Bank wrll oniy assess proposals by the county council
for alteralrons of any aspect of the Statement of \A/orks provided the proposals
are presented to the Bank in v,rriting not less than thirty (30) days from ihe expiry
of the lmplementatron Period. should the Bank notapprove the proposal from the
County Councrl for alierations the Bank wril notrfy the County Council within
seven (7) days of the Bank's receipt of the proposal and the Bank will not be
obligated to alter the Slalement of Works;
lf the Bank assesses wilhin the lmplementation Period that the Stalement of
Works needs to be altered due to reasons other than a default on the partof the
Bank, the Bank shall write to the county councrl setting oul the proposed
alteratron and the cost rmplrcations of the proposed alterations. lf the cost
rmplrcations amount to less than ten percent (10%) of the Investment Cost then
the Bank shall amend the Statement of works accordingly, notify the county
council of the proposed alterations and lhe parties shall proceed with the
implementation. lf the cost rmplications amount to more than the aforesaid
percentage ihen the County Council will be required to approve the same within
seven (7) Business Days of receipt of the vurrtten proposal from the Bank. on
receipt of the approval, or rf no response is received from the County Council
within the aforesaid perrod, then the Statement of works will be amended as
proposed including extending the lmplementatron Period by the period set out in
the Bank's assessment and increasing the lnvestment Cost as set out in the
Bank's assessment;

Notwithstanding the provislons of clauses 2.3.5 and 2 3.6 if an approved
proposed alteration will have the effect of extending the lmplementation Period
but it is possible to commence the provision of the Pre-paid Smart Card Service
prior to the completion of the approved proposed alterations then the
lmplemenlatron Period and the Go-Live Date shall not be exlended and shall be
maintained but the parties will undertake the approved proposed allerations;
During the lmplementation Period the parties shall agree and document the
nature of the 0perational Reports to be generated and the frequency with which
the same should be generated. The Bank shall also provide the county
council during the lmplementation Perlod v,rith monthly reports on the
expenditure of the lnvestment Cost ior reporting purposes. The parties may after

'f-

\ ''.r. '
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the Implementatron Period by rvritlen agreemeni change the nature or frequency
o{ ihe Operaiional Repcrts from time lo irme, and

2.3,9 During the lmplementation Pertod the pariies shall agre,: -"nd cJocument the
terms and condttrons of usage of the Pre-paid Smart Card Service it,hjch wrll be
made available io ail persons using the smart carcjs.

Unless othentrise agi-eed by the pariies in v,,riting, ihe provision of the Pre-paid Smart
Card Service shall commence on the Go-Live Date on which date the County Council will
make payment of ihe balance of the lnvestmeni Cost in immediaiely available funds lo
the Bank within seven (7) Business Days of the Go-Live Date. The County Council
underiakes to commence use of the System from this date and to cease all use of the
paper system of ticketing currently in place.

ln the event that the UAT is not successful ihen the pa(ies shall assess the reason for
the same and shall use best endeavours to rectrfy the default and shall unde(ake the
UAT again

During the lmplementation Period, the Bank shall, as agent for the County Council,
dtstribute and sell paper tickets to Users. lt is hereby agreed by the parties that the Bank
shall designate its branches as sellrng agents for the paper tickets and shall
communicate io the County Council the designated branches. All revenue collecled from
the sale of the paper tickets wjll be credited io the County Council's collection accounts
and at the end of every day the Bank shall deduct from the collection accounts lhe
relevant Service Fee and shall generate a daily reportsetting out the amounts collected
and the Service Fee paid The applicable percentage for the Service Fee during thrs
period shali be seven percent (7%). The County Council v,,rll provide the Bank wrth
sufficient number of paper trckets covering all the relevant categories of Users and all
tnformation thal the Bank will require to sell the paper trckets on behalf of the County
Council including [he prevatltng rates. The County Council shall on the Effective Date
execute all documents and undertake all processes requrred to open at least huo (2)
collection accounts with the Bank one being a Kenya Shillings denominaled account
and the other a United Siales Dollars denominated account into which the revenue
collected using the Pre-paid Smart Card Service shall be credited into. The paper trckets
will be issued on a non-refundable basis. This anangement shall cease on the Go-Live
Date when the System becomes operaiional.

(Subject to Sections 2 and 14) this Agreement wrll continue in full force and effect from
the Effective Date for the Contract Perrod.

Every two (2) years during the Term the parlies shall hold a revievr meeting to discuss
the performance of the Pre-paid Smart Card Service and to agree on rvays in which to
improve its efficiency.

4, THE BANK'S OBLIGATIONS

4.1 Subject to the terms of thrs Agreement, the Bank undertakes to the County Council:
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4,1.1 io ensure that the part of ihe Svsiem belonging to the Bank rncludrng but noi
Iimited to the core platform, the point of sale equipment and other equipment is
properly functroning and io prcvtde cr procure the provision of marntenance
services requrrecj io ensure the proper functioning of the Systenr;

4.12 to put best endeavours to ensure the Statement of Vr/orks is implemenled in
accorcJance with the terms of this Lgreementu,tihin the lmplementation Period,

4.1.3 to put in place a distribution netvrrork for the sale and loading of the smart cards
through avenues such as its branches, agents and banking self service lerminals;

4 1.4 to procure for the smart cards and relaied equipment to facrlitate card
personaltsatton. ln this regard the Bank shall at least three (3) months before
January and July of each year provrde the County Councrl with a quotation for the
smart cards which the Bank intends to obtain from third pa(y suppliers The
Counly Council shall within flfteen ('15) days of receipt of the quotatron inform the
Bank in writing of the number of smartcarcjs that the Bank should obtain for the six
(6) months perrod commencing in January or in July (as the case may be). The
Bank shall then make the order for the smartcards and invoice the County Council
for payment lf the County Council does notconflrm the number of smart cards that
the Bank should olfer within the aforesaid period then the Bank shall be entrled to
estimate and order for the number of smart cards that will be requrred taking rnio
account the number of smart cards used in the correspondrng period prror to the
time of ordering provided no extra-ordinary circumstance rn the opinion oi the Bank
uras prevailrng durrng ihat corresponding penod;

415 to provide cash management services for the ievenue collectjon by maintaining the
Escrow Account tryhere all the revenue collected using the smart cards wrll be
credtted in accordance with the terms of thrs Agreement The Bank wili provide the
county councrl with access to periodic reports on the balances rn the Escrow
Accounl on a daily, monthly, quarterly and annual basis;

4.1.6 to provide training to the County Council enrployees in accordance wilh the
mutually agreed training programs;

4.1.7 to make available to the County Council the Operational Reports within the
timeframes agreed on by the pariies;

4.1.8 lo provide or procure the provision of the maintenance and support services set
out in Schedule C;

4 1.9 to invoice the County Council for the Service Fee in accordance with Section 6,

4.1 10 ensure thal any system malfunctions of the System are rectifled in the shortest
time possrble;

atlend meetrngs with the County Council in connection with the pre-paid Smart
Card Servicc wherever requested lo do so by the Countv Council;

'slr\l(--\ \'\.

4.1 .11
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4,1 12 identif,v ai leasione senior emplo.vee to act as the prinrary contact in relation to this
Agreement and re sponsibilities related to ihe Pre-pard Smari Card Service,
althcugh addriicnal employees may be identiflecl as needed; ancj

4.1.13 to monitor the Systei'n it being acknowlecjgei bv the parties thai ihe System is

composed of hardware, software and equrpnrent based on teclrnology that
changes from llme to irme.

5 THE COUNIY COUNCIL'S OBLIGATIOI{S

5.'1 Subjeclio the terms of this Agreement the County Councrlunde(akes during the Term:-

/
5.1.1 '/ to mainiarn at all ttnres the lnfrastructure and all other equipment rn its possession

through v'rhich the Pre paid Smarl Card Serv'ice is offered in good vvorkrng

conciiiion;

512 to put best endeavcurs to ensure the Statement of Works is implemented rn

accordance with the ierms of this Agreementwithin the lmplemenlation Period;

J, I.J to provide transport and accomnrodalron to all persons required to undertake the
implementalion of the Statement of \tVorks and all persons required 1o provide
training matnienance, upgrading, compliance spot checks, supenrisron and other
related activities in the Reserve or in rts premises during the Term;

5.1 4 to provide the persons referred to in clause 5'1 3 with access to the Reserve and
its premises to enable them underiake the work required and to ensure that its
employees, agenls and representatives co;operate with these persons to enable
them to undertake their work;

). t 5 to undertake contrnuous education, promotton and marketing of the smart card
to the general public aggressively to the best of its abrllty;

J. l0 to provide all rnformation and responses required from the County Council by
the Bank within the required lime frames, time being of the essence;

5.1 ,7 to advise the Bank promptly in writing of any new laws and regulations which come
into force which affector relate to the Pre-paid Smart Card Service or which would
alfect the transactions contemplated in this Agreement including any revised rates
for Users which shall be provided immedrately the same are approved by the
County Council and in any case not later than thirty (30) days before the coming
into force of the revised rates;

5.1.8 { to provide sufficient space in the County Councrl's premises to place ihe
lnfrastructure and other relevant equipment which form part of the System and to
ensure that the same are safe and maintained in an envlronment necessary for
them to function optimally and that the placement and use cf lnfrastructure and
other related equipment will be at all times in accordance with all applicable laws
and regulations;

t-,v
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to provide adequale. qualiired anc' u,eli trained personnel al ihe entry points and in
the Reserve io underiake the process of facrhiating payment by ihe Users using
the Pre-paid Smart Card Service and io ensure enforcement;

s 1 10 lo provide the Bank v'rith real ttme access and all required interiaces to connect to
the points of sale located in the Pesenie or at the Courrty Council's premises to
enable the Bank to provide the Pre-paid Smari Card Service,

J. l.l I to notify the Bank on a real time basis of any sysieni malfunctions in the System
whrch it becomes atvare of and to ensure that any system malfunctions rr,,ithin its
control are rectiired in the shoriesr irme possible;

51 12 lo protect all lntellectual Property Rights of the Bank whrch the County Councrl has
access to and not to do anyihrng v'lhrch vuould vrolate such lniellectual Property
Rrghts,

5.1.13 not to underiake any procedures or activities itrhich r,vill alfect tire operalion of the
System or the Pre-paid Smart Card Ser'vice or the generation of the Operational
Reporis;

5 1.14 to ensure that all users will durrng the lmplementalion period obtain paper
tickeis through the drstribution network put in place by the Bank and from the
Go-Live Date obtain access to the Reserve and pay for any actrvities
chargeable by the county council in the Reserve only through the pre-paid
Smart Card Service;

51 15 1o put in place revenue assurance checks and en{orcement mechanisms that
ensures that no visitors enter the Reserve or Users underiake any activity or
utrlise the facilrties in the Reserve whrch are chargeable by the County Council
wrthout using the Pre-pard Smart Card Service and io enforce penalties against
any person who violates the requirements to use the Pre-pard Smart Card
Service including spot checks and equipprng iis personnel wilh pornts of sale
that allow them to charge through the Pre-paid Smart card Service any on spot
charges, frnes, surcharges and penaltres wirhin the Reserve and on exiting the
Reserve;

D I.ID to within hventy one (21) Business Days of the Effective Date execute a
merchant services agreement with the Bank in the iorm set out in Schedule F to
support the sale of smart cards to persons using debit or credrt cards through
the Bank's pointof sale terminals,

5.1.17

s 1 18

s.'1 .1e

to provide complimentary entry into the Reserve only through the use of the
Pre-paid Smart card service as may be agreed by the parties from time to time;

make prompt payments to the Bank in accordance with the provisions of Section 6;

atlend meetings r.nrith the Bank in connection rryith the Pre-paid Smart Card Service
whenever requested to do sc by the Bank;

)-
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5.1.20 idenlify at least o# senior ernployee to acl as the primary contaci tn relaiton to thrs

Agreement and responsibrlrties related to tl-re Pre-pard Smar-i Card Servrce,

although additional employees may be identrfred as needed;

J.t lt it urill not enter into any arrangement or agreement nrith a thtrd paily for the

provision of services and products srmrlar ic lhose oifered under this l,oreemenloi
{or the purposes of managrng the colleciion of revenues {rom Users and hereby

grants the Bank the sole and exclusrve righis to provrde the senrtces agreed to

herein during the Term;

5.1.22 to provicie securily for the pornl of sales ai the eniry pornts and ilre equipmenl

located at the entry poinls and at the County Council's premlses used for the

purpose of thts Agreement;

51.23 undertake and pedorm all other aclivrties relating to the adnrinisiration of the Pre

paid Smart Card Service as the Bank or any com^e'eni auihcrity may reasonably

require or as are setoutrn or contemplated by this Agreement ancl

r I aA
J I LL.I [o marntarn during the Term at least hvo designated collection accounts one

denominated rn Kenya Shrllings and the olher rn Unrled States Dollats to which the

revenue collected through lhe Pre-pard Smart Card Service will be transferred to

from the Escrow Account rn accordance rryrth the provrstons of thrs Agreement and

the County Councrl shall coglder mainlarnrng i1s oiher revenue and operattonal

accounts with the Bank and obtarning other bankrng servrces ircm the Bank.

52 The Counly Council wrll noi (either on its own behalf or for or wlth any other person whether

drrectly or indrrectly) without the express written consent of the Bank employ or othenvise

engage any person who is or was the Bank's employee, director, offlcer, agent, consultantor

assocraie lnvolved in the setting up of the System or the provrsion of the Pre-patd Smart Card

Service at any trme during the term of this Agreement or for twelve (12) months after the

- termrnation of this Agreement howsoever terminated.

6 PAYMENT OBLIGATIONS

6 1 The Bank shall charge the Service Fee for providing the Pre paid Smart Card Service. The

relevanI percentage payable as Service Fee shall be as follows'

61.1 for the first four (4) years of the Term - seven percent (7%) of the total revenue

collected th roil h the stem,

6.12 lor next three years of the Term - six percent (6%) of the total revenue

collected t Sys tem and

613 next three (3) years oi the Term - frve percent (5%) of the [otal revenue

collected through the System,

h

e

provided that if the total revenue collected between 1'tJuly and 30h J

than Kenya Shillings one brllron flve hundred millron (K.Shs. 1

"Minimum Revenue") then the County Council i,r,tll be i'equired to pay

to the Service Fee paid based on the total revenue collected rn that ye

to the relevant percentage for that year (as set oul rn this clause

percent (50%) of the dtiference between the [v4lnrmum Revenue

une of any year is less

so0,00o 000 00) (the

lo the Bank in addition

ar a Servrce Fee equal

6 1) nrullrplied by frfty
and the lotal revenue .=

l_\. /
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collecied in thalyear. The aioresald diiierence v,rill be paid uiuring the period betv,,een 'lsiJslir

and 30rh Sspiember of the year immediaiely afier the )rear in question.

6.2 On the ioading of a smafi card using the Pre-paid Smari Card Service the Bank willcredit the

Escrow Account until the earlier of such time as the smari card will be used for purpcses of
making payment or the expiry of fourieen (14) cJays from the daie of loading at urhich point

the amountdeducted from the smartcard or in the case of the expiry of the said fourieen (14)

days, the loaded amount or any balance not utilised will be debited from the Escrow Account

and the balance tryill be credited to the County Council's designated collection accounts held

with the Bank. ln this regard payment of the Service Fee vuill be deducted from the relevant

County Councils designated collection accountatthe encj of every day. Horvever, in the case
of the Service Fee payable if there is a total revenue collected in an year is less than the

N4rntmum Amount as set out in clause 6.'1 then the Bank shall be entitled to deduct such
Service Fee from the the County Council's designated collection accounts in accordance v,,ilh

the provisions of clause 6.1. The parlies recognise that where transactions are uncieriaken

offline ihen ihe crediting and debittng as aforesaid will be underlaken as and when oifline
reconciliations are uncje(aken. The County Council may request the Bank in special

circumstances where valid reasons have been given as to why the loaded amount has not

been utilised to extend the validity period of the loaded amount in a particular smart card in

which case the Bank shall re-validate the loaded amount. The County Council will be

required to give adequate notice to enable the Bank to re-validate the loaded amount.

6.3 lf any money rs ov'red to the Bank by the County Council which is not paid through the direct
debit mechanism set out in clause 6.2 then the Bank shall raise an invoice for any such
amountwhich the County Council shall be requrred to pay wrthin fourteen ('14) days {rom the

date of receipt of the invoice. lf the amount raised is not paid within seven (7) days of the due

date for payment the Bank shall send the County Council a reminder of the unpaid amount.

6.4 ln consideration for the Bank providing the maintenance and support services set out in
Schedule C and in part 2 of Schedule D and to accommodate any requirements for
upgrading, modifying or altering the System which are necessary for purposes of ensuring

the efficiency of the System, the amount due and payable to the Bank shall unless
othenryise agreed in writing by the parties be as provided in part 2 of Schedule D.

6.5 Where there is a disagreementon the amountpayable by the County Councilto the Bank

as set out in the invoice raised by the Bank under clause 6.3 the pa(ies agree that the

amount N0T in dispule shall be seltled in accordance with the terms of this Agreement
and the respective heads of financial matters of the parties shall hold a meeting within

fourteen (14) Business Days upon requestof the disputing party to compare statistics and

other pertinent information necessary to reach an amicable conclusion. Such a nreeting

may be held by way of a telephone, video conference or other suitable means of

communication provided that the representatives of both parties can communicate

effectively.

6.6 Where any payment to be made by the County Council to the Bank in accordance vuith the

terms of this Agreement falls due on a date which is not a Business Day then such payment

shall be made on the next Business Day following such due date.

Should the County Counc

accordance with the terms

il fail to make full or timeous payment of any invoice due
of this Agreement on the due date thereof, the Bank shall

6.7 ln

be rl
':-....-.k
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68

69
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71

7.2

73

7.4

entitleci 1o charge and receive inieresi on the arnounl ouistanding, calculated from the due
cjate io the daie on v';hich the invoice is aciually paiC jn full, at iheiate of two perceni (2) per
monih The County Council agrees that ihis rs a reasonable pre-estimate of ti^re Bankls loss
thatwill be suffered as a resultof ilre couniy councris late payment

The Sen"ice Fee is inclusive of any VAT and v,rtthholdlng tax pavable but exclusive of any
other rates, taxes, dulies, charges or imposts rvhich may be or become payable thereon
Accordingly, the Bank shall tre eniitled to add any such rates taxes duties charges or imposis
a[ the prescribed raie, to the Service Fee payable.

l{, in an;' event the CountY Council is required to v,,rihhold any taxes from any paymeni due lo
the Bank ihe Couniy Counctl shall issue the Bank with the urithholding tax cieduction
certificatron in respeci of each oaymei-rt on the same date on vuhich paymen"t of the relevani
invoice to whrch v'rrihholcrng ta>roeduction certifrcate relates to is made.

Unless oihen'rise agr-eed betvveen the parties, the currency for invoicing and payment urill be
in the currency of the e>lperrdiiure and in the case of the Service Fee shall be in ihe currency
in which payment is made b),the Usei-s

ACCOUNTS, OPERATIONAL REFORTS AND INIELLECTUAL PROPERTY RIGHTS

\Aiithout prejudice lo the foregorng provisions of ihis Agreement, each party shall marntajn
fuil detailed and accurate and proper accounts and records in respect of t-he iransactions
carried out in relation io the pre-oard Smart Card Servrce

The Bank shall make avartable to the County Council the Operaironal Reports using such
means as shall be agreed between the parlies from trme to time includlng electrJnic or
written means.

The County Council shall permit the Bank or olher persons appointed by the Bank with
reasonable notice, to inspect the County Councrl's internal accounls relating to the
collectron of revenue from the Reserve, in order to verrfy any details pertainini to this
Agreement.

The County Council acknorvledges that the Bank owns (whether absolutely or through
Iicence from third partres) and will continue io own all tntellectual proierty Rrghts
contained in the System and the Pre-paid Smart Card Service (rncluding, but not limited
lo any new releases, modifications or translations made by or for the Aant< ny any party),
and further acknowledges that the lntellectual Property Rights in the System and ih. pr.-
paid Smart Card Service are, shall be and shail remain the property of the Bank as
aforesaid and the Bank is at liberty to sell a similar system to the Syitem or to offer a
similar service to the Pre-paid Smart Card Service to other third parties and that this
Agreement does not rn any way grant the County Council exclusive rights to the use of
the System or the Pre-paid Smart Card Service The Bank shall indemnify the County
Council against all losses that it may incur in relation to use of the Bankb lntellectual
Properiy Rights by thrrd parties.

The Bank agrees, with the consent ol the County Council, which consent is hereby
given, to include the County Council's name or logo and the Reserve's name or logo or
any other logos that shall change and be approved by the county council on ru.[ p1..

('r
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paicj snra( card sold and on each permanenl exter-ior srgn for each of ihe locatrons
v,,here it rs oiferrng the Pre-PaiC Smari Cai'd Servrce

76 The ccunty councrl may, rvith the Bank's consent or approval, use the Bank,s names,
logos, traiemarks, service marks, or other inieileciual propeiiy tn advertrsing,
educational or promotional malerials approved by both parties used rn relatron to the
Pre-Paid SmartCard Service during the Term.

8. WARRANIIES AND REPRESEI{TATIONS

I 1 The County Council.

B 1 1 represents and urarrants to the Bank in the ternrs setouiin clause 8 2,

B 1 .2 accepls ihat the Bank is entering into this Agreemerrt in relrance upon each of the
County Council's warrantres and

B 1.3 undertakes to disclose to the Bank immediately anything comes to ihe notrce of the
County Council which is or may be rnconsislent wrth any of its rvarranties

B2 The County Councilwarranis ancj represents as follows.

B 2.1 The County Council is duly established and validly existing under the laws of Kenya;

82.2 The County Council has the legal right and full power and authority to enler into and
perform thrs Agreement and any other documents to be execuied by the County Council
pursuant to or in conneclion with this Agreement whrch vyhen executed will constrtute
valid and bincjing obligations on the County Council in accordance rrvith therr respective
lerms and the signatories who have executed this Agreement on rts behalf have the
necessary power and authority lo bind it;

823 The execution and deltvery of, and the performance by the County Councrl of its
oblrgations under this Agreement and any olher documents to be execuled by the County
Council pursuantto or in connection with this Agreement will not resuli in a breach of any
provision of rts enabling legislation or result rn a breach of or gtve any third party a right to
terminate or modrfy, any agreement licence or other rnstrunrent that affect the ability of
the County Council to fulfrll its obligations under thrs Agreement or result rn a breach of
any order judgment or decree of any court governmental agency or regulaiory body to
which the county council is a parly or by which the county councrl is bound;

It has complied with the Local Government Act (cap 265, Laws of Kenya), public
Procurement and Disposal Act, 2005, Laws of Kenya and the Public Procurement and
Disposal Regulations,2006 with regard to awardrng this contract to the Bank and
entedng into this Agreement,

It shall as soon as is possible but in any eventnot more than twenty one (21) days from
the Effective Date obtain ttrritten confirmation from the government tiirough the Ministry of
Local Government or other relevant ministry that the terrns of this Agreement urill be
binding upon all subsequent county councils, county governments orother successors in

8.2 4

B25
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irtle and permitled assigns of the Couniy Councrl ihai v,rrll have the ownership, control and
enlitlement io the revenue of the Resenre,

8.2.6 There are no pending or threalened lawsuits, claims, dispules or acticns thai will
adversely afieci the Couniy Council's abilrty io perfcrm its oblrgations under this
A,greement oi'which will hinder the implemenlation of the transactions contemplaied in
thrs Agreement in accordance with its terms, and

8.2.7 lt has convened and held all the appropriale meetings ancj passed the resolutrons
necessary to authorise this Agreement

8.3 ln ihe case of breach cf any of the v'rarranlres above, the County Council shall, al its
expense, indemnify, defend, save and hold harmless ihe Bank from ancJ against any and

all claims, losses, expenses or judgement incurred by the Bank in relatron to the breach

of any of the v,rarranties given b,y the Courrty Council.

8.4 The Bank warrants and represents as follows

8.4.1 Ii is duly incorporated and validly exisiing under ihe lav;s of Kenya;

8 4 2 lt has the legal right and full povver and authority to enier into and pedorm this Agreement
and any other documents to be execuied by it pursuant to or in connection rvith thrs
Agreement which when executed wrll constituie valrd and bindrng oblrgations on it in
accordance rryith their respeclive terms;

8.4 3 The executron and delivery of and the pedormance by it of ris oblrgatrons under this
Agreement and any other cjocuments to be executed by it pursuani to or in connection
wiih thts Agreement rryill not result in a breach of any provision of rts constitutional
documents or result rn a breach of or give any third party a right to terminate or modify,
any agreement ltcence or other inslrumenl lhat affect rts ability io fulflll ils obligalions
under this Agreement or resull in a breach of any order judgment or decree of any court
governmental agency or regulatory body to which itrs a party or by v,rhich rt is bound; and

8.4.4 lt will perform the Pre-paid Smarl Card Service in a professional and vyorkmanlike
manner and in accordance with commercially reasonable indusiry standards.

85 ln the case of breach of any of the warranties above, the Bank shall, at its expense,

indemnify, defend, save and hold harmless the County Councilfrom and against any and

all claims, losses, expenses or judgement incurred by the County Council in relation lo
the breach of any of the warranties given by the Bank.

CONFIDENTIALITY

Parties, lo the extent of their contractual and lawful right to do so, will exchange
proprietary or confidential informatron as reasonably necessary for each lo perform its
obligations under this Agreement. All rnformation relating to this Agreement provided by
either party to the other, whether oral or wrrtten whether or not identified as confjde,rtial or
prcprietary in writing, is hereby deemed io be confrdential and proprietary information

v
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Except as provided tn ciause 9.3, a party receivrrrq Propr)eiary lnfcrmation pursuani
hereto (ihe 'Recervrng Pariy ), shall not, vurthout the pnor v,rrrtien conseni of the parry
disciosing such information (the'Disclosing Pany"), (r) use any porlron of ihe proprieiary
lnformation ior any purposes other than tl-re purposes of ihis Agreement, or (ri) jrsclose
any poriion cf the Piopneiary Information to any persons or entitres other than the
employees of and consuliants to the Receiving Party who reasonably need to have
access to the Proprieiary lniormation in connection v,iith the purposes of this Agreement
and who have agreed to prolect Propnetary lnformation as though they were J pariy to
this Agreement.

A Receiving Party will not be Iiable for drsclosure of Proprietary lnformation or parl
thereof, if the Receiving Party can demonstrate that such Proprieiary Informatron (r) was
in ihe public cjomatn at ihe time rt v,ras received or subsequently entered the publrc
domain lhrough no fault of the Receiving pany; (rr) was known io or was rn the
possessron of the Receiving Parly at the time of receipt; (rir) became knourn 1o ihe
Receiving Party from a source other than the Disclosrng party rrvithout breach of an
obligalion of confidentiality ln the event of any legal action or proceeding or asserled
legal requirement for drsclosure of Proprietary lnformation furnished hereunder, the
Rece iving Party wrll promptly notrfy the Disclosing Parly and, upon the request and at the
expense oi the Disclosrng Party, wrll co-operate, to the exient pernritied b), law r.rrjth the
Disclosing Party rn lawfully contesting such disclosure. Except tn connection wiLh any
failure to discharge its responstbilities under the precedrng sentence, the Receivjng pariy
will not be liable for any dtsclosure pursuant to any coud order or other lawful and proper
demand by any competen{ authority.

Proprietary Informatton u,tll remain the property of the Disclosing Pariy and y,ill, al the
Disclosing Party's request and after it is no longer needed for the purposes of this
Agreement promptly be returned thereto or destroyed, together rvith all copies made by
the Recejvrng Parly and by anyone to whom such Propnetary lnformation has been made
available by the Receiving Party in accordance with the provisions of ihis Sectton 9.

The oblrgatrons under this Section 9 shall survive termination of thts Agreement.

FURTHER ASSURANCE

Each party shall at any time if and when reasonably requrred by the other party execute
such documents as may be required in order to give fulleffect to thrs Agreement.

The Bank shall be entitled to place reliance upon and to act on any notice confpmation
certifrcate rnformation or correspondence received (whether in nrrrting or electronic form)
from the County Clerk or any olher authorised representative of the County Council as
notifled from time to time 1o the Bank by the County Clerk in writing in connectron u,ith the
Pre-paid Smart Card Service and the Bank shall not be under any obligation or duty to
consider the genuineness authenticity or correctness of any such notice conlirmaiion
certificate information or correspondence.

101

10.2

10.3 Wrthout prejudice to clause 10.2 above, the Bank shall be entitled to uncj
inquiries in connectron with any statements, reporis cr information provrded
the County Council in connectton with the Pre-paid Smari Card Service and

erlake such

to them by

the Counlv
, .-L
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Council agrees 1o co-operate wilh and furnish such information or explanations as are
sought by the Bank in connectron v,,ith such inquiries.

11 FORCE I4AJEURE

11.1 Neither party v'rill be liable in respecl of any delay in performing, failure to peiiorm or
failure 1o adequalely periorm any of its obligations hereunder rn consequence of any
circumstances beyond the control of the atfected party rruhich could not have been
prevented by the exercise of reasonable care by such party and where such
circumstances render impossrble the performance, adequale penormance oT punctual
performance of that parly's obligations under this Agreement. Such circumstances v,rill
include (but i.trill not be lrmited to) the following events and circumslances'

11.1.1 any act of God;

11.1.2 any war or hostilitres (whether war be declared or not);

11 1.3 any sabolage, riois or other act of crvrl disobedience civrl commotion, rebellion, act of a
public enemy or invasions,

11.1.4 any judicial actions strikes, lockouts, industrial disputes or actions of any such nature
(save where such events are brought about by an act or omission on the part of the party
affected or its Iicensees, servants or agents),

11.1.5 any siorms, floods or other inclement weather, earthquakes, subsidence, epidemics or
other natural physical disasters; or

11 1 6 flre, accidentor explosron.

11 2 The party affected by any of the circumstances referred to rn clause 11.1 shall promptly
notify the other party (the "Force It4ajeure Notice") when such circumstances cause a
delay in performance, fatlure in performance or failure in adequate perfornrance and
when lhey cease so io do. lf such ctrcumstances conilnue for more than three (3)
months after the date of the Force lt4ajeure Notice, the party not affected by the
circumstances referred lo in clause '11 1 may terminate this Agreement forlhrviih.

INSURANCE

121 Each parl'y shall mainlain insurance upto the full replacement value for all Infraslructure
and other equipment in its possession used in the provision of the Pre-paid Smarl Card
Service.

12.2 The County Counci shall not do anything which will result in the insurance taken up by
the Bank for any eq utpment used for purposes of providing the pre-paid Smart carcj
Service being voided (whether in part or in whole) or the premiums payable being
increased by the i nsurance company and the County Council shall be iable to pay or
contribute towards the cost of such increase in premiums or shal make good the loss or
damage incurred in the event of the insu rance money being wholly or partia

tt

Iy
irrecoverable by reason of an act or defau It of the County Council or its servants

-ilicencees or invrtees
f--><
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13 Lll\4lTATl0N OF LIABILITY AND INDEMNITY

13.1 The County Council acknowiedge that the Bank's'obligatrons and liabilrties in respect of

the subject matter of this Agreement are exhaustively deftneC herein (ancj in any

documeni referred to herein). The County Council agrees ihal ihe express obligations

uncjertaken by the Bank rn this Agreemeni is in lieu of and to the exclusion of any other

warraniy, condition, term, undertaking or representation of any kind, express or tmplted

statutory, pursuant to common laur or othenvise (including vrithout limiiation, implied

warranties or condrtions of merchaniability, of frtness for a particular purpose, of relrabrlity

or avariability or accuracy) relating to ihe matters undertaken by the Bank pursuanl to or

in connectron with thrs Agreemeni. \/Vithoutprejudice io the generallty of the foregoing the

Bank shall not be responsible for any specral, collateral exemplary, punitive, indrrect

incidental or consequentral losses or damages (includlng i,titthoui ltmitaiion damages for

loss of goodruill, Ioss of profiis or revenues, loss of savings, loss of use or intertuptrons of

business, loss of confidentral or other informatton personal injury, for failure to meei any

duty rncludrng, withoul Irmitatron, of good faith or of reasonable care, fnr negligence or for

any other pecuniary or other loss whatsoever) (including any costs or expenses in

respect thereof) whether arising under contract, tori (including negligence),

misrepresentatron (v,rhether intenttonal negligent, reckless, innocent or otherv'rise), stnct

liability, breach of contract or othenvise howsoever.

13.2 Each pa(y must at all trmes, and does hereby, indemnify and keep tndemnifted the cther

party and its oilrcers, employees, agents and sub-contractors (the "lndemnified Persons")

from and against any loss, damage, cost, expense (rncluding legal costs and expenses

on a solrcilor and own client basis) or liabilrty whatsoever incurred or any clatm, suit,

demand, action or proceeding suifered by the lndemnrfled Persons as a resul[ (whether

in whole or in part and whether drrectly or indrrectly) of any rvrlfully wrongful, unlavvful or

grossly negligent act or omissron of that party or any of that party's personnel in

connection with this Agreement

13.3 The parties agree and conilrm that the Bank shall not have any contractual relationship

wrth the Users in relation to the provision of the Pre-Paid Smart Card Service tn

accordance with the terms of this Agreement and ihat any services olfered directly to the

Users pursuant to the terms of this Agreement are as agent of the Couniy Council The

County Council hereby indemnrfies the Bank against all claims made by the Users

against the Bank in relatron to the Pre-pard Smart Card Servlce. ln addrtion, the County

Council shall handle all claims of refunds in relation to amounts loaded on the smarlcard

but not utilised by the Users in accordance with its own tnternal procedures

14. TERMINAIION AND CONSEQUENCES OF TERMINATION

14,1 Any party may terminate this Agreement if the other party commits a material breach of

any of its obligations under this Agreement provided that, if such breach is capable of

remedy, a notice in writing has flrst been served on the breaching party setling out the

nature of the breach and the breaching party farls within fourteen (14) days io remedy

such breach to the reasonable satisfaction of the other party,

14.2 Any parly may terminate this Agreement by written nottce, wrthoutprejudice to its rights -

(-r
\
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143

144

145

146

14 2.1 if any nraierial.parl of the property, a"so's or revenues of the other party are sold
or disposed of or lhreatened lo be sold or oisposed of (othervuisu tn4 in tn.
normai course of trading) u,heiher rn a singie transactron or a number of
transactions or is naltonalised, compulsorrly acquirecj, seized oi- appropriated; or

14 2'2 if the olher party is liqurdated or wound up or passes a resolution for volurrtary
tvinding up (othenvrse than for a bona licje reconstruction or amalgamation) or if
simllar or analogous proceedings are instituted against or taken Uy tnat parly; or

14'23 if the other party shall have a receiver or an administrative receiver appoinred in
respect of all or any parl of its assets or rf similar or analogout pro..roings are
instiluied agarnsl the assets of that party; or

14 2 4 if the other party enters lnto an arrangementfor the benefitof rls creditors, or

't4 2 5 if the other party stops carrving on busrness or commits an acl of insolvency, or

14'26 if the other party suspends its operations or conducts itself in such a manner as
to create a reasonable expeclation thal it rntends 1o suspend its operations

A termrnation notice shall become eifectrve as of the day it rs issued by the non-
breachrng pady save tn the case of a lermination notice issued pursuant to ilause .14 

1

r'rrhen the terminatron notrce shall become effeclive on the expiry of the grace period
referred to in clause 14.1ii the breaching party shall nothave remedied the breach to the
satisfaction of lhe non-breachrng party

The Bank may terminate this Agreement rf the County Council does not approve aproposal to modrfy, alter or upgrade the Syslenr and ln the Bank's assessmenl it is
commercially unvtable for lhe Bank to continue providing the Pre-paid Smart Card Service
without the proposed modjficatton, alteration or upgrade.

Upon a teimination notice becoming elfectrve (hovusoever lerminaled), the Bank shall be
entitled to rmmedialely suspend the operatron of the Pre-paid Smarl Card Service and
shall effect no further lransactions in relaiion to the Pre-paid Smart Card Service but shailbe entitled lo deduct from the Escrow Account all monies owed to it prior to the
[ermination of this Agreement or as a consequence of the termination. The Bank shall
prepare a final stalement of account and the party found lo be owing the other after the
frnal statemenl of account is prepared shall makl payment of the amount orrr,ed within
fourteen (14) days of lhe date rvhen the statementof accountis flnalised.

Upon termination of ihe Agreement (howsoever termjnated), all rights and obligations of
the parties hereunder shall cease, except:

14 6 1 such rights and obligations as may have accrued on the date of termination; and

14'6'2 such rights and obligations as are expressed to survive beyond the termination of
this Agreement.



i47 The Bank shail be entrtled immedrately upon termrnation of this A,grc-ement (hovusoever
ierminaled) io access the Reserve and the County Council's premises to retrieve any
equrpmeni insialled or in use therein belonging to ihe Bank.

14 B The County Councrl recognises that the Bank vyrll be undertaking a huge capital
expenditure io set up the System and provide the Pre-paid Smari Cird Service nrhich
expenditure vrill only be realised over a considerable period of time. ln consideration of
this huge investment by the Bank, if this Agreement is terminated before the expiry of ihe
ejghth (8th) anniversary of the Go-Live Date (unless this Agreement is terminaied due to
ihe defaulicf the Bank), the Bank shall be entrtled to receive as lrquicjated damages from
ihe County Council an amount e-quivalent to lhe Servtce Fee it would have received for
the period remaining to the eighth (BIh ) anniversary of the Go-Live Dale on the basis of
the lt4inimum Revenue per year pro rated for any incomplete )rear. The county councrl
acknovulecjges ihat this is a reasonable pre-estimate of the loss that the Bank rryill suffer
arising from a premature termination of the Agreement.

15. NOTICES

151 All notices or other communications to be given or made under thrs Agreement shall be
made in writing, and be deemed 1o be duly given or made when delivered on a Busrness
Day durrng normal business hours or frfteen (15) days afler berng put in the post by
registered post at rts address specified in clause 152,or at such other address as such
party may hereafler specify for such purpose to the other party by, notice in accordance
ru,rth thrs clause 15.1

152 The addresses reierred to in clause i5.1 are

15.2.1 in the case of a notice given to the County Council

THE CLERK
COUNTY COUNCIL OF NAROK
NAROK TOWN
P.O, BOX 19/ NAROK
KENYA

15 2 2 in the case of a notrce given to the Bank

MANAGING DIRECTOR
EQUITY CENTRE, gTH FLOOR
HOSPITAL ROADT UPPERHILL
P.O. BOX 751A4 00200
NAIROBI,

15,3 lf, in accordance with the above provisions, any such notice or other communication
would othenvise be deemed lo be given or made outside normal working hours in the
place of service of the notice or other communication it shall be deemed to be given or
made at the start of normalworking hours on the next usual working day,

r\- i\ 1-\
f"-\l. '\..
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l.

Neither pariyshali be at iiberiy 1o assign, delegale, sub-ccntractorothervuise transfer any
or all of iis rights and obligations under this l,greement withoul the consent of ihe other
pany (which conseni sl-rall not fie unreasonably rirrithheld or cjeniecj) unless requrred b,y
any applicable lav'r or regulaiion.

This Agreement (together with any documents referred io in this Agreemeni) consiitutes
the whole agreemenl betvueen the parties relairng io the matters ccntempiated herein
and no party has relied on any represeniation rJde Uy any other party which is not a
term of this Agreement. I'lo trraiver, alteratron, varrairon or addiiion to ihis Agreemenl shall
be effective urrless made tn wrilrng on or afier ihe daie of this Agreement"by the parties
and accepted by an authorised signa{ory of each of the partres. No agent or
representative of any partv has authority 1o make, and ihe pariies shall nol be bound by
or be liable for, any stalement, represeniatron promise or agreementnotselforih herern

Failure by any of the parties 1o exercise any rights under this Agreement rn any one or
more tnstances wrll notconstitute a tryaiver of such righls in any olher rnstance Waiver by
any of the parties of any default under this Agreement vyiil not 6e deemed a warver of any
other default

lf any provision of this Agreementshall be held to be illegal void invalid or unenforceable
under the Iaws of any jurrsdrctron, lhe legalrty valrdity and enforceability of the other
provisions of this Agreement shall not be aflecied and the legaliiy validrty and
eniorceabrltty of the whole of the Agreement in any other jurrsdiction shall noi be afiected

Save as may be contemplated rn thrs Agreement, nothing rn this Agreement creates a
relationship of enrployer and employee, lornt ventui-e or partnershlp between the parties
A party shall not represent to any person that it js authorised to act on behalf of another
party, except in accordance wrth the provisions of this Agreement or where acceptable
written proof rs provrded

Any action required or permitted to be taken, and any document requrred or permitted to
be execuled, under this Agreement by any pariy may be taken or executed by the
authorrsed representatives of such party.

This Agreement may be executed rn any number of counterparts and by the different
parties hereto on separate counterparts each of which rryhen executed and delivered
(whether by facsimile or othemise) shall constrtute an original but all such counterparls
shall togelher constitute one and the same instrument.

For the purposes of preparing this Agreemenl the advocates of the County Council are
Momanyi & Associates for the purposes hereof of M'pulla House, Arboretum Drive, Olf
State House Road, Post Oiflce Box Number 10479-00'100, Nairobi and the advocates for
the Bank are Anjarwaila & Khanna Advocates for the purposes hereof of ALN House,
Eldama Ravine Gardens, post office Box Number zoo-obod, Nairobi, Kenya.

GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement shall be governed by ard construed in accordance with the laws ofKenya. -{
17 1
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The parties shall use iheir best efforts io amicably settle any cirspuie, coniroversy or
claim arising out of or in connection u,ith this Agreement (incluoing any qr..lion
regarding its interpretation existence validitv or iermination). lf such dispute controversy
or clatm cannot be settled v',iihin ten (10) cJays after receipt by or-;s party of the oiher
party's request for such amicable settlement, the pariies shall refer the dispute to a
medtator agreed upon beiween them ancj if within ien (10) days oi one party requestrng
mediation the parties do not agree on a nrediaior or fail lo settle the dispute thrcugh
meciiation, rt may be referred by any party to and finally resolved by arbiiration. The
provisions of the Arbitration Act, 1995 shall apply io all such arbitration oroceedings and
ihe arbttralion shall be held in Nairobi i-he tribunal shall consisi of one arbitratoilo be
appotnled by agreement betureen the parties urrihin ten (10)days of the fjrst date when a
party gives nottce of the identity of the proposed arbitrator. Failrng such agreement, the
arbitrator shall be appointecl (upon application by any party) by the chair-man for the time
being of the Kenya Branch of the Chartered lnstrtute of Arbiiratron of the United l(rngdom.
The language of ihe arbiiralion shall be English.

The award of lhe arbitrator shall be flnal and binding upon the parlres and any party may
apply to a court of competent jurisdiction for enforcement of such award. The award of
the arbitrator may take the form of an order to pay an amount or lo perform or to prohibit
ceriain activities Notwithstanding the foregoing, a party is entitled to seek prelrmrnary
rnjunclive relief or interim or conseruatory measures from any court of competent
junsdiction pending the flnal decision or award of the arbrtrator.

lN \^/ITNESS WHEREOF this Agreement has been executed by the pariies as of the day and the
year hereinbefore wrrtten.

SEALED with the Common Sealof
THE COUNTY COUNCIL OF NAROK
lnp

CHAIRMA

CLERK /

of-
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l

l

l
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SEALED wlth the Common Seal of
EQUITY BANK LIMITED

ln presence of:
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Equity Bank's technical prepalcj solutron to Narok County Council is ouilined below iogether withits functional requirement.

Poin t of lssue Foint of Sale
Alaasai Liara Cards to be is:r,reci r\r,ie,sili Mara Calos to be toadeci rv ith valueat spsrified outlets e o ai spe

l( io sks
cified oullets that have pClS devices andAge-nt offices

o i [icr.,s-Mo ra ga ter AsLr n t
iliil f3E qLritV Ba nk Drrrrrches ga [es

otrr opet a IoI crf fjce! E out
i oli

ity Di nk Br.rnchc,s
,!;,,.t

l;i ii
;ii tl

: iii:j-'!\ ...'
\,-.,.,' r

I

. , i.$.4, :H .;lj'..6
i rr'

r cperaIor offices

,+r
.vl

HG
llp;+;1

t i: .,i'i::ti ;::4::.nl
1,.\ ., -'.,-.-il
,: .l-- ,1i.i' ' .'-ir!:rir'-
ir:.:.;:li. -:i'-.j..rt i:- il::.

J'!ta1i'il 0r:!brnl
t&

:;'.t#n.: G
; -.$

t?i

iH
r,qna,JeDrn! tti!rl'!s:

I

I

L _-_ __
--------J

i:t'po:it OcDrr'!lu!

Figure 1: General System Architectrrre

1. Online Registration System

1.1.. Overvlerr,r
online Registration will enable tourists and citizens alike to enter their personal details on a webinterface so as to be issued with a Maasai Mara Card. Tourists/Citizen will access a web interfacefrom a tour company site, Maasai Mara site or Equity Bank site. They rruill be required to.fill intheir personal detalls and select the activities they \^/ish to participate in. The cost of the parkentry and activities will be invoiced to them and the registrant can pay for the bill online via thepayment gateway.
After registration, the information submilted from the interface will be processed and stored in adatabase' The Information will be used to issue a personalized Maasai Mara card to theregistrant' Personalized means that the card will bear the registrant's name. The personalized
Maasai Mara card issued will be pre-loaded with the invoice amount.



7.2. Logical Design
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i.4. User Interface Dia ram

HOL(E A.DOITT VS CD}.ITACT VS

1.5. User Interface Components
The User interface will be composed of:

i.) General information on the Maasai Mara card and how to use lhe card,
ii.) Log in page
iii.) Registration module for tourists and tour agents-to register first time.
iv.) Registrant profile page- for tourist to manage their personal information
v.) Maasai Mara Card transactions page- to view card transaction per time period or per trip

the tourist made.
vi.) Contact us or Feedback form page

vii.)Help section -"how to" solutions and capability to chat contact centre
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_!.. b . OnlineRegistrationRequirements
The System will be Internet tsased. The crient wilr access the sysiem orr_rine.

All chargeable iiems u'ill be included. The following provides a non-exhaustive list ofitems to be included:-
o Landing Fee for Aircraft
o Eniry Fee for Vehicle
o Names of Crient (murtipre peopre courd be entered at a time)o Number of l2 hour blocks
o As soon as 24 hour murtipre have to specify accommodationo Full list of lodges, campsiies etc. (This would enable reconcilialion with Hotel /Lodges occu pa ncy recorcis)
o Once all information entered the fee rryould be automalically calculated andamount tn"ould be payable on-line (credit card, Paypal, Dire.,cl Transfer etc. orcash at Equiiy Branch)

once Payment is made a reference number with all the information will be sent to theCard Management System for card personalisation and delivery.

A bar-coded ticket may be printed to be presented during card collection for visitorspurchasing online

EI
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Z. Maasai Mara Card

2.1.. Card Specifrcation

2.2 Visitor Card Application Specificatlon
Tl-rls applrcatron will be based on an ISo 7816 file structure rtrhich rs supported by chrp operating
s)/stem ACoS where read and update access to iries are protected by the means of cryptographrc
authenticatton method (Mutual Authentication) based on 3DES(16 Byte symmetrrc) keys.

The srze of the application is only limited by the EEPROM srze whrch rs also used for the
addittonal EMV applrcation. The applrcations frle structure wrll be fully pre-personalized at Card
Manufacturer includrng also personalizatron of sensrtrve applrcation card speciflc derived keys
accordtng [o requirements of interna[tonal payment associatrons. Applrcatron data personalized to
the pre-personalized file structui-e must be erther static or derived from static master data or chrp
serial number (cardholder speciftc data from e.g.: rnput frle/database is not applrcable).

A,fter a successful mutual authentrcation between cardholder card and SAM card read and update
access tnto [he pre-personalrzed ftle slructure is granted to the pOS Termrnal softrryare.

2.3. SAM Card Application Specification
The t"lutual Aulhentrcalton master keys are securely personalized in offered SAM cards. Durrng a
[ransactton tn the field the card individual keys of the cardholder card are derived via the ICC
chrp serial number in the SAM card. The l"lutual Authenticatron cryptograms for the cardholder
card are generated by the SAM card rnvhich can also valrdate the cryptogram from the cardholder
card.

Card body

85,60 x 53,98 x 0,81 mm ( +/- tolerance speofred rn ISO
78 10)

Srze

Laminahon Both s rde s h rg h po S hed ( m att a m n a t n ava t-
td ble U po n

r uest
PVC S ecra I hr h tem rature resrstantf.'laterral

Overla,r,



2.4. Smart Cai-i Designs
Th: iinal card clesigns agreed by bolh parlies

lr4aasai lr4ar-a Card

3. POS
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3 1. POS Specification
\Are will use the iwl250 terminals at the point of issue/point of sale, Revenue assurance checksand also at point of entry and exit.



iWLz5o at a Clance
:^!

iit"ilaii,
!.d r:Iil;lii.;

Integratecl Ccntactless reaoer
( lactory ooiion)

Lzrge screen 2.81,,
Qvf,A

Re:d:ble in indoor & out ctoor

Prinrer 3ol/s
(r..,itI: l:crcry oprtion --'-

f or -. :;r:rm or a

4 crrrrr p;per roll)

N4icro USB
( HDST+StP.\rE)

New navigation area
wirh I {unclions keys, a 4
direclion n:vigetor and a

validaLion key

Emb edded loudspeaker"'
(l,irtory oi:tion,)

Large Baclilit keypad
with r5 keys lnternalmemory

r! 8iJ2 M3 + rnicro SD rr:G€r

Li-ion battery )05omAh

). SAA4s + 1 5lM (6pns (onfigrrretion

,f onns ffi#\ on $ Bluetooth'

/\4agnetic Stri Pe reader

Main Srnart Card )-eader
(:"d srlzri c;rC reaier optlor:al)

3.2. POS Data Flow process
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4. KIOSK

4.i. KIOSK Specification
Banking self-senrice terminal s which vvill be in specific busy poini of sale loca[ions. The Kios[< canbe used for reload and also card disoensinq at the point of issue.

4.2. KiOSK Functions
The kiosk rryill be used to:

i.) Register for a non-personalized instant I"lara Card
ii.) Top-Up a generai value
iii.) Top up a value based on a particular activity

In addition, the KiOSK should be able to calculate costs for Park entry and various activities

4.3. Data Flow Process
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4.4. User Interface Design

4.5. Registration
The Main Menu will change cjepending on the activities that vrrill be chargable at the K1OSK terminal.
Generally the interface background ltrill be white, the Text on the interface will be brown, ihe buttons wiil
be brown and the text in the button white. A sam ple one would look like this

After clicking on Register for Mara Card, the screen that follows should allow the tourist to enter their
personal details. This screen page should have:

i.) Page title
ii.) Ability to enter text information using an on-screen keyboard
iii,) Abilify to select options by clicking on the radio button or checkbox
iv.) A next button

One radio button per line should be selected. E.g. You cannot select adult and child at the same time.

The screen may change depending on the details required to charge the tourist initially e.g the transport
mode etc. See the park fee details.

MaasaiMara KIOSK

o E.a Rcrldcnt o E.a Cirl:tn o Noil-Resldcnl

o Adult o chitd/studcnt

o Insida Pork o Oursidc Plrk

iJ aattoon Srfari i_| CanlniDg

Register for Maasai Mara Card

RIEi:q
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After clicki
to allornr th

ng nextr the next screen should bill the tourist
e tourist to eirt their details.

,i:.i

appropriately. A bacl< bulron should be present

Non-residents are charged in USD (US Dollars ) and EA residenLs and citizens arc rharged in KES (KenyaShillings). After clicking next again, the tour ist is asked to insert their bills i nto the cash-in slot in therequired denominations. The screen can poss ibly display the bills entered as it calculates the amount andcross-checks it with the tourist bill

money is inserted and validated, the registration is successful. And the instant Mara
Once the amount of
card is issued.

Confirot Bill for Maasai tVDra Card
L.ngeli€ )oie, Flei se 1,ay:

l,lon-resident Adult Inside perk: $70
Crmplng: s3o

TOTA L

.gsf,aP..A+-.

l'*itl5.sl ffiE

Nunrber of Da),s

55OO

$so0

51 OO

tss

Bill for M6asai I'tira Card

!NSERT 500 US Doilars

Atcepted dsnonl;nsticns are
510, 450, S:00, 9500, s1000

tsjl:-UG



Registration of Mrasai 14ara Card Conlpleie

Yuu h?ve successfully entered 500 US Dollars
End registered for tl'. l'lazsaj Mtsra Ca.d.

Another Transaction?

r::LFiiiiu rf.irir.i::.=Ei&li=i8 l$'!i!1--sj'i

The regisiratron flow may change cjependlng on Data Flcvv process change.
The screens for Top Up and paying for activities are similar and will be in sync with the daia process
flows.

4.6. Reports irom the Kiosk:
At the end of the day, the kiosk should give the follorn;ing reports

i.) Cards at the start of the day
ii.) Number of cards issued
iii.) Cards at the end of the day
iv.) Amount of USD inserted
v.) Amount of KES inserted

5. Card Printer

5.1. Card Printer Specification

Economical instant issuance

The Data card@ FP65iT* financial card printer will enable instantly issue unembossed personalized Maasai
Mara cards. Engineered for smaller environments, this easy-to-use card printer offers full-color printing,
magnetic stripe encoding and smart card personalization. It also provides rear indent printing for
improved card security, as well as other security features that protect cardholder data and the printer
ttself. Plus, its compact design frts comfortably on ihe desktop
Give customers cards immediately
. Meet consumer demand for instantly issued, highly personalized cards,
. Deter fraud and strenglhen card security niith rear indent printing,
'Protect magnetic stripe and indent data irom unauthorized interception durine network transmission
with Triple DES or AES-128 encryption.
' Improve printer security with a hardware lock suite that secures the printer and supplies.
' Reduce the risk of fraud with user-selectable encoding and buili-in card auditing features.
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SP55 Plus Card printer Sp75 plus Card printer Datacai-d@Fp65i,,

6. Value Added Vehicle GpS Tracking SoiutionH Every Vehicle in the Park would have to have a tracking system - easy for rangers to check andmonitor real-time

" All vehicles in Mara (no matter point of entry)
' Speedrng (impose necessary rines and wou!d have digitar proof
' off Road Driving (all roads would be marked on ryit"m ano so as vehicle was off-road Warden would be informed (even via SMS)o Park Management lt,ould be able to monjtor real_time. Number of vehicles at particular site (Lion Kill etc.)
" Night driving
" Number of Vehicles lodge has in system

o Detailed History of all activity in park

" Loyarry program for Tour operarors or Regurar Visitors

An Annual Pass for vehicle and driver could be made available which would include a tracking deviceThe devrce could be permanent attached to the vehicle.
The Vehicle owner for an additional fee payable to G4s could get other benefits e.g, ernergency

Monitoring services
Autornatic vehicle locator
Vehicle monitoring systems
Audio faciliby

Monitoring and Response
Monitoring solution
in-car panic button for SOS assistance
Vehicle immobilizer

Safety and Emergency Support
Ambulance rapid response in Nairobi.
Security updates
Periodic securily updates

Recovery Services
Police liaison
Tracking Services -East Africa
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7. Tr-aining & Knoivlecige Transfer
Training ernphasizes knowledge transfer io enable Narok Couniy Council tal.<e fuil or,vnership of the
s)/stem. We cornbine Technical and User training on an on-going basis.

B, Implementatlon - Training
. Traln The Trainer Approach

. Core team members of all teams undergo detailed training on all aspects of the solution.
' Key areas include master setup, transaction entry, report generation
. Basic Query building for generating adhocdata requests is also covered as a part of

trainers' training

" End User Training
. Carried out by Trainers
. Train each user only on specific areas that he/she will be handling on a daily basis.
. Training on dala Input (entri/ sequence, navigation, etc.. ). Training on requrred outputs in the form of a document or a report

" Training on applicable queries that may be required on an ongoing basis

" Training of trainers (scope jointly designed)

" On-going/ even after implementation

" Assist Narok County Council in training new customers

" Development of Process Manuals

" Development of Multimedia Aids

9. Legal Functions

9.1. Leg1. Functional Steps to be performed- Point of Issuing

Tourist's pre book for trip to the Mara while still oversees.
Tourists can also book themselves directly on the Masaai Mara Website and details captured in the
process
The following information is captured during hotel & the entire trip booking.

o Guests apply for the card, providing personal details
o Name
o Passport Nurnber
o country of residence
o Date of Birth
o Locations to vlsit in the Mara & other activities in the reserve.

The information is uploaded into a web based portal rnrhlch is accessible by tour operators and
automatlcally the cards are generated after payment confirmation.
The value of the card is automatically updated in the chip card during printing.



Cardnominalancl
expiration ciate

printing

" The card has a chip which stores information of the client and tracks the following for individual orgroup packages.

o Hotels/Lodgesvisited
o Number of Nights.
o Checkin/Checkout time stamps.
o Amount spent.
o Loyalty
o Aircraft services.
o Name of the tour company
o Number of passengers in ihe aircraft.
o Departure/Arrival date time stamps
o Balloon Safari
o Tenied ca

Figure ?: Transnrission of Data from the P ayment to Card Managentent Database.
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Pcint of Issue

ar'

f.nrd Frfntnr
1. Co pture {ustorner infornratiorr trsing an applicaticn fcrrn

l.{ame
-Passport No.,/ld iro.
-Citizenship
-Countr'y of residence

2.EntEr tlris it'rformatiDr' ih the system
3.Prirrt Card viith rrarne orr it.';
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9.2
V

LegZ. Functional Steps to be periormed- Point of Sale
Card payment at the Point of Sale Locations.

g Using International payment cards.
g Visa
g MasterCard
g China Union Pay

V EquitY Bank
g POS at respectirre access gates used to process card payments using Visa cards

(Local or International visa debit/credit cards.
g Major currencies supported at the POS and settlement.

Card Value

Loading and PIN

Generalion

Visa Credit card /

Debitcard
Cash

it..
Channels

Point Of Sale Terminals - Model 7910
Self Service Kiosks



Point of Saie
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Figure 8: Florl, of Val tue loading and Entry Management

9.3
g

g

Leg3, Functional Steps to be perforrned_ point of Entry
Tour van with tourrsts arrives by plane or van to rvraasai Mara.

At the moment of entry, timestamp is put on the card (/.xddmmyyyyhhmmss, where xX - nameof the Gate Name, hotel, Balloon and the days in the reserve.)



Time conirol aclivalon
at the gale.- Checkin
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Point cf En try

#p

t.ri=?.r:it;]::i;::
i''i:l! ouristri,:i
t*1i?i#S:fli:

Pcint cf Exit

@

&ffiH;ifu
ii.inNiiig,flTj

@

@

@

@
#;ii\
\!7

AW
'<trUL)

I
The POS has time and plcl<s all details lrom chip automatically & prints a receipt
'Enter Park' or "Exit park".

Operator select menu

on

V
Leg4. Functional Steps to be performed_ part< Utilities

During game drives, revenue assurance and spot check ollicers have got an admin pOS forchecking validity of the smartcard.

V A print out is obtained showing time in and the number of days in the reserve
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Prompi ievenue assurance

checks i,rside lhe park for

indrvidual cardholder using

POS machines

Gante Tesenie activiiies

Piesenlatron oi card durrnc

balloon safari, check-in ai
l(eekoroklocjgeelc

Prcmpi rJVenue essurance

checks rnsrcje lhe pack for

group carohclcier (s) usrng

PLrS lr4achrnes

9.5
g

Leg5. Functional Steps to be performed_ point of ExitAfter Tour \/an or aircralt decrdes to leave a park, exii readei-s (poS terminals) checkrng theentrance iime stamp, and aulomattcally calculatrng r"e r* ri-,e time spend ou.r-th.-l,nrrt (forexample, trll 6 p m. each day). small receipt rs prrnred as confirrnairon vrrrth

g Masai Mara
lZ Gare of Entry
v) bate of txttg POS ID
Z Date
V lgasked Card Numberg Exrt Reference number
V Trme Spent rn park
Z Amount Spentg Balance on Card
Z Authorrzatron Code:g

g

Standard worktng hours are defrned tn TMS, PoS termrnar forms rransactron for o'erspend hoursautomatically usrng frxed rate defrned rn TMS system.

ilr'ffijJlT#r3;' operator can use a credrt card ro orfset rhe overstay amount at Equiry

Value knock-out at the
point of exit and

Automated Setilement
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1. Introduction

This statement of work document outlines the mutually, agreed deliverables and resporrsibilities behveen
County Council of Narok C'CCN') and Equily Banl< Limited C'EBL') and it serves as a reference document
thTOughout foT the SUPPLY, INSTALLATION AND COMM]SS]ONING OF A PREPAID SI'IART CARD SYSTEM
at the Maasai Mara llational Reserve.

2. Project Scope

2.1. Overview

This Scope of Work C'SOW') defines the services that EBL will offer to CCN io enable the provision of a
Smart Card based system for collection of revenues for use of the Reserve & access control at entry
points. The Services are described in the Project Services Scope belorv,

The terms of this SOW are limlted to the scope of this SOW, and shall not be applicable to any other
SOWs urhich may be executed between CCN and EBL. The name of the prqect of this SOW is "CCN
SUPPLY, INSTALLATION AND COI'4|'4ISSIONING OF A PREPAID SMART CARD SYSTEM" ('Pro;ect').

2.2. Project schedule

Final Project tirnelines are contingent upon execution ol this SOW and EBL's receipt of payment of 7Oo/o
of the investment cost. EBL acknowledges that the completion of Services by the estimated end date is
dependent upon CCN meeting its obligations in this SOW. All changes affecting the baselrne schedule are
subject to agreement by EBL and CCN.
EBL wlll issue regular project status reports to the CCN team to be agreed during the implementation
period. Any change orderrequests shall be governed as provided in Clause 2.3.5 of ihe Agreement.

2.3. Project Services Scope

Below are the Services to be performed by EBL under this SOW

2.3.1. Project Management

Eq uity Ba n k Project M anagement Responsi bi I ities

J
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A dedlcaied EBL Program l"lanager wtll be assigned dunng thrs pro-iect for the coordrnation of themuiuall5r agreed c'eltverables, rhe scheduled project meetrngs and the acilviijes as desci-ibed rn ilrepresent scope of work,
The EBL pi-ogram manaqer lt'tll manage the acrirrrties of the EBL project team and will work closely rvrth
CCN destgrnated project manager to cornpleie this Project as mutuallyagreecj upon.

During the execution cf the S3rvtces, CCIrJ is responsible to provrde free access to the EBL,s staff working
orr the Pro;ect to all sties as shall be necessary to complete inrplementatron. Any dela1,5 caused by accessproblems and rhe related cosls rncurred by EBL wrll be invorcecj separately to ccN after mutualagreement by ihe partres.

Key delrve,ablesloblrgatrons for the EBL pro;ect lzranager wrll be:

. Prolect plan cievelopment.

' Draftrng the statcnrent of works (sow) document that will be part of the conl-ract belween CCNand EBL.
. Prc.;ect calls with CCN as requesied or needed.
' Provtde an actlon plan that rdentifres crrtrcal issues lhat need io be resolved
' Provrde regular status updates of the EBL Pro;ect schedule usrng Microsoft pro.lect rool.. Pi-ovrde regular pro.lect summary reports to CCN

EBL does not have any stte preparatton deirverables as reqarcis to thrs project apart from srte visrtsprror to the technrcal desrgn workshops.

CCN Project Management Responsibilrties

' Provtding a single pornt of contact, the CCN Pro.lect Manager, to itrhom all communicatron shall be
adciressed and who has the auihorrty to act on all aspects of fhe servrces.

' Destgnatrng a back up when the prrmary CCN Project lvlanager is not available.. Attend the prolect meeirngs.
. Follow-up of the actions wrthrn the CCN project team.
' Immecjtate feedback to the EBL Pro;ect I'lanager on any important andlor new rnformatron or

changes with respect to thrs project.

' Timely revrew and, tf applrcable and as set forth in this Sow, approval of EBL,s deliverablesprovided to CCN.

7.3,2 Access of visitors & vehicles to the reserve (In & Out)

The bank shall facilitate the following through the system:_
. Access control to the Reserve by use of Maasai Mara Smartcards
' Control access in/out of resen/e through various modes such as Vehicle and Airplanes. Payment by Users for use of the Reserve

The System will enable the capturing of the following details. Visrtor's Bio Data
. Stay Details e.g. duration
. Preferred package at Mara
. Revenue collectrons durrng entry

4
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" C'i-r the spot collectron of revenue ai enirv - \/rsrtors, \/ehicles, alrci-aft etc.
. On exri, collecttorr of accrued T3\/enues - penaltres, icp ups and any other surcharges.
. Conirol of complrmeniary & any other non-fee enlny
. Capture organrzed groups - Schools
- Capiure duratron cf stay rn ihe Fark - 24hour basrs.
. If Entr1, before or at i2om (21hrs) exrr next da-y by 12pnr
. If Entry afrer 12Pli exrt nexi day by 6Pi"1.

. Full charges apply to next day on ovei-stay
The System wtll provrde Re-valtclatron of Smai-i Cards ai Equrry Bank Head Office after the expiry of

14 days (re-r,alrdatron only upon recet\/tiig rnsrructrons from CCN).

2.3.3. Issuing of Smartca rC

The System wrll support prrntrng and issurng of sn-rancarcis on behalf of CCN.
Types of Cards to be tssued shall be tn Alrgnment io lrraasar l'1ara Game Reserve Approved Park Fees that
are gazetted from rime to ttme. The fcllowrng are examples of Sman Cards to be rssued -

. Annual Vehrcle Smartcai-d for in-resenre venrcles
- Vrsitor card
. Arrcraft cards

" a card to be used by Organized groups
. Vehrcle darly rncludrng drrver charge
. Complrmentary/emplo),eecards

2.3.4. In Reserve activities

The system will support the follovring
Financial transactrons by use of the Smart Card
Balloon Safarts - Frnancial Transactron wril-r Smartcard,(Fees payable to Counly Council of Narok
r.e. Ballon tarili) thrs will requires a POS & Operator (Warden)
On spot Charging of Takeoff & Landrng fee per person
Accommodations - MIS
Camping fee & Campsite bookrng (Requlres a POS & Operator (Warden)
On spot chargrng of camptng fee for all categorres
Advance arrangement on campsite booking
Arrcraft Landing Fees

On spot charging of Aircraft landrng fees for all categorres
Filming and Crnematography
On spot charging per category & duration
Resrdent vehrcles rn the Game reserve
Annual vehicle card Advance arrangement - Vehrcles residing rn Lodges & camps outside the
9ame reserve
Penalties

Illegal Entry and Errasion of Reserve fees
On spot Off-road Drrving fines
Littering frnes - On spot
Royalties - Quarterly - MIS
Nights spent
Transit fees
On spot charge per category
Random spot revenue checks - Can cause a penalty

5
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Donations
On snot or durrng regrstration per category
Tour Gurdrng
On spot charging of the visrtor per durairon

2.3.5
Thrs comprises
These rvill be:-

Th

. Management Information System Reporting(faiS)
systems which wril be used by CCN for administruir., reiortrng and Cash l,,lanagemeni.

. Frnancial reporirng & Cash management. General reporrs - Mara Onlrne. Systems in use by the CCN. Internet Banking
. Mara Online admin & Reporirng portal. Onlrne Regrstration portal

2.3.G. Infrastructure

't.*ll'*;Jl:n[:H::ljl.rJporirnq rnfrastrudure of rechnorosv rhrs sharr rncrude the folowrns _

. Network - GPRS - Secure VpN connectron to CCN. POS, Kiosk, MIS portal. Back office Infrastructure at County Councrl of Narok. Provrsron of an MIS adnrrn portal & Frnancral. Gates, Airstrrps, Balloon desks, Complrance offrcers, Camps & LodgesGates; Enoompnai Gale, Ftg Tree Gate, l''lara Bndge cui., llrsuia Gate, ololalmutra Gate, sandRrver Gate, Sekenani Gate, irmba Gate and Talek GateAirstrios: Keekorok Arrstrrp, Musrara Arrstrrp, Olkrombo Arrstrip. Smart cards
Equtly Branches
Tourrst Agents & Equrly Agents
CCN Offrce
Equity Head Offrce
Seli service por,cal- Onlrne
SoJar Panel setups - Charging the devices
Datacenter servtces & Hosttng
Backups
Drsaster recovery sites
Websrte hosting - Regrstration portai
Online Payment gateway
Systems securrty

6



2.3.7. payment & Collection of fees & charges
The system wrll allow
. Multr - Currenry
. Mode
. Cash
. Card
. Account
. Onlrne Payment Channels

All revenues collected by the County Councrl from the Resen,e u,,rll be collected usrnq the systemwhrch rncludes the follorvrng: r

' park entry fees for persons (that are gazeited from trme to trme)" Lrcense fees
. Fees paid for Leases

Fees pard for vehicles, aircrafts and other means of lransport
Ftlmtrro fpes
Ballooning fees
Penalttes and surcharges
A,ny other fees rhat may be rntroduced

*lotl^t-'ot"l"?le 
shall be as -oazefled by the County Councrt from trme ro time and notrfied to the

2.3.8. Training
User traintng wrll be conducted on all aspects oi the solution during the project ltfe cycle

2.3.9. Docurnentation
In the context of this sow, EBL n,ril derrver the foilcwing documentatron to CCN. Detailed project plan

. Technicai Design Document
' Acceptance Test Documentatron and Apprrcabre Equrpment lulanuars. UseT Manuals
. Change Request templates
" System Manuals

2.3.10.Joint CCN & EBL Change Management
The partles agreed to cooperate in a structured approach to the transrtion from the current
t"rfT;rt3f:ffiljJ:tess 

to the proposed future revenue.oli".i,on sysrems ro be provrded by

Current process documentation
Futui-e state process documentation
Smartcard impact documentation to the current processes

1
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i Out of scope Items
The folioy,,ing rtems hai,e been agreed by the parties as our of scope

Annual Permrt
Strckers foi- Contractor vehicres and'ehicies resrding in the game reserye
Illegal Grazrng frnes
Motonzed gates
Wide Area Network
CCTV

Comrnunrly servtces

5 Project Closure

5.1. Maintenance Hand over

4 Responsibilities of the parties
The followlng sectton descrtbes rn more cletarl the respective responsrbiirtres of each parcy.In General, CCN shall be responsible for the followrng:

t ) Providing the relevant resources required to fulfrll rts obligations uncler thrs Sow,
rr ) These resources rncrudes (but not rrmrred to) the forowrrig:a' Transport to the varrous reserve srtes durrng rmpiementation of the pro;ect and provrsronof rnaintenance and support servtces by the Bank.b. Accommodatron during the reserve srtes imprementatron.c. provisron of h,vo (2) vehicles to the Bank's team during the project
rri ) l-rmely revrevv and approval of EBL delrverables.
tv') organizlng reasonable access to facrlrties includrng, rryhere applcable, facilitres and workspacerelevant to execute thrs SOW.
v ) Provrdlng proper securlry clearances andlor escorts as requrred accessing all srte(s) forequrpment con[iguratron
rrr ) Payment oi fees ro enable executron of thrs SOW

The EBL PM wrll hand over the matntenance hand-over documents prepared and explain to CCN the postrm plementatron support procedure

5.2. Warranty and post Warranty Maintenance
The applicatton soflware is warranted for a period of 30 days from the date of Go-live. The warrantyapplies to the implemented applrcation/system and updates provided as part of technical supportexcludes customrzatron which may be provided for the customer

- 
5.3. System Acceptance/ project Sign offA ftnal review of the implementaiion dlliverabl-es and completions wrll be carried out by the coreimplementation group, and duly srgn olf the pro;ect, the partes agree to sign the milestone/UAT sign off

JnIIrl''- 
attached heretn' The bank shall monitor $,u irpr.rentation und .hunge management after

6' Service Lever Agreement/ Maintenance and support servicesMaintenance and support services shali be in place 30 Days uit", go live and end of warranty period asgoverned by Schedule C.

8
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7 TechnicalScope Signoff Document

This SOW serves as a confirmatron that rhe l'{ara Projecr Technrcal & Scoping team have met and
cjrscussed and agi-eed, whrle corrrpl,vtng v'rtth all l"1ai-a Pro_1ect Technical requrrements and all scenarios
revieweci and are complete and having been accepiecj by Equrty Bank & Counry Counol of Narok as
meetrng iull l"1ara pro;ect requirements.

It also confirms readtness for pi-oyeci implementatron on the Eifectrve Date of this Agreement.

Counq, Council of Narok Pro.leci Manaeement Oriice have revier,ved ano confrrmed the requrrements
submttred and are assured that il-re sysiem as envrsroned rn the sccpe & desrgn document wrll perform
wrih expected funCronalrtres and controis when applred to rhe Busrness envrronment.

iN WiTl^{ESS WHEREOF, the duly aulhorized representatives of the partres hereto have caused thrs
SO\A/ to be dulY executed

COUNTY COUNCiL OF NAROK

Milte.

Sr gnature:

Designatrcn:

Date:

t\dt I tu:

Srgnature:

Designation:

Date:
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EQUTTY BAt{K Lrr{iTED
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Srg nature:

Designatron:

Date:

Name
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Designatron
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PRE-PA.iD SI\4ART CARD SERVTCE_c

MILESTON E StGTJ.OFF Sanl< \iE, Lii.;.t. -s..-r t

Project code: NCC/iBL/ SCS / zOtO
Customer Name: County Council of Narok
Add ress:

Narok Tov,rn

P.o. Box 19, Narok
Keruya

Released to:

Project Manager - County Council Of Narok

Project Name: pre - paid Smart Card Services

Released Date

This is to cert ify that the following milestones have been completed successfully
i.-.1

De livera b.le u tre tsa

q'crttcap

Comp tiori of
rations'r Configu

m p letion of
ngtn

Comp of UAT

5ignature

Name

Title Director- Equ Bank LtdPro
Council Of NarokPro ect Director- CounDat e

I,



SCHEDULE C: [4AlN TENANCE AI{D SUP PORT SE RVI C ES

'\r
x t\l

\' ':



Contents
SCHEDULE C: MAII.JTENANCE AlltD SIJ?PORT SER\,'ICES

I T^NTRODUCTION .

2 SU?PORT CONTACT I].IFORMATION. . . .

3 CUSTOMER REPORTL.\rG OF DEFECTS . .

4 3 R.E,SOLUT]OI.I OF DEFECTS

4 1 DEFECT SEVERJTY LE\/ELS .

4 2. RESPONSE PROCEDLIR-ES

4 3 TARGET RESPONSE TIMES

4.4. EXCLUSIONS,

4 5 OPERATIONAI/USER STJPPORT SERVICES . .

4 6. ACCOL]']{T SI}PORT RTVIEW

4 7. COLI\ITY COLI{CIL RESPONSIBILITIES
AO PRO\/ISIONS RELATING TO LEVELS OF SLTPPORT & ADDITIONAI STIPPORT SERVICES

.4

.4

4

.4

5

5

6

o

.1
'7

.8

8

8

10
4 9. OTHER

Acronyms

ACOS - Austrra Card Operating System
DES - Daia Encryptron Standard
EEPROM - Electrically Erasable programmable Read_Onl1z Memory
SAM - Securrly Authenticatron Module card
ICC - Integrated closed circuit or Internatronal criminal court
POS - Polnt Of Sale
SIl"l - Subscriber Identrtv Module

,i_
C=J^t-r\\



1, INTRODUCTION
The Bank will provide the services described herein upon payment of appllcable l4aintenance and Support
Services fees. The services described consist of Resolution of Defects and operational/User
Support Services. Capiialized terms, if not defined in this Schedute C, rvill have the meaning defined
in the Agreement.

2. SUPPO RT CoriTr{CT IN FORT"4ATION

Contact information for Bank's customer service center ( CSC) is as follorrys

E-mail

3. CUSTOMER REPORTING OF DEFECTS

If County Council believes the Licensed Software within the production environment is not operating in
accordance with the applicable Specifications ("Deiectl, COUNTY COUNCIL will notify the CSC (an
"Incident Report" or "fR). The CSC rruill log the incidenl and provide County Council with an incident
tracking number. County Council should refer to this incident tracking number when making follow-up
inquiries.

Defects nray be reported via phone or email as follows

Severity l and 2 Defects may be reported 24 hours, 7 days a week. Severity 1 and 2 Defects
must be reported rzrb telephone.

Severily 3 and 4 DefecG may be reported rzib phone or email during Office Hours. Reports of
Severity 3 and 4 Defects made outside of Olfice Hours must be made r'a email. (See Section 3
for definitions of Severity Levels and response times)

In order to allow the Bank to respond as effectively as possible to County Council reported
inquiries and provide the best customer service, certain information must be provided by County
Council when reporting Defects, as follows:

a

o

4

Support Center Olfice Hours (for Non-
Emergency Calls) means

Telephone

B a.m. - 5 p.m. East A.frica Time/Monday through
Friday excluding the iollowing holiciays: Keni,3
national holidays, Christmas Day (25 December),
and New Years Day (1 January) and any other day
that is gazetted as a public holiday.

020-2744000,
07 1 1-025000,
0734- 108000

conta ctce nter@eq u ityba n k. co. ke
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(a) The name cf the Lrcensel Softvare, the version (fci- Dccumentatron) or release number
(for Licensed Softvrare);

(b) Coniact name, compan)// pro;ect, e-marl acidress lf available, phone number and fax
rruri'rber; and

(c) The nature of the claimed Defect, a ciescrrptron of the Defect and County Councrl's
assessmerrt of ihe Severrry Level.

Counly Counctl's personnel l'vill remain available to receive a reoly from Bank's support personnel.
CountT Council irurll supply Bank v'rtth adequate rnformatro;r and access to its s)rstems to enable
Bank io rnvesiigate and attempt to rdentrq, and vertfo ihe reported support issue. County Council
vrrill also rr',ork wrth CSC personnel ciurrng the problem tsolatron process, as needed.

4. 3. RESOLUTION OF DEFECTS

4.1. DEFECT SEVERITY LEVELS

The Bank will use commercrally reasonable effons to respond ro reported Defecis rn accordance
wrth the response times set forth in Section (c) below, The Bank's response to a reported Defect
wrll be dependent upon the severity of the Defect and upon County Councrl provrdlng sufficient
informatron for Bank to uncjerstancj and recreate the Defect Defects are categorized by the Bank
as follou,s:

DefinitionSeverity
Levels
Severrty 1 The Licensed Software in the producrron envrronment rs totally rnoperative;

farls catastrophically; or the Defect rs causing a crrtical lmpact to County
Council's business operatrons and productivrry.

Severrg 2 A detrimental production situatron where periorrnance of the Licensed
Software in a productron envrronment rs srgnrfrcan'Ll1' reduced or severely
lrmited. The situation is causrng a signifrcant impact to certain portlons of
the Counly Council's business and productrvrty.

Severity 3 The reported problem disables a specrfrc non-crrtrcal functron; the error or
Defect condition is not critical to contrnurng operatron.

Severity 4 An error or Defect which has no signrfrcant effect on functlonalriy of the
Licensed Software and causes only minor rnconvenience to rts users,
including, but not limited to cosmetrc problems.
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Based upon the rnfornratron pi-ovrded by County Councll,
Defect and recommend a ccurse oi action for correctt

Bank urrll assign a Severrby Lei,el to the reporteci
ng rhe Defect in accordance wrrh the fcllorving

4.2. P.ESPOT{SE PROCEDURES

ihe Bank's CSC acknowredges the Counry Courrcrr report and provides a tr-ackrng

procedures

Initial Response:
number.

Defect Analysis: detarls on what the Bank has lea
technrcal personnel l-ra\/e been assigned to rryork on the
plan for resolving the reported Defeci.

rnterim Resolution: lhe Bank /i) restarts the Lrcensed soilwai-e, rf the reported Defect caused theLrcensed Softvrrare to be rnope;-atrve; (rr) enables the Counq, Councrl io access the Lrcensed Software, rfrhe reported Defecr caused the counqr Council to be unable to access the Lrcensed soitware; or (iri)provtcies Coun[r Counctl ttrith a rrvorkaround thai solves or miiigates a reported Defect, wrth minrmalCounf,r Councrl rnconrrenienCe.

Final Resolution: Eank provtdes a correctron or modrfrcatron rhat corrects the Defect.

4.'3. TARGET RESPONSE TIMES

The Bank wrll use commerctally reasonable efforts to respond to Incident Reports as follows

rned about ihe Defect ro date, that appropnate
Deiect and the Bank's initial analysis of and actron

Within forty-frve (a5)
ca le nda r dai,5 aft
receipt of an IR

6
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Severity
Level

Initial Response Defect Analysis Interi m Resotution Final Resolution

Severiry
1

Wrthin thrrty (30)
minutes of recetpt
of an lR

\Arithin four (4) hours
of receipt of an IR

V/rthin erght (B) hours of
recerpt of an IR

Wrthin ten
calendar days
receipt of an IR

( 10)
after

SeveriEy
2

Wrthin thirty (30)
minutes of receipt
of an IR

Wrthin srx (6) hours
after recerpt of an IR

Within twenty-four (24)
hours after receipt of an
iR

Severrty
3

Wrthin four (4)
Support Center
Ofirce Hours after
receipt of an IR

Within twenty-four
(24) Support Center
Offrce Hours after
receipt of an IR

\rVithin ftfteen (i5)
Support Center Business
Days after receipt of an
IR

Withrn sixty (60)
Su pport Center
Business Days after
notice of an IR

Seventy
4

Within foriy-eight
(48) Support
Center Or'frce Hours
after recerpt of an
]R

N/A r!/A Next minor release of
the Licensed
Softin,are, whrch is at
least 30 support
Center Business Days
after receipt of IR
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Foi' Seveilq' i,2 anC 3 Defects, ii Bank reasonably cietermrnes ihat a v,,crkai-oL_rnd ih=i resolves
or mtitgates a Defect can be provrded vJrth mlnlmal Ccunry Council rnconv:riience, the Deieci
may be downgradeci and aodressecj at a new Severrblr Level,

4.4, EXCLUSiONS

-i-he foilowing maiters are noi covered by Maintenance and support services:

(a) Any problem or nonconfoi'mity, not caused by Bank and resulting from mrsuse, imprcoer use,
lmproDer tnstallatton, alieration, or cjamage to the Licensed Soflniare, conirguratron or data;

(b) Any problent or nonconformtry due to modrfications to the Licensed Soirware macte b,y anvone
other than the Bank crr v,'tthout Bank's written approval by means of Bank,s aoreed
verrfication process;

(c) Any problem or nonconfcrmity resulting from hardware or other equrpment;

(d) Any problem or nonconformity resulting from third parcy software other than Third party
Products embedcied in the Llcensed Sofhtrare and delivered by the Banl.;

(e) Any problem or nonconformity resultrng from the combination or mergrng oi the Lrcensed
Sofhn,are wlth any hardware or software not supplied or rdentrfred as compatrbie or authorrzed
by the Bank;

(f) Any problem or nonconformtty in any non-supported release of the Ljcensed Software; or

(g) Any problem or nonconfcrrmity resultrng from the separate use of, or cjirect connectron ol
external systems or net woi-k elements to, any Third Parly Products embedded rn lhe
Licensed Software.

The Bank shall not be obligatecJ to cure any defects unless the County Council prompily notrfres
the Bank of the existence and nature of such defects upon discovery.

Time spent by the Bank to investigate, diagnose or attempt to correct any problems enumerated
in this Section ("Exclusions"), or to perform any modifrcations or enhancements excluded in thrs
Section, wlll be billed to Couniy Council on a time and materials basis at Bank's then current daily
rates or such other rate as has been agreed to by the parties rn wrrting.

4.5 . opERATIONAL/ U.-eER SUppORT SERVICES

During Olfice Hours, Bank will respond to questions from County Councrl's properly trained
personnel (personnel who have attended the training program(s) olfered by Bank for the
Licensed Sofiware, as applicable to their role) regarding normal operational piocedures, tasks
relating to the Licensed Soltware or oiher inquiries concerning the Licensed Soitware that do not
requlre corrective action. Inquiries for Operational/User Support may be made by phone oremail
during Office Hours; tnqutries ntade outside ol Office Hours must be made ,ro- 

"ruil 
and Bank will

respond during Olfice Hours.
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4,6. ACCOUNT SUPPORT REVIEW

Bank wtll perform account revietrys of Couniy Council's service activrty, efforts to rmprove uptrme
arrd progress made agatnst the response trmes. Frequency of revLerrys u,rll be cjetermrned by
Counby Council and Bank, and urill not exceed one review per quaner.

A1 COUNTY COUNCIL RESPONSIBILITIES
Contacts. County Council may register up to four (1) technical contacts wrth the Bank for
each rnsiallation. All service requests must be submitted to Bank b1, the technrcal contacis
and responses will be returned to these coniacts onlv.

Sertrice Requests' County Councrl must provide suificrent rnformaflon on the tssues
encountered as described rn Secilon 2 above. Counby Councrl must use all reasonable
efrorts, prtor to submtsstons, to ensure that the problems reported lre rn the Lrcensed
Softrt'are and not thrrd party or Counry Councrl code, or as a result of hardware malfunctron.

CoUNry CoUNCIL Availability. If requested and required, County Councrl must make
avatlable to Bank a techntcal representattve durrng the applrcable servrce hours for all servrce
requests. Bank resenres the right to suspend all rryork relatrng to any service request during
pertods for whtch the County Council does not provrde access to a technrcal representative.

Notification of Conftguration Changes. In order to facilrtate diagnosrs of reportrng
problems, Couniy Council must nottfy Bank of confrguration changes (such as neh.riork
tnstallation/expanslon/ system upgrades, and relocations) as soon as reasonably practrcable.

4.8. PROVISIONS RELATIT.JG
SER.VICES

TO LEVELS OF SUPPORT & ADDITIONAL SUPPORT

County Council will provide 1't Level Support Responsrbilities descrrbecJ below, providing County
Council's personnel are properly trarned on use and operation of the Lrcensed Software, Bank wrll
be responsible for provrding 2nd and Jd Level Support for the Licensed Software. The definrtrons
of 1't, 2nd, and 3'd Level Support responsibrlrtres are as follows:

a) 1* Level Support Responsibilities:

i) operating and maintaining a system and help desk to take calts for support and
marntenance from internal County Councrl users ("End-Users),

ii) Taking all calls for support and maintenance from End-Users wrihrn specifred
time-frames and tracking until closure;

iii) Identilying End User support needs, entering inrtial call report rnformation and
logging reported End User problems;

iv) Answering End-User questions about the operation and adminrstratron of the
Licensed Software;

v) Determrntng whether the problem experienced by an End-User results from a
DefeC in Bank's Licensed Sofhryare or third party softrnrare or hardware; and

8



vi) In the event that rhe pi-oblem resulis fi'om Bank's Licensed Scfiware, escalatrng
lhe reported Deiect io ihe 2nd Level Support,

b) 2nd Level Support Responsibilities:

i) Take-over of technical fault reports from 1't Level Support;

ii) Analyzing, troubleshooting, dragnosing, probiem determination and resolutron of
reportecj problems rn an appropnate mrrror environment to aid resolution of
problems;

iii) Problem analysrs and using reasonable efforts to provide appropriate
rniorkarounds, rf possible, to clear reported problems;

iv)
v) Referring reported End-Users'support problems that are due to Bank's Licensed

Soitware and that cannot be resolved b),2nd Level Support personnel to 3'd Level
Suppor-t for resolution;

vi) Recerving work-around and patches from the Bank, testtng and verrrying received
resolutrons; provrdrng technical support to End- Users in applytng the resolutions
provtded by the Bank; and

vii) Conrmunrcating responses as approprrate to 1't Level Support and End-Users

c) 3'd Level Support Responsibilities:

Take-over of an IR from 2'd Level Support;
Operational suppoft for IRs that have been escalated from 2nd Level Support

a. Provide correcttons to Defects tn the Licensed Sottware;

b. Access wa ema\l and Phone;

c. Support to named contacts for IRs;

d. MonthlY RePort of all oPen Issues;

e. Monthly call or meeting as agreed beMeen County Council and Bank's support account
mana9er;

f. Formal response, update frequency and escalation path;

g. Remote access to County Council's Computer System for dtagnosttc review; and

h. Electrontc downloads for emergency fixes.

9



4.9. OTH E R

. Duration. Thts Maintenance and Support Servrces describei herern shall for an rnrtral period
of one (i) year commencing at lhe exprry of the thiny (30) day n,arranry perrod and shall be
renewable automatically at the end of lhe each term for successive one (i) year terms unless
either part-y grves wrilten notice of rls lntentron not to renew three (3) months before
exptratton of the current term. l4aintenance ano Support Servrces are not provrded for an1,
Licensed Sofh,vare version that has reacl-red End-of-Life status, unless specrfrcally agreed to rn
writing by the Bank.

. Fees and Payment. All fees are due rn advance upon commencemenr date of the
It4arntenance and Support Servrces and each annrversarJ/ thereof upon automatrc renewal,
unless othenrvise agreed behryeen the Partres rn wnting.

The Annual Maintenance cost shall be Kshs. 6,768,000 rryhrch cost shall exclude the cost of card
issuance, whtch cost shall be based on nurnber of cards issued to bc corne by the County
cou nol.

All iees are non-refundable, except as otherwise agreed to in writing by Bank. Bank may rncrease the
fees rn the following instances:

No more than once annually, commenclng on the first annrversaD/ of the
date on whrch l,laintenance and Support Services fees for the applrcable
Lrcensed Sotn vare began.
At any time vvhere additronal software llcense fees are due, addrtronal
functionalrly rs provided or a different Ievel or type of support rs

required, subject to Bank giving no less than thrrty (30) days'written
notice.

. Lapse in Support

Failure to pay all fees when due will result in the immedrate lapse of the li,laintenance and
Support Servtces, provided, howeveT, that the Bank wrll grve the County Councrl frfteen (15)
Business Da1,s' ,6uunce wrttien nolice that the Bank rntends io terminate such servtces during
vvhich frfteen (15) day period, the Counly Council may cure such failure and the Maintenance and
Support Servtces will continue untnterrupted. If such failure is not cured wrthrn such frfteen (15)
day perioC, the Bank will have no oblrgatron to provrde additional Maintenance and Support
Services to the County Councrl forthe Licensed Sofh,vare for which the fees were not pard.

If County Council allotrus ils Maintenance and Support Services to lapse and later desrres
reinstatement, then services wrll be reinstated when the County Councrl pays the followrng fees
the Matntenance and Support Servtces fee then rn efiect; the Maintenance and Support Seryrces
fee from the date of lapse to the date of reinstatement; and any fees associated ruth rernstating
support that may be applrcable.

. Terminati on of Maintenance and Support Services

The Bank shall be entitled to terminate the support services due to the default of the County
Council. If the Bank terminates the Agreement because of Counby Council's defauli, all of the
following shall apply:

(-)\{,
\
Q-:...'
\^
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(;) Counry Councrl siall rri-,n-reCrately cease use of ihe Soflurai-e and aii hardware equiomen[
owned by tl-re tsanll;

Counq,Cour,cii sl-rall v'riihin foufteen (1a) days oi such Lermtnattcn deltver to the Bank all

coples anci Dcrircns of ihe Sol.*';vare ancj related rnaierials ano docuir,entation anci all

hardware equrpment rn rts possessron furntshed bv the Bank under thrs Aqreement;
All amounis payable or accrued to Bank under thrs Agreement shall become tn^rmeCiately

due and pa)/able;
All rights anci lrcenses granted lo the Couniv Council under thrs Agreement shall

rmnrecjratell, termt nate,

( ri)

(rii)

(iv)

'lt
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h{ERCFIAI.trT S ER Vi CtrS A GITtrEMtr}IT

[1ERCI]ANl' SEll\ilCE.S AGREEVTENI^ (thrs "Agrcenrcrrt") rs r',racle llrs
20)l

dav

I] E'I-\\i EEN

EQLI tl')'BANI( LI\4 ITE,D ol'Pcst C1'ficc Do:.75)01-00?00. Narrobr a1'oresard (herernalier referred to as 'thc
l-lrnli rvlrrch e\prcssron shall rncltrcic )ts sucLessors and assrqrrs) AND

. ((ireretnaliet referr-ed (o as the Merchant" and as descrrbed rrr the attached
lvlerclt.nl n gr ee)re nt DisclosLrre Forrrt rvhrclr lornr shall be pa,r of tlrrs agreen)ent )

\\,t10iil-As

(iJ

(l)

Thr' B.rrrli (rpcr,jl!'s a (-'rrtl Ccr',ir. rtntt, und,:r rihrclt it )ssrics cards as llrc "Ts.sucl" lo rts crrstonrtrs 1tr cnal;je
tltcrtt acce:s gor)(l-\ (,)sh arrd scrvrccs oll 1er-r-)rs sel oLrl lt lhc calds

Ilre Vlclclrant irlr'1 tlrL L),lnl. (cach a "Pa11r," tlr "partt'" or collL'alrvrl\ thc "P;rrlrcs" or "p;:rrrcs") hit\/c ir-grecd

Ir) cnt(r ,ni(.r ilr'r irr ,r'rer r'rcnl ("1:qLrrt-r Il:rrtk lvil:lliCFlAlrJ'l' l)roqrunr") urrrle r u lriclr I:qurli' ll.:rrL crrstorntr.i
lutLi /or otlrcr Iln,rr)rrirl scr\ lLd cArri ltoldcr:- rvrll be irllorved lrr rrsc thr:rr clLr ds lo shoD 1pr. 4ootls rrrti icl\ tccs.
rurtJ t'lhLoin cash at ()rrt)ets ol'thr lt4erchant o()unl,'\' u'rclc t'rrr ler nts sel ()ut lr 1)r)s Aqrr:cntEr'tt

NO\\'IT IS AGItEEI) o5 fsllervs

DEFINITIONS
"Applrcable Larv" nreans applrcablr: )(enyarr lau,:ncludrn,q slatlrtes, reqr-rlatrous, re-eulatory gurdelrrres and.;rrdrcral or

adr'rrllrstr alive rnte rpretatror'rs as rvell as anl,rules or reqrrirenrents establrshed bY Equrtv Banli Card Progr anrnres

''ALrtobranch" nrsans tlre Equrty ATlr4 Card arrd the Equilv \/rsa Electron Cald

',\ttthoilzi)tron' rreiLni a I)rocess throlrglt rrhrult c:rrd LCnlrc or arrY branch t'll tlrc Banli apptovcs a Cirril l'ransaclrr')lt

,.\t:lhorrzarron Codc ntlorts a cr)clc fr1s1,idcrl lo Ilrc N,ierchant 1u rrrclrcatc appro\ al b) Card Ccrrtrc trj a Card
'flunsirclron. erlher llrrouSh lhc Pr:rnt o{S;rlc or bt'tclcphone

lJaul.' nrcans Equrrl, $nnL

''13ank s Card N4auaqenrenl Svstenr" nreans lhe s)/ste,r opc,'ated Lry the Barrli 1o run the Card Center Unrt

"[]arrk CLrslontcr lrrlirlrlatrort" ntcans rnfornralron p,ou,cleJ b1,a Banl, cLrslor't'lcr to the Bank [or s{oiage and slrbsequent
ttsc LrY a []anI custorrcr or [;, 111g [JaLrrk rnclLrdrrrg a Banli cLrslDr']rer's rdentrt),. addIess. creclrl c0rd nurrrber. pBrsonal
itrlorntllron. PUrchaslltg pr r:l'ercnces or hrstorl,. or srntilar rnfonlatrorr

"Bttstttess Dal," ,,',.u,"tt Monday throuqll Fr rcia1,. e.,cludlnB Bankll)q holidays rn I(en;,1

' Card" nreans any valrd payluent car d rvhrclr the Bank approves

"Cald Ccrttre' ureans a se parate urrrl of the Bank that rs resporisib)e for the rlanagelrenl, conlrol and processrnq of
l'acrlrtrcs a|ld transactrons ecr)erated bY the r.rSe of thc card

''Card lssLrct'' rneans Equr(-v Bartl, Lrrrrted. or any otlrcr rlerlber of Visa, lr4aster Calct, Arlerrcan Iirprcss..lCB (or any
olhcr card scheruc u'ltrch thc Bartk nray appr ove) rvhu hirs rssued the car d to ihe cardliolclcr

'L
I
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tl)c p{)lnt crt sric

C;rrd Scherilcs" such as,4r-lLoDinrtch. ?trd ul irtt,','othcr carcl sc.he:rres that shall Le advr-scd ir orl llrre t.) [ nrc sr)arr;!s\/rsa A4astelCarO or Ar',t-:rrcatr L..ipress. u,iro prolt-rol,-, cievsl6p ar,C tcirrlzrle ilri trsil-lc of ya,rous cald ryD:s ill3t carr'thcrr lo-gos

'carrl Flolcier'' r'ncAr)s tlre person errtrtleci ro usc lhe car d de:lned hererriabove

''Corrlldcnl;al infortttatroti" tllcar)s lhe ter rrts o1'thrs Agreenranf, Ihe Cu!tcr]rcr Data arrcl all rrribrr)rairor.r, D.]aterals orIcpolls provld'ld to ol ll) collnecltoll rvrth cithet Partl''s pc;'lorrilarrce ul:der lhrs /,.qreel;t:rrl. rrrcludr;rq \\,il;o,tlrtrtitalrtlrr. ilegls:P-l ed BLr)'cr ttll'oIrtr?Ltror) or olher lvlERCi-lAIiT Cusior:rer l,rlor,"--at;o,r. all",.,a,.i.,es. acldiess.dento-lra;thrc behaVroral. arrd crecirl irriorr.).)atrorr rejatrng to the trqu,t),C:rrciholder s ot poieniral Carrjholrjer AccorrDIcirrclholrlcrs car clhoirlcr colt'rrllr.rtticaliorr nraier rals ancj ,riunnaa sl,ara-eres or nreth!ris birsr,rrss o!:,1ecrrves. assers arrdprol)c'I't rcs' niarketrng p,o,grarlls artd tttetltods. artd pro-grannrng rechnrqrres a:rci lechnicaj. d.:r,:loprrrerrtal. cost andpi r)ee!sIn-! rrr lor r)atiorr

''l:cltrrtv Crtr d Proqrant"
il)\lrlulrOlts aI l\4erChant
ilurIct)rcr]l

"Ctr1:-l'rr,ehts" rllealjs Ihe par'lr,is r']rarl.s 1 h4arl,s") as rdenrrfieci on tjre Cards or or.irerrrl5c jro,^,so.,,.,

' CoLrrtir I rvrcic" nrearrs rhe Rel:ublrc ol l(en1,3

"Ctlslorl'leJ Data" lleans all tnlottlalton. tvhether personallY rdenrrfiable oi r)r agqr eeaic, Ihcl rs sLrbrrrlleri arrd/o'obt;rrrlecl a5 a tesult ol a cardholdcr Account rc)arronshrp or arr ap.plrcarrcrt (',vitcrhc, or Ioi cortrDletcd) ior a carclltoldrr/\ccoL)l)l re)alroltshlp- rtrcludttlg \v,llloLl[ ]rrtrlalror'r. tlre BanI ar)slon)Er lnforrlairor.r. creclrr rr,'orrr.,zrtrc,, firarcralslcll(ilrlg arrci denroera;:hrc dara. artd prrnrar;,Lr-ansactional daia qener a(ed bv the Equrf;,Cardholdcr,s use oi rhe EoL|llYCardlll - ---1-')

' IlJl'ecrrve DaLe" nteans rhe datc of thrs Agrecnterrt

"llqtrrtl' Catr-J" ttlea.s thc Barll< card tssued to the Dar)l('s cLrstorte,s urrder the EqLrrtl, !2yl1; AutoDranch carci arci EgLrrtvvrsa Electron Ca|d proeranrs thal bears thc Cop;,11-ql11s arrd MarI:s of Egurty Barrl ard tlrat accesses a Car ci,olcierAccoLrrlt 'l'lrrs a)so rnclucics all .lirlure 
car-d progtu,.,.,, rl.,.t nta)/ be lar.rnched b),the Bank

rejirs Io Ihc accel)lance arici use of tlre Equrt;, Cards anci Carcis fr orl orhcr financral servrces otlllcts arrd tlte I'; atltet'ot]' Ior the opelatrorr of tlrc sanre lr the rrrarrricr provrclerl j-or bv llrrs

"l-qrrrtl' ('arrjhoidcr " n)cair\ the holrlct ol'an EqLrrt-1, Carci rssueci pursUarrt Io (he DqurtY Bar)li ALrlo[]rarrch carci arrril.tlLrrlr Vrsa Dleclron Card progr.arls arrrl sublect fo Ihe Carcjholder_A_qreerlents. artcl other car ci pro,qrar)-rn.tes tlr,ll shalllrr nltociucad b), lhc Bank rn future

''Ftes' nrcarrs tlre contrlrrssrorrs pay,able to erther parr)/ as sel out rrr SchecjLrle A heteto

Floo' Lrrnrl" the total ,alr'res o1'saies rvJrtch )'/ou are allorved to ,rake at ar'ry onc trnre v'jthoLrt gettrng ar-rthorzatro, Jfllte carcl pa),*e,t ts r, a forelg,t c,,enc), an equai ar,ourrl i, a forerg, * I..;r.r,applres

"Mlrrlelrrtg Materrals" trlcatts batiges. lrnks. sPonsorecl e-nrarls. r'r'ricro-s,Ies sprash pagcs. otSer pl:rccrrrcn[s orr rhe rvcLrstlcs';ttltl trade' brtladcast or ballrlel adverttsetrrertls. press coJnrTrunicatrorrs. a,rci an1, prrnterl plrysrcai cler,ents clc5rqrrcrll0 llror'llotc the Equrt) Card or a Pa|11' Ilercto It shall also rnclLrcie,n[o,,',rat,o,r orr Value-acideri prodLrcls and scrvrces

|.'j:],tjl .l;lcctl-Y 
or rttdrrccll-l' b;' a tlar Itelurq parlner o1' rhe Bank, aDd clelrver cct L.), rtre'Barrk to rhc Eqrrrr;,

"lr4atcr ral adrerse effect" rDclr-rdes. an.lon-q other thiDgs, ani, charree rn Applrcable Larv that has a stqrrrficarrt iDtpact ol.)tltr'llrrarrcral or operatrorral burclens ol reriar cis of crtlier paiq, ,p61-.,. tn,s aieente,rt
'lvlclchatrls" lllear)s all-\' rrrdrYidual or busrness tecrLtltccl for purposes of factlttarln-q the p3;,p13n15 Of goocls and scr.r,:ceslhror,rclr lhc EqLrrti, l)otnt ol'Sales eqLrrpnrerrl

'It'lcreh'rrtls salcs Sr'slenr'r'llcar'ls all rhe poirrt of salc terrrrrrrals inclLrdrne thc l)lN anr.i carci rcaders provrricd bY Er.lr.rrt-y[]irrtL. rrtsLalletl at ail lr4crc)rant outlels that ar e usecl fbr sot. oin.,.,.t.,^,.,6i;r. U', tlrc lrzlcrcha.t

'Pol,tl o1'sale ternt:nal" r.neans an electronrc carci processing devrce or anl,other electr onrc pa),tnent chargrne s.ystenrapprovccl bv Equrty Banlt Lrnrrred

'Relurnd" rleat)s a lcfitnd _qrvcn to lhe cllslonler try rhe Melchant on r card pa),nterlt for.creclrt lo ll.te cuslo,l.ler,s cardaccoLlnl for returrr of goods or scr.\/lces r.enclered
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ri..cor',)t rirl;,1 or rlljrcr pcrsoirel llnarlcrnl r:rlDtiirJtrcn. (rr) crtclrt birreaLr scores (ri'anr') anCl otitDr crcci,t,El)o,l

ti-,c l()ic_qorFg. "Slrarcd Crtstotr',ei Data" nrat' rncltrcle au;>lrcatrcn-tevLl urfor',rialrorr (oi.her llrarr ihe rrriorr,-,aLron

spccrllc;rll! i'1esc,rbed ln cllrrse 1r). above) thal tlle iirrlres r)ruiLr?.111'agrce to raquesl f,cnr applrcants. zrrrd sl,ali crclirclg
arii CLrstcnrel Drla that rhe Barrl. leasor)atrl),dclerltrles tvould tesr.tll rn the Bartl- becoittrng a cotrsrrr'ner 'aportln-q
aslerrcl or. rl provided b1,the Barili lo tlre \4ercha;rt, rvould corrslrtute a vrojirrror, under Applrcable Larv

rcirnlrila[rlc tbr eaclr Car dholder pL]rclrasc transaclron al the Outlets

SECTION T\\'O

EQUITY CARD IVIERCI{{NT PIIOGRAI{

Llsc ol Crrd at A'ItiRCFL-\NT Outlcts.
S'rLrlcct ro the tcmrs of lhrs t\qrecrlorl N4Eil.CJ-lAl.1l'ulrdertal.es to lhe Banl. Io allorv Carcllrolcirrs
I I I l-o usL'llrc Er'lr.nt\ Carcl 1o lrrrr'_Eootis at N4ERCI'lz\NT OLrrlers CoLrntrvrvrde.
2 I ? l-o rrsc thc llqrrrtr,Carcl to drspcnse cash at h4E.RCHANT OLrtlets Countr),ri,rde
2l; 'l'o Use tlrc EqLrrtt'Carcj to tnllie ilt)lt1\'paYr'r)cDls and n'iakc nrobrle top-r-rps as DIJ\/ b: advrsed lrcnr
llle lo trnrc. a1 lr4ercharrt Otrtle ts couhtr),\vlcic

')

2)

2jj

21
2i

'l'cr rrrs of Elrgrbrlrty to Partrcrltate rn the Equrtl, Banli NIERCHANT Pr ograrn
The rse and acceptartce o1'the EqLrrtt' Card lo pLuchase goods. drspense cash, and nra.lie var rous ulrlrly Lrlls
pa),rnents at the irlls rrr N4ERCH.ANT Ouilets countr'),\vtde rvrll be sr-rblect to -

2 2 I Thc 1r-ansaciror'r Lrerng approved and or autlror rzed bt, tlre Barrli's S;,stenr.
2 2 3 Any other tenlls atrd cortcitttons as rnay be advrsed rn rvlrting b;, erther pari)/ (o ihc other fr onr trnre io
tiltie

Crcrl rl Dccrsions arrrl r\p;lror,;rls
-l'hc pornt ol'sale tcrmrnal (lerrrce rvrll loute the detarls 1o thc Barrk's Card lr4arraeenrenr Sl,stenr for
a Lrllr o rrzat ron

The BanI sha]l haVe cotttplclc dtsctelrott 1o app,ove transactrons lor Cardholders Notlrrnq rrr tl.]ls Aqr eer].leDl

Sha)l requile the Banl. lo grve a [eason or reasons for relectrng a lransactlon
ln tlte case ofcredrt catds. votce autholrzatron shall be requesled fol any card tlansactron rvhrch exceeds Ihe
f-lool lnrrrt Thrs shail appl)/ \vhere onlrne ar.rtholizatron lras farled

SECTION TI'I11EE
A,lE,llCHI\NT AND BrlN I( O BLIGr\ TIONS

O I,] LT GATTO NS A N D D LITI ES O F'I'H E, N,I EIlC tJA NT

O I]LICA-T'ION I'O CA ITD t IOLDEIIS
fhe 14erclrant shall.
i I lAllou, cardholclers to use the EqLrrty Pornt of sale devrce to pa), for goods ancl set'vrccs at the )r4ercharrLs

Oul lets Countr';,rv16s.
3 I 2 Allott Cardholder s to r.rse Ihe Equrry POS lo drspense cash a1 The Merclrants Outlcts Counlryrvrde.
3 I I Allorv cuslonrers io use the EqLrrty Card to pay for therr var rous utrlrtl, Brlls at The lt4elcharrts Orrtlets
Countr;,w rde

I I I Not sel ar'r.\'nrnrnrrtrl lrrlrI orr car d pa),n]c)rt anrounts
I I 4 Treat purchases b),carcl rn c\actly the sanre rv2_y as caslr purclrases
I I i Not rrse Lhe lrst of caldholders or car d nurnbels rn an;, orhcr' \va) olher tharr to srnd payn)er'tts to tlte
Danl,
I I 6'lalte all rcasorrable steps 10 ass)st Ll]e BanL'rn hand)rng clauls b1, cardhojders agarnst tlrc Batrli
i I 7 Seeli tlte drlectron of the Bank rvhele the identrtl, of tlre Cardholder )s doubted
i ) 8l'he Merchant shall recold the Transaciron Data and make rt avatlable to the Barrk at the lrnres agreed
llotttllne1oIlr]1eor rfnotagreedassoonaspossrble Thenrercharrtshallretaintransactlondatalblaperiod
ol )50 da;,s froru the trarlsactlon date or sr.rch perrod as shall be advrsed to the ltetcharrt fr orrr trnte to lrnle
I I 9 The Mercltant shall rrot splrt a Card transactto!l
j I.l0 The lvlcr chant Lrndertakes not to surchatge cardholders the rrrerchant selvice cotrrrtssrolr lt pays to ihe
Ilarrk

A1 EllCHn N'r OI'EIIA I'IONr\L CONDI'l'tONS r\ND GLIIDEL,INES
\i alrclatron of Caldlrolrler''s Irlentr(y
SLrb.lect lo thc tenus of this agrecrnent the Mcr chaut undetlal\es to valrdate a Car dholcler's rdeDtrfy as

descr rbed hcrerrruoder.

!)!
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JJ

-l 1 Floor Lrrrrir

-l 2 I \/c,rl\'tltaL tltl sr-qiralLra o,r lir. c;r-d ,'j:lcL,es 1he srer)aiui-c on tl)e s;jles 'oLrclrcr or r.ecsrpt
-l I I ll ap;-'lrcalllc \'-1 )1\' Ihal thc C;rrrlir",liie, :cscn,bles LIrc pc,son ocprcrcci rrr arrt, pl-.otugr.apir intenclcci forriictlrtilcaitotl orr 1ll3 c0rd ctr z,ir,'othet ic3ititilcittrorr. s,-rch as iratronal lD. passport etc
i I -l ii ilrc rci.lllrllcllro,'r ol iite Carcllr"riri;r ol lire Ca,ci 's valrcirtt, ,, t.,,,.a,.tu,, thc h,lerchan( n.rust cor.rrlrcL('ar o Ccrtr.re ot ilrc rrearrst Lrarrch oi tl:e Banli rr:rrlcciratell, ior rrrsiructlons ancj r1.the Barrll r;rstructs theIr,lr:rcha:,t [c reiirrr] 1i',e ca16. ihe ivicrclr;,t,1 st,all do so p,on)ptl)/. noljtig to takc cat.e ol.thcI orvrt saf:ry ol rl.
Ihc c,,cuit-rsiances se pertrt,l

Calcl Recovcr-1,

Tir: Meicliarrt shall attenrpl lo reco\/el a Carcj b1, reaSOnablt anCi peacei,l_tl msairs aliCl Slrall rrot cOnrpleir acard translclroD ri hD,'ri ot rite 1'oiIorvrr)g Orcl:irrsiances.
4 I I Iillre card rturl'rLier appcais on tlre buijsirn
-l I I Ii^ thc Barrk ,cqUcsls ii're ,crantrorr ci ri,e card
'l r I )i t[re ilrst 4 cirqrts of ri,c enrbossec,/rnd:,,ted carci nurrber do not nratch the 4 drgrts pr l,rled above or
Lrclorv tlre card rrur;rlLer
r I .l l-he \4ercharrt [tUsi !r']I jtc.dr6teil, Lluo;t I.CCOVerl, of a carCl DOtrfy the Barrli of tlre recOrcry, and ask forfLt|lhet trrslrtrcitor-rs Tli; 14e tcharrt s,terli r:e he ici ro be actrng or't nehatf of the BaDJt onll, rvrih ,.sp..r to th.rclcl.tton ol' the Ci'r cl

j'hc Flocrl l-rnrrt sh,rlj be r,crtriled to {he.l.,(erclrant
Ircrcol rs .rgre ccl to bc

bV the Bank fior.ir tl)Ie to tr,Ie lt] \vlrtilt.-q an(l al ll.te Ciate

i-5 r\utholisrtion
lllc N'l:rchant 1)lLrsl qat artlholtzaito't f;ont ihe Bank. fronr the relevarrl card rssuer for al) carci pa),riears
above the Ir4ctcllani's iloot lrrtrri Tlre Bani. shall conlact ihe car-d rssue, ro approve the card pa),rnerr

Autllolrzalloll rs a gtralanlee of oaVrtreni t" hrcir noiu,rthsrandlrg rhe guarantec cioes not preclude rlte Bankliortr charqe back for ar))/ reasor.ls specrfie i her e.rn uncler

'lhr acceptarrce of carcj nol pr eserrt pavn)e,rls shalr Lre crone al l,our o*,rr r rsri

'l'hc h4erclrant ttrLtsl sctld iefirnd oeiarls to i),c Darrl' as per thc ternts arrci cor)cirt)r,)ns oJ'thrs asree r,-rl l.lrcl-JlrlL shall detcrttrttte rvhetltet tlte 
'a.lue oi reiLrnds ls nrore rhar) ihe value of carci pa\.r)-rcnts The Bar,k shallItIarn tl]c drfretertce before nrakrrrg the r':.crchant selllenrer)Is fol lhe ciay of the ,l"funds ]n1o lhe Mer cirart

ACLOTt'll

Clrarge Bacl.s
l-hc Banlt shall reserve ilte )rglrt to pay ihe lr4erchant the car ci pa),rnertts \\rhere the Banl< deterntrnes tltat apa)'rllerrl rlade shotrld Irot ha'e beetr rlacje the \4erchant shall rcrlrt bacl< the nrope),to the Barrl, The Ba.k
I cscr vcs thc r rght to char-ge a car d pa;,rtrenl back to the Dter.clrarrl or lefuse to pai, 11 eVen rf thc paynreDt ltacibern rutlror rz-cd The Banl, rese rves thc trqht to clrar ge back l)a),ntents on the lbllorvrnq g,nt.,,.,cls 

' '
I 6 I '[he 

it4crcharrt iras ntadc l)..I-ynre rtts that arr rrr blBxsli ot-thc tcr.rls and conclrlrons 
-oitlre 

ag, ecrlent.j 6 I ;\ claul reccrr ed rvrlh re spccr to a pa\,,lcnr Jr onr a carcj horder or ar)), other persorl
-l 6.1 i\ pa\/)ne,t rnacle rvrtlrout el,idence u; arr.thorrIl, llorrr the. carcJ lrolcier.
i 6 .i A car dhOlclcr Clerr rr:S aulhor tZ)nS a car J rrOr pr escnt pa)/,t.le nt
I 6 5The lr4erclranl does rtol. abrde b1, the operatr.g tnsr..tctrol)s a,d p:.oceciLr'es

S e( -o l-f
The Barrl< r-eser\/es the right ro deduct an)/ nroneys ou,i)rg to lhe Merchant \vrth respect to a)r), of thecondrtrorrs set out undsr clause 3 6 (charge bacl<)

36

j7

-.] 8 OBLIGATIONS'I'O THE BANK

Jdl
-[lre 

]r4erclrarrt rs not currentl)/ a\!,are ol an;, claims, and :s not currentjy rnyolved rn an1, I:trgation.
chal)errqing The Mercharrr's orvrrerslrrp of The Merchant Mar ks,
All rnrellecttral pr operil' Lrsed b;' The Merchant rn co)rnectlon rvrth its oblr_qalJons uncie: thrsAgteentenl is ertllero$'ned ot properly lrcensed b),the nrerchant for the uses corrterrrplaled hel.ebi,
arld that strch tntellectual propelq'cioes not rnfringe the rrghrs ofani,thr:d parlres (e\cepl that as ropalents, th)s rep)'eseDtatiort rs grven oDly as to curreltt knowledee;;
TIlc scrvtces to be provrded i:i'The \4elchant shall be perfonr-,ed in a dr)igcr:t ancl professionatlllallncl tlt accotclattcc rr rth the rlelchant's oblrqatrons u;del thts A-ereer,enl arrd to t5e Bank,s
rcasonable sat rs/'actr orr

4
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i 8,1 'j l'rL r'rc,ch:tt'rl shrll rrtCc,r'nrl),, tlclcnrl i.,rci ltolo tlrc [-jr,r.l\ L,la,lejts-r l'r c.r-,-r anci eqarr,si z,l] :lll;rs
sCllOrrS. Sri tts o' c,iitsJ p,ocecarir_qs. iir,d ar';r,arrd arjl lossr( ;Lrdqri'rtn,.s tiitr1.]agr:s c\[,5r]ses cri {lllrcr
custs (rtlclL'Cutg Ieilsoittllle cor-','rsel lccs ar,a'; irsir.,rscr.ter.':). iris,rit_q ilorri tlr rp ar-,\/ \\,av r-rlar,rre ,o
{r) ,:\rtr aciLral or allc-qcd vroia,ron r'rl uriac,-tr-;r:.)'oi al',;,tcptcsenL3trcr.t or \vilj-r.a.,tty cl tli-_ ir,crc5r,-ri
cor'rlail-cd herern
(r) ,1,'iY actu,ll or allegeo rnlrrJ)_gr11)rn[ 6{ ;1;11, i,6dsli-r^i'i( co])\,r'rqht. [l.acic t)ar].te or oilrcr p,oprr3iai.-V
0\vllc,shil-r rrrle,cst resUlllr'lq t)C|ll t[r; Lr-Su b,, tlie Barrl. Oi i]re ltercllall COpYilEI)rS and \4arl.S aS

coriicr.).)plnlcd bY th rs A S:r'eenrcrrt
(rir) arr.v Ileql,qetll act ot otttrssron or rvriiful rrrrsconciLrcL of the nrrrriranI or tls due ctors officers
er)rl)lO\/eeS. aqents Or aSStgDS rn cOlrrrectJOn \\,ttl'r il-re eJ'rif\/ lnlO O) peri'Ojnl?rDCe Of thls Agtcet)te nt.
aDd

(rv) arrf irse or drsclosure b\/ the lnercha,rt oi ihe Shaled CLlsionrer Data in a n.iarr.rer nol rr)
accordancr \v)th Appl)cable La.,i
i-he Merclrar:t shall not strplil)'equ,prrenl and otl'rer:nalerrals used lbr Carcl transacrioDs to art),
Other per SOlr rvhrch u,ould allorv thar pe|sort to car-t--y orii car d pa),rnet.tls.
'l'he lr4srchant slrail tal.e allreasorr;rl;lc Slcps lo detect, LIevenl artd rIr,eslrqa(c liaLtcl alleqations arrd
o1 occl.rrrcllces Tlre Banl< shall not be lrable ior arr;, loss rircurr ed dr,re to liaLrclulenI lraIsaclrops
nslrtLrlc(l b;,or rvrth coli;rboratrorr of the,\4erciianis stalior duc to thcr; ncglrgcpce
ll a Car d rs lost. stolen or rrttsplacccl rvh;le rrr tlre cLrstody or posJcssror) oi'ihc lr,ler.chapt tl,-c
N'lcrchant sl'all rntrtredralely rel-rorl the Ioss rhe.ri o, rtrspJacerrrerrr to tlre ne.erest br-arrch of rhe
Banl, lt rt rs sr,rbseque0tl) letlrcvcd or i'oLrrrd. the lvJer chani slrzrll rntnredrately J91\\,2jd rt lo tlre
Banli
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OBLIGAl'IONS OIT T}IE BANK

l'he llanl' shnll collect, r'narntirm. and be tlre sole o\vner olall custonrcl Data,

-SLrPply lo llrd N4crLharrt slrch equri)rrerrt and r'ralenals rnclLrdrng but no1 lrrlrtetj to Pornt ol'Sale Ter nrrnals
slalroner)i dccals ancl r)thet l)tol.)loltorral r']lltcrrals as tlte BaDL shall Jlunt tilt.tc 1o Irnre llncl rreccssarl, rvrlltoul
rrrrreasorrablu clcla! Such equrpn)enI shall rcnrarrr at alltrnres thc prtrpcrt\ o1'lhc Barrl.. rclrrrrable orr rerlucst
ur upon the lernt)natlolr of thts Agr eentctrt

(r) It rs not crtn'er'ttl)/ arvare of any clarrls. and rs not cunet)tl)/ rrrvotvecl rr.l at)y lrtrgatrorr chzLlJengrnq the
lJank's orvnershrp of the Bank Marks,

(rr) all rntellccttral propcr'l)' used by the Banl< n conr)ectror) rvrth rLs obligatrons undcr l)rrs Agr.eertrerrt rs erlher.
otvttcd or proper l1' lrcertseci Lry tlre Bank lbr the uses corrrerlplaied helebv and that sr.tch rntrlleclrral l)t opertv
cioes not rrtl)rrlgc tlrc rghts of artl'thrrri partres (e\cept Illai. as to patents. lltrs represcntatron rs -qrvclr orrly as
t() cLl r cnl I'norvlcdgc

(rrr)'fhc BarrL shail ttlclcrtrnrt'v. deicrrd and trold tlre nrercharrt blarlelcss fiour ancl aqairrsl all clair:rs. actrons.
sLrtts or ollrcr' procee(lrn_qs. aDd auy and all lOsses, .;Lrdgrnents, darIageS, e\penscs or otlter costs (lncluclilrg
reasonablc colrllsel fces and clrsbulsentents), arrsrrrq Jlorl or rn an)/ \vay relatrng ro

' any actltal ot alleged vrolatloD or lnaccuracy of aD),represeDtatlon. \var.ranty. or
oblrgatron of the Barrl. contairred rn thrs Agreenrent,

' arly act or otllission of the Bank rn co,r)ectiort rvtth tlte lssuance of The E,qLtrt-v Carcl(s)
artd/or the adrtrttrrstt at)ott of Cardirolder Accounts rv]lclr consltl.ules a v)olallorr of the
Applicable Larv or rLrlcs arrd requlatrorrs.

' alr)' actual ol allegcd rrrlrrngcrlertt ol arrl' 1r'aderlar li copt,rrght tradc narle or orhcr
l)top,-tctat')/ orvnct-slrrlt jnlcrcsl rcsLtltlt.tg lrot.t.) tlru use Lr), lhe ntcrchant of.rlrc BanI
Cop;'r rehts ancl the ll.lr( Marl\s 0s con(enrplnlcd b)'tltrs /\qricntenL.
(rv) arl)/ n0qllqerlt acl or onlssron or rvrlll'ul nrscon(luct ol' tlte lJank or rts clrcctors.
otllcers entplo)/ees, aqents or assrgtls ln connectiol.t ri,rth the enu), lnto ol perfor.r)ance of
th is Agleerrrent

COMPENSATION

A{crcha n ts Collcctio n Account
The i\4erchant trtrderlakes to open a collectron accoLllrt at the BanI to facl]itate payr.r.rent ol the Merchant
Sales and the Caslr Back The Collection Account nurrrbcr slrall be the
or'r I \/ accoUnt uPon rvhich sUch pa),nlents shall be ntade n n), clrarrgc of the Collectron Accourrt shall be ru
rvr itrng anrl shali be sub.lect to tlle al)proval of rhe ilank

i 9i

4()

4 ) Corur:rissions Payablc to the N{erchant.

rl 1 I -lhc BanI shall prorrrptl-v. but rn no evei]t larcr than one busrness da;,. pa1, l-he Mercharrt, throuqh
I he Mer charrt's collection accour'rt tlre sLrru total of all artrounts ol' all 1>r.rrchascs ruacie i:y the
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lJartk's crrsion)crs irl l l)e Me rciralrt usrrrg ail Carcis urrrier lhc I-qLrrt.1, B:lrl, p,o_lrinrr:-,s. ieoucr,aqIlrc lr4crchrrrt S':rVlcc cor'l'lllllssron al 1lt; ralc z,nd rit llre rttart;:r rjcscr ,..ctl ,,,, sa,.,.J,.i.'rr',"-',,r,.. ,,
a_Q, ee ll)c t'] [

-l I 2 l-hc l-lar:1, shall pa1,'ll,c lrlerchanr throuqh The ir.,iercharrt.s colleclrop accoLrjri 1)tnrccirzrtily.por.r
recerpl oj'th. lra,tsactlon Ieport. the Caslr Bz,c). Set.r,tce Colr.ll,sSrOrr at ilre r.ates aircj rn thel':-r'?llrlir cicscr ibed rn Scl,edule A to rltrs Agreenrc,rt, nr no e\/e,rt later than \\,rIhrn orre birsrress da'p;ot,rCeC tl)ai \vhere ihe cial,sLrbsequent lo the cia),of lIc tlapsactrorr is trot 

^ 
fr1-,, 

"arr",,.i, ,fr"Cash Bacli ScT'tce cotltttltssion ancj the Castr Bacli Arlor.rrrr slrall bc pard orr rhe ne) i brsrress
ci.r1

I I i ''\ll accoLrntiri-q stattnrer)ls sllall be seDr bY the Bank ro'l')JE N4DRCI-IANi'at the ac;clr,.ss p,oi,rcledrn rhc appe ncicci Ir4etlbershtp y'.pplrcalton fornr

'1 I 4 i\n apDrourrate recot:ctltalto|r slaientenl shall acconrpa:ry,each payr.l]enl bl,TFIE N,IERCHANT andb)' the Danl' The recerpt or accepia,ce by erther poi,y or any srarerner-rts iirrn,shed prrs.anl ro rt.rsAg,eeil)crlt, or. the recerpt or accepiat)ce of an;,pa1,111gr.tts l)acle, or ihe fact tltal one i,arry l)as
llreviotrsll' aldrted the Pertods cover ed by suctr statenrerrts. shall rror preclucie that partt,.rronrqLleSIlol])rrg lllell accurac)/ 2l ?tty 111lis )f any mconsrsler)cres or n.rrstal.cs lre cirsco'elec.i ,n suchstatenlcnls or Pa)/rnenls. the par lres shall rlral.e approprate acllUstrnenl-s \vrthrt [l])r.r), (j0) daysDrrrrrrs lhe Terrtr oJ'the a-qteerlerrt (as prov,riect unrler clause z i)arcl il ,,,; i;i,;;,, il.i *r,.,(or sLrch olher perrod of trnre as n.ra)/ lie requueri bv Appl:cable La,u) rhc go,J,'ri',.if i..p firll andaccLriale boo)'s ol accotllll artd copres of all clocr-rnrer"lts arrcl olhcr r)ralalal relal ,rg lo lhrsAqreenrerrr ar rhe parlres respEcrr\/e pr.rncrpai oftlces Each parrl, sholt be 

";l g;;'r-;pi,.r'"1r.,,.,-*
tecltresled to do so b)' the othrr paril'havrne grven reasonabie,,ot,... ro provrde an aurhorrzerienr;:lo)'ec ro assrst rn tbe e\anrrnatron of the siaienrents anci recorcrs An1, aruor-rnt lbr-rnci ciuc ro thcothEI pali)' slrall be p|onrpll)' parci rvrrlr u'lierest fr oil rhe dare rvher r1 il).st accrue d

O\\,NERSHIP, COPYRIGHTS AND LICENCE

I'OS'T9RN,IIN.\LS
'I hc []anl, rrtajn\ lltc oivrrcrshrp alrd r-rqhts ro tlre pOS lerrlrrrals

'l-he I)ar trcs' Col;1,r.rgl;rs anrl l\4arl<s.
Eaclr Palll's lla(lenrarl,s and Coprn_qhts shall bc tire I)roperly oitlrc rr:spectryc Irar.r),. a;r.i cach l)art' hercbr.elarrts tltc olher a rronerclusrve nontransfcr.able . reslr tciecj ancl rgy 2Jt1,-f1 e.e J:ccnse to usD tls Cop),r rqhis ancilr'1ar I'sonll'lrlalllallrlerandatsuchtlresasar ee:,pressiyaLrtlrorrzedb), lhrsAqr.e,r.rerl.asfollorvs

5 12 All ntater rals ptocluced by o;re parly, rncluclrng aclverlr-sing rrraterraJs. rvhrch utrlrze tire Copyrrghrsor Mar ks of the other party, rvrll Lre subrnrrtecl to that orhir par_r1, 1161 less IJran seven (7) busrnessda;'s prlol 1o lts first irrtctrdccj use ,or rls.pror wrrlen approval lf thar other pa,t,y does not ob-1ectrvtthrtt the se'ett-day perrod. tt shall be deenreci to lrave consenrecl ,o t,r. u,r,;;,,;.;r;;of suchntalcr t3ls.

E.,ccpl as specrlicd rn this Aereenrcnl. all uses ol.the N4ar.Ls rvrll accr lrc lo thc benclll ol. lhe l)arrres, pr_ovrciecithat rrothrne ut tltrs Scctron shall be read ro trlpll, that lhe nterchaut shall have an)/ lqhl, trlle ot rnterest rn orlo arrt, Carclholdcr Account recervable 
-eiencrated by any Carcjholcjer.

U1'rorl te|trtinal)on or cxp)ratrorr of thrs Agteerne,tt. eaclr par.t;, slrall, e,,cept rvhcrc au,,lrorrzcd rIt rvrrting bl,thcotlrer Part-y or urrde'thrs Aqreernerrt, cca.se the r.rse or.refer e'ce to rhe othe,-tt,;;,,;" '"".';;;i;. 
i,rr.r.r.coPyrrghts and hYperltnks rn an)' rnan)'ler rvlratsoevcr'. and clestroy at rts o\vn c\pcnse. all Markeringlvlaterrals or oLhcr 1:r'rblicarrolts and p,ortrolronal Draterrals bea,ng Lhe other.parll.,s nanre, Marlis. Inraees ancjcopr'r rqhts ,r rts nossessron arrd rrr Ihe possessron of rrs agents. crrprroy,ees. ,;r; ;'r;;;;;r;;;;;;ilr;;

A,IA III<ETTNG,4 ND P ROIVIOI'I ON

N,Ia r Lctrn g arr d Pr-ornotrorr.
Each Party undertales at rts o\vli cost ancJ e\pense lo ntarliet and pr.ortrote the Equr1l,Car.d Proqrarrr ro rtscuslouter s.

The Partres nral,horvever set up a nrar.ketrng fund to pronrote a\vare,tess amonq tlrerr respective custorrers ofthe exrslence of the Equity Card proqrarn.

The h4erchant shrll drspla;' pronrner)tl)/ ihe EqLrrty Carcl rnsignia, pronrotiorra) siqns arcl other ad\/cjlrsr)etrtatet ral-s prrovrdcd 10 rl b)'Equrty to tndicarc tlrar the A4ercharit accepts the all Cards uncler the Equrty car clPr opranrnre
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/-t I j'ltc it4crcl',.r,tt slt:rll r)ol L'se ar)\/ )irclrclio,'riil r',-ralcr'ral \\,hatsoevcr iir acircri,sc thc i-,qLrrtv Card Lrnless sl-rclr
r'l1z tar lil rs sLtLrrrltBd ir-',, o' apL.rcvecl li't \\,i liti,_q i;t ti',c i>ar,r,

Lovaltt, I'r'ogr lrrr Oplrorr
E'ttrer ltartl nta\. al thcrr iesl)ectrva sole ol:ilon a,rd E\plllsc ci:velop a iol,alq, progr.a,)r or p;oqrastrs to be
oilcr .d lo tlre !qrll-y Crrriltojdrrs (tj',tr "cLlsionlcr Re tcnltcn l)rcqr:,rit")oilerrrr_g: llccnii\,.s to iirc Cai"Cholclet.s
rvrshrrrq lo slrop at llre Ouilais

CONFI DENTIALIT\',
Con fi d cntrril In ior r:taiiorr

l-ach ;lnrt" Lrridcrrakcs nol 1o cll\ ul-ge n{ ;,r',t !rrrte dunirg the course of r:r J'ollorvrne le r-r.nrltation oi the
n g,cartrertl .tnv Ctlnilciunllal lnfortttatlon rclalrn_q 1o tlre Ser\/rces busrrress or alfarrs ot lhe otlrcr par11i 16 0,.,,,
thrr(:l 1t;rtli \\rllrotrt ll)c cort\crtl ol'llrd ollrci F;rtv sl)va as rs naccssi)rl'lor tlrc prrtpcr pdrl'or-n.:ance of rts dgtrcs
hcicrrrtJcr or ,rs rs rcr-lLrrred bi' larv

liaclr parll rtta;, si156ls5e the Co;rilcjeirtral lnjor,rlarron io ris' er1p.lsy395 as r'pay br rcasonabl;, ;e.cessai,)i or
desrrable provtded ilrat befor: an)/ such disclcsure sl-rall be rrrade such errrl>lo1,ees are alJate ofthe oblrgattons
o1'conllde,rlralrlv utrcj"r i)rt l.ir ei.nr3r'rt ano shall at all trrres procurc, corrrplrance by such .n.,poy,..,
ther e\vt [h

DURATlON .1. ND'IERN,I INATION

l'hts aqtce tttetrt shall rctrratn rn lbrcc arrri slrall apol;, lo both partres tor a Per tori 01'opc (l) 1,ear fr opr fl,e cjate
ol'lllrs agrecrnertt ilterealiel arrrl uDor'l e\pr-i/ of tha per lod her eof. tlre agr eerlent shall aulontatrcalll, 1g;1gi*
lot sLtcccs-srrepct tcrdsoloire())-year unlessear lrer rerrrlratronaccorclrngiotheaqreerlenlprovrsror)s
Thrs Aetcerrlerrt rr'ra)/ be ietnlrralecj at any trnle b), erlhe r Pari1, -qtvrne a ihree (3) nronihs wr)ilelt poirce to tlte
other Par ty olits lrrterlttort, provrcled that such lc,rrnatton shall not aifeci api,actr\,ttres that rvoLrlci ha'e bce,
ttansacted durrnq tlre perrod of the ltot)ce or absolve elther Parry fr-onr art;, lrabrlrtres accruecj at rhe date of
Ie rntrr'tatlOll
Erther 1:arl.y sha)l be entrlled to tenrrrale thrs aqr-eerrrcnt b;, grvrne 60 Liays \vrtten notrce ro the other rf

il I I 'l'hrs aqteertretlt is or bccortrss (o, rs allcsed 1o bu) r-rnlarvful o! Lrrcrrlo1'ccable ,rr itn1,
I l]Sl)CCl_ [)t

S 3 2 'l'hat other Parl)/ conlltrts a l:reach of rhrs agr een-renl (not Lrerrtg a repLrt'lratory breach o1'
thrs aqreenrerrt),

8 3I Att ettcttttlbt'atrcet talies possessron or a leceiver rs a;tpornted o\/er ap), of rlre pr.operrv or
assets of that orher par'1y,

8 3 4 That otlrer partl,nralies alt), \/otunt^r'y arranpetrent wrllt rts cr ecitlots or becotles sub.lecl
to an a({nIDlsll'atron otder.

S i 5 That other l)art)/ qoes rnlo lrqLrrdatron (e\cept l'or thc prrrposes of arlaJeanlatlon or
lecollStltlclloll atld ttr sLtch nt.urtrer Iltat thc conrparrv rcsLrltrng there iront eflcctrvell,
as.recs 1o be bolrrtd bl,or assuttte the oblreatrons rnrposed or) that oiher party Llndei thrs
aqreclrDnt).

I I 6 If erther Palty ettters urto any rnerqer, acqutsttton, tlarrsfer ot' control, ol' sale ol
strbsrarttrall;' all of rts assets or any srnrilal trar)sactron resu)irnq 1r a clrapqe of coptrol
(the "Acqurred Parq"';. then llre other Part;, (the "Norr-Acqurred Party") shall haye the
right to ternrinate thrs Agreenrent u,rthout breach or penalq, upoll FoLllleerr (14) ciavs'
notice. provtded tltat. the fcle-qotn"- pro\/rsron shall not affect the sale assrpnnrcnt, plecjee
or olltet h1'pothccatrorr b;,the Issuet olanl,less;1,2ble(s). rnclLrclrps an),jlnance charge,
Jte or otlrer oblrgatron ou,ed to the lssucr by arry Car dlrolcicr Accourrt holder-

8 i 7 Anl'thrrr-e u,htch under the larv of' an), .1u)rsdrctron is analoqous to an), of thc acts or
e\/ents specrfied rn clauses 8 j 3, 8 j 4, 8 j j and 8 j 6

8 3 8 That olher patly ceases or e\presses luterest to cease. to carr1, oD busrness

The rrelrts to tet'rnlrate tltrs a_qtee,lent _qiven bv thrs clause shall be rvrthout 1>rc..;Lrdrcc to an.y orlrer riglrt or
rer'nedy of crlher l)ar-ly lr respect of the breach concerrrxl (rf any) cr an\/ otlrer bfc.ch
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Itr 0ccss r.r porr 1'crrn rnatror.t

ll;.l,rlj;,l,,,ll,,.il,li,i.r,,u',oD 
or br.cactr oi'rhrs .As;ee :r)crrr. rre pro'rsrons of.rhrs srrir-secrro,) sl,;i; apprl,v 3;13.

Thclr4erchanrarrdt)reBanlishallri,orkroqetlter torr.tsureariorcjer l.1,rer rrrrnatrolr of. llteDqLrrrl,Cardplog;an-,.
al)C - '-!'!r'rr'r Ls'urr!! 

.

Each Part.r,shall pr0,Ipih/ letlr,r Io rhe olhet pari1,3111, ntrre.rals rira( ha'e Lrcen sLrpplicd [i.r,such pafl\.to il]etrliicr r l ari;,

.Each 
Partv shallprg;11pil;/rccortcile its accounts arrc.i pal,ar.t), r).ro1tcs o\\rcd to ihc othcr par.t1,'l'lrc klercharrl .lo)rrrnq arrd acttvalrori iee rs rior refunciabrL a,d as such ,'r.';;r;;;;,rr'o,a-il rc,i,,rcjed io t,e\4crclranl upon iel tt.lnation

Thrs r\qr eerlenl shall sLtrv)ve lenntnafroJ) for purposes oi.eniorcentent ol an1, acclued tJq.hts of Ihe othel.par r), or enforcrng anY breaches thc; eoi

9r

9l

REPO I(TING
I'hc lltctcltartt shall Ilorrl Irrlie 10 lrlllc prov,dc to ll're Bank such rrrror'r)arlo, iis tirc Barrk rla' reasorablt

I c(lU rr L. coDact DtnS ihc actrvl I lcs tltcicr tjt ts AEI eertrertl

'l 
hc hzlcrchanl shal) [tr rng ro tlte nottce ol the Dank an1,rnibl,,lai,or.] rdcrn,c(i bi rhe ]..1erchanl \vhtch rs lil.elrto Lrc ol srgttrilcant trsc ol bcrlefll io the Banl. rn relairorr lo rhe nlarl,errnq and/or L)ror.rol)or.r or,i a'ra,'"o,rrlclrrdtrt-q (but.ot lrrrrrted to) r,lbtrlalron rc?arcit,q busrrress p,aar,aar',utr,ah nrr,qhi aiicct sales of tl,cproducts and shall supply detar)s oi artv sueqesied or requ,ied rjlproye,re,ts

'f he barll' (acqurr et ) rrta-1' 21 arl)' lrllre arrd lr oDr linre to tri)e ,nspect \\,,tlr notrce dur.rng the Mercharrt s norrral\vorl(rDq hor'rrs anl' ol the Mcr chanr's pl'ernrses for the pLrrposes of ascenarnrne rf the I'rerchant js corp.)1,rpg\\'Jlll )ts oblrgalions under this aqteer,ert anci/or for tlie ptr.poses of a.r..i,o,., or pr eve,tro, of fr.auci Suc,lrlspecltorl sha)l be calllecj oui b;'tlle Banli \vrth a rr)r)ulrurl rntcr ferencc arrcl rvrrlr due reear cl lo rhe lr4er clrartc[tr-t'1t111o oll tts ttottttal blrsttless If as a resLr]l oj such rnspectro, the A4er charrt rs lbuncl iri rhc Barl. s op,rr(),to bc co;ldtlcltr)-g or 1o have corlcittcled tts bLrsrress ), ar))/ u/a)/ tlrar t'alls bclori,the standa,d reasorable i. L;ect';lccled ol a )vJc|chant arld/or rcprcse,lialrve act)ng rn good iarrh 1r the best ,rterests of rhe Barrl, arcj rlsctrstt)rllels Ihe Balrlt 
'lla)'l'llrllecllately suspertd oI tcr Dl)lrale thrs aqreerreDt b),\vrlte,r noticc ro rhe Mercha:rr\v'lhout pre.ludrcc lo an), 611161 rr-ehr rvhrch rhe Bank ma), lle entrtled to

'l-he lr4erchant shatl nol duectly or rndrrectll, be involv-ed or l.nou,rrrg)),rccl.lessly or.ncglrgentl_v penl.lr altyothct pcrson lo be rrrvolveci rn arr,r, lraLrd anJ :hall norrfl, 1l1s Bank ;titred,atel;, upon becorlrng e\\,are oa zr.tylratrd 'rrld the Mercharlt *'lll ttlrplettrert rvrlhout delay anri conrplr, \vrrh s.ch pr-ocedures arrcl rrrles as shall beadVrScrl bv lhe Banl. lrorrr lrr])e lo tilt.te concet-rred wrth f;auCi

Ihe tlrcrch'ttll rvrll bc lrable lor anl'clrsDttle(l lraasaclro,r rf rlrc charecback rs as a rcsLr lt ol thc trarsa(tror.r r-rorbcirrg pcr lilrrrlctl rn accotdarlce rvrlh the ,',',a,al',o,rt ng,aclre'I or ri propcr card acce;:rarce proccdLrre was 
'jol

litllorvecl l-:y the nrcrchanl ilt proces,stlrg lite transaclror.)

-fhc 
baDl, alflrr]ls its ilghl.ro.rvithho)d rnerchanl payr]le]]ts peDdrnp lnYestrqat,ort rv)rcr-e frar-rclulent aclrvlr;, 15sr-rspcclc(l ot cottfitti-tcd such lLrrlds r'r'rll be rrsed to olfset iaud-ielated cira,eebac)ts ISat the banlt recer'esllonr other rssuers

9l
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For thc rncr-cl:ant,

NO']'ICES

All rtotrccs u,tlet- lltt's Agr-ecttrelll shall be ,l u'r rlrrg- and shall be deerled gr'crr rvlren personail_i, cielrvcred, rv,c, serrrhv cortflrrtrecl lar rvltctt sent b)'co'firr,ecl .-,rru,r,';, ;;;;i;r;;r";r;'r"fr.=, b.,,.,g scnr b' rcpulab)e overrrisht coLrrrcr

['::,il'l];i:,:l;:'l:i.il':. 
ro be,otrfiecl as ser rorth , rl,rs secr;o,. o,i,.rr orher address as s,ch parry rast provrded ro

F-or'thc B;tnli- (wo coptes.

,J-he 
Corll:an1. Secrcl.ar.1, & Drrector of Cor.porate Strategy

Eq u rtv bar-rli l,rnr rlcci

NI-llF Ilurldlre
l) (J Ilo., 7i l0,t-002(J0 Narrobi

l:ar (il() - 21366t1/20

Errrarl rrrjb/Ocqurlt,bank co Le

\)v rth a ca111, t6

o
6

ii
'.,-{\\'\...\.
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tricr air.rrii
r'!J ,..(;\
N',t1;61,;

)--c,r' otlrcr rrotrccs \vrtlt tcgrr-(l io Mer cl,l:,1 issuc_c'l'lrl AcqLrrr ll're N4anagDr.

,y' ll=rnairve Busrless Channels
Eqir ,lv baril Lrrnricd

Equili CenLr c

I' O Bor 7i 104-00200 Narrol-ri
'l 

e ltl:horrc ii20-?16200U / 071 I 016 000

I ar UlO - l-ll -501 I

linrar I. rn1ol@eqLr rtt,barrli co lie

[)rrrrnq thc ]lrst
nrcr clrali or in
Irrt artr rcitsotr
srrl:tccl nuillcr o

tlrc sante sl;all l-:c icirl rcsscrl 1o

EXCLUSI\/iI'\'
th'ee (3) )'ears o/ tlre Te'nr of thrs Aeleerr-.ert, nerther the rrrcrchant ,o, an), Ertl|\, coi.rtroiled by rheconrnron cor'rirol \\'rtlr the merchant rvrjl on rts o\\,n or r,r coi.rrur'rclrorr \vrrh orhers. cirrectl;,or rndrrectlyrvhat-socvcr cl)ler ltto a srntrJar at,.ar'tqer)tBnt rn i(crt1,a rvrth;rrrvorre ollerrn-q a srntrlar proeranr to tlteIthrs /,gree nrcnr The resllcttons set io,.t], ,,r thrs sect)on shal) apply to Lhe C-aslr Bacli corrcept

SL] IT\/I\'AL
ll',trlr Ptttvrsirln ol tl)r c()r'tliect tncludtr)q an\r pat-t r)1'ap)/ srrb-clatrse. Lrc hclci as yord. contral,\, lo tlte law ortrl)c')l()ricablt.{hcvnl161111'atrcjr:rtlorceabrlrllof thercnrarnderof tlreCortlr.actshallrrotfr.nrf..LJ 

'

INI] EPENDENCE OF PARTIES
):or all purposes ofthts Agteenrent, each parry shall be and act as an r.deperrcle,l corlraclor ancj
\/elrlLrTel- or a-qellt o1'the othe| artd slrall not brld ncr alieDlpt io brnd tl-re orlter to alrY conlrnct

not as pa)'tDer. lotnt

No rvatvcr.
aJter thc dar

allcralloll. \/allallojl or addilron 1o ihrs Agrcenrent shall be etlectrve Lrrrless nracle er;:;cs:ly r)r \vatrrq o,r orE ol c\cctllroll o1'Ihrs AerEetrlcr)t Lr)' both partres and accepted bv arr aullrorrz-cd srqrralorl, of both ,ar.rres

\\,A i\/ ER & A A,IENDh{ENI'

COUNTERPA RTS

NON ASSIGNI',IENT

l'ltr5 ,\qree rrrenl rrral, bc c'.ecuteci ln counletpat.ts. all oi'rvhrclr shall constltute ot)e a,qrcE.rlenl belrvee rr the parlres

'i'Jtrs 
':qte trrlr'tr1 is pelsorral 1o thc ,lrerchanl ar)cj no assrgnnrel)t of any lirnd rvhalsoeVcr shall bc penlrtteci bLrt rn thec\ cr)l ()f'rtlcltvtclLrals' tltc oblrqairorls sel oLrt in t)rrs Agreernerrt shall brnd the persorrai rEpre.se;tatr\/es of the Jt4e'charrta,rl 

'r Lir-\e or cor'r)orare bocrres rr srrail brrrci rts successo's aaci assrqrrs

Ncrthcr r)i)rr\' \\rtt be trable lb,r rron-pcrtor',,^]::'l.tr:l,i:t'lt'[: e\rcrr sLrcr] pcrr.orrriancc rs pr.e'er)red b1, iire.carlhqLl.ll'c. lOrnaclO. t)OOd. explosron. eDrbar gO. \r,ar. ltOt. _Etovernnte)ttal r.equlalroD or ac(. act oi- COCi, act Of publrce'rer'\'. or b' reaso, of ar1'; s1h6, cause i:eyonci strch parly's ieasorable conlror A par1y,5 0blrqatior:s to per fo:,rr.r 1r,er1,rvtll bc crcttscd to the e\tcllt, btlt orrl-y ro the e\ler'lt. thaI sucir per forrrance rs preventecl b],a lorce nraleure eve)rI

LIIUiTATION ON DAI\,IAGES
Itt tro e'etll rvrll etthet pal'tv be entrtled lo recover spccra), punrtrve. rncrdental or consequeltral danrages. r,cludrrrqrlarlragcs based oll losl protrts. ot lost birsrrtess opportunrlres, ar rsrn-q out of a breach of t6e orlrer parl;,,s oblrgatrorshercunclcr. even rfthc part)/ n brcach has becn advrsed ofthe possrbriity of sLrch danrages

This Aereer,errt shatl be goverrecr rn arl respecrs fr:,?Jffit;1?)nc .r,.r scr.,erne rures a.cl resurarrons uncrer r'hichlirc lranlt ard nrercharrt operatc 1'he par.rrcs aqree that anl, d,spuie 
"rir,,.,g 

i.,;,r., il.,,r;=, ..,r.',ir,',.ii1,e referr.ed, forIlr)al tl!'tclrlllnation to onc arbltralor appolnl;d by aereenrelrt of thc Pa'ties ,r accorclarrcc to rhe provrsrorr ot.theA''brlr'slroll Act (No j ol'l99i) ot surclt olhtr statutor-v rrodrficatron or enact||enl rn place ther eol lf the partres caDnotil.qrec or't an albrtr alot. \vrlhrD scven (7) clays ol ertltcr part-\, lndrcattnq n.t \vr tlr)g to tlrc other rhe need to have arrarbtlrator irpr)o''rtecl. the arbrt'aror shail be appoinred at thc request of eltrrer parrv b.y the Chairr,,.,air for the tinre berngo[-[lte Kertra B|arrclt of the Charler ecj Irrslrtuteol'Albrtrarors fheptace of arbrtr-atrolr shall beNarr.obr and rhc )anguaeeol'thc arbrrraliolt pi occedrngs slrall be Englrs)r

9
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SCTIEDULE A

co r\,1 t\{ tss I O NSgf,0 (ls scr! rccs:

[lirii,l];'i: :;:: L:#l,iHIi.II,l. [tili;;ll-;*jll;lx!1il,1,,.u1,,0,.,., - ,,/.o, purchase Va L c

e rslr I];rc l< Ser-r,icc:
l( c v el) uc s lr tre o:r
Lirrr ited.

iEguitv: Tire l"4ercharrt) basis of the ser.vice fee charged ro trre car.ciholcier b-y Equirl, !111[

ltijjll- B i I I -s ser" i ce

ilJIii'lJ;:trY:,:[.t'r]Jl[iJJ:. a,d'rhe rr,erchartr ha'e caused rhis Aerec,rrerrr ro be execrrred as a deeci on Lrre

l0

{:
Lr. . -l

\

ai/

\,^l
Tr \.:\

'l -\ \ '..

l) [: Nt( IT

..\ rr th o riscrl sigrra tu r.c:

Nrrrrc

tn (Jrc g:rcsence of:

N N EIt AN

..\ u thoriscd signatLr r.c:

Nlr rn c

l{rrnc

rrr lltc ;tr-cScrrCc Of:


