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Acronyms

AVS
AMD
API
ATM
BOT
CAPEX
CPM
DB
DFS
EDBO
EDPO
EDSO
FPO
FTN
GPS
GUI
HTTP
KPI
NTN
OPEX
OoTC
PIN
POS
PPRA
REST
RFP
SDK
SLA
SMS
SOAP
SSL
TLS
TPS
UAT
ul
UXx
XML

Address Verification System
Advanced Micro Devices, Inc.
Application programming interface
Automatic Teller Machine

Built i operate i transfer
Capital expenditures

Certified Project Manager

Data Base

Digital Financial Services

Extra Departmental Branch Offices
Extra Departmental Post Offices
Extra Departmental Sub Offices
Franchise Post Offices

Free Tax Number

Global Positioning System
Graphical User Interface

Hyper Text Transfer Protocol
Key Performance Indicator
National Tax Number

Operating Expenses

Over the Counter

Personal Identification Number
Point of Sale

Public Procurement Regulatory Authority

Representational State Transfer
Request for Proposal
Software Development Kit
Service Level Agreement
Short Message Service
Simple Object Access protocol
Secure Sockets Layer
Transport Layer Security
Transaction per Second

User Acceptance Testing

User Interface

User Experience

Extensible Markup Language
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DEFINITIONS

1. Agreement

Means a Concession Agreement including all other agreements relevant to the Project as
maybe signed between Pakistan Post and successful Bidder.

2. Bidder

Means a Person who is applying for the project pursuant to this RFP.

3. Branchless Banking
Means conduct of banking activities as outlined in Branchless Banking Regulations by
Authorized Financial Institutions for customers having a branchless banking account. It
does not include the information services already being provided by various Financial
Institutions to their existing customers using channels like, phone, internet, SMS etc.

4, Built-Operate-Transfer

Means a type of Public Private Partnership arrangement in which the private sector builds
a project, operates it and eventually transfers ownership of the project to the government.

5. Business Day

A day on which banks are legally permitted to be opened in Pakistan for the transaction of
business and remittances.

6. Digital Financial Services

Means financial services that are provided through an electronic platform (mobile phones,
electronic cards, the Internet, etc.).

7. Domestic Remittances
Funds transferred from one Person to another Person within Pakistan.

8. E-commerce
It is the buying and selling of goods and services over Internet.

9. Electronic/Mobile Wallet
Electronic Money corresponding to physical cash stored as electronic value of money to
allow rapid and secure electronic transactions. An electronic wallet can take the form of a
smart card or a mobile phone whereby the users of electronic wallets can pay for certain

products and services without carrying cash, making electronic wallets an alternative and
safe way to do an electronic transaction.

14
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Financial inclusion

Financial inclusion is defined as access to formal financial services including savings,
credit, and insurance and payments vis-a-vis formal financial intermediaries, at an
affordable cost.

Functional Specification

A document that specifies the functions that a system or component must perform (often
part of a requirements specification) (ISO/IEC/IEEE 24765-2010).

Government of Pakistan

As has been defined in the Constitution of the Islamic Republic of Pakistan, 1973.
Internet Banking

Internet Banking means electronic delivery of banking products and services like
accessing accounts for fund transfers, utility bill payments and obtaining financial
information by the customers through internet irrespective of the access device used.
Inward International Remittances

Funds transferred from a Person outside Pakistan to a Person in Pakistan

National Financial Inclusion Strategy

In order to address the challenges of low level of financial inclusion, Pakistan has
developed a broader National Financial Inclusion Strategy (NFIS) in collaboration with
stakeholders. The strategy was formally launched and adopted by Government of Pakistan
in May 2015

Over the counter (OTC)

All types of physical financial transactions conducted between two parties under the
supervision of Pakistan Post.

Other Agreement(s)

Means all other agreements that maybe executed by the concessionaire, with or without
the Pakistan Post being a party to it, with third parties for the provision of services,
monitoring and maintenance of the Project.

Proposal

Means the Technical Proposal and the Financial Proposal prepared and submitted in
accordance with the provisions of this RFP.

Project
Means designing, developing, financing, procuring, commissioning, testing, licensing,
insuring, operating, upgrading and maintaining the Mobile Money Order Project through-

out the Concession Period and transfer all the Project assets, at no cost to Pakistan Post
under Build-Operate-Transfer basis.
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20.

21.

22.

23.

24.

25.

26.

Project Cost

Means capital cost of the Project including interest during development period.

Person

Means an individual, firm, company, corporation, joint venture, trust, association,
organization whether at its own right or in the form of consortium participating in the
procurements process.

RFP

Means the Request for Proposal issued by the Pakistan Post for the Project for selection
of potential Successful Bidder in accordance with the given criteria.

Successful Bidder

Means a bidder evaluated and selected pursuant to the provisions of this RFP.

Services

Means the Scope of Works and related activities as has been detailed in Appendix i 1.
Technical Specification

Requirements that specifies criteria to judge the operation of a system.

2-FA authentication

Two Factor Authentication (2FA) is an extra layer of security that is known as "multi factor

authentication" that requires not only a password and username but also something that
users provides to the access platform.
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IMPORTANT DATES

Issue RFP to Potential Partners 24" January 2018
Submission of Queries and Questions th

to Pakistan Post by the Bidders 16" February 2018
Pre-Bid Conference (ECO Postal Staff 22nd February 2018
College, Islamabad)

Proposal Submission Deadline 9t March 2018
Technical Bid Opening 9th March 2018
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Section A

2. Introduction

Pakistan Post

Pakistan Post is one of the oldest Federal Government institution providing vital domestic

as well as international postal and allied services to the postal clientele through a network

of 12085 post offices. After the independence in 1947, Pakistan Post started its operations

under the modified Post Office Act (ActNo . VI ), 1898 (the fAAc,t0) as
Telegraph and Telephone (PT&T) under Ministry of Communications. At present, Post

Office is an attached Department of Ministry of Postal Services.

In year 2002, an autonomous high powered Postal Services Management Board (PSMB)
was established through Pakistan Postal Services Management Board Ordinance, 2002.
The executive management of the postal services is carried out at three levels; the Circle
Level, the Regional Level; and Divisional/District Level. Each circle is headed by
Postmaster General whose jurisdiction extends to the province in some circles. Deputy
Post Master Generals are placed at each territorial region who is assisted by unit officers
at operational level.

Pakistan Post Core Strengthens
The core strengthens of Pakistan Post includes:

1 12075 post offices (85 percent of these offices are in the rural areas) with a density of
one post office per 66.15 km? against world average of one post office per 206 km? in
2010

835 office buildings, 3315 residential buildings

424 vehicles and trains lines covering distance 3500KM

Robust Treasury Operations

Mandate to perform Financial Services

Human Resource

=A =4 =4 -4

Using its nation-wide infrastructure, Pakistan Post is providing financial services including
saving accounts, insurance, pension payments, remittance services, bill collection and
money transfers in cash or electronic delivery in collaboration with various counter parties.
Pakistan Post intends to introduce mobile-based financial services. Major share of its
financial services revenue comprised of pension payments (60%), savings bank (15%),
insurance (9%), domestic remittances (8%) and utility bills (6%).

Potential Opportunities

There exists huge potential of growth in revenue and public service both in rural and urban
areas. Pakistan Post, having the largest network of branches/touch points, can better
contribute to development and poverty reduction initiatives. The key challenge, of course,
would be affordability of providing financial services and sustainability of its operations
which would be achieved through infrastructure modernization.
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Digital revolution has increased peopleséaccess to technology. Over the years, tele-
density has increased to 70.24%. The ever increasing usage of mobile phones in remote
rural areas has increased productivity & economic gains. People are gradually adopting
mobile phones as their primary medium to access financial services. Mobile phones are
rapidly altering the traditional services such as pay bills, account management and interact
with financial institutions.

There is an immense opportunity for Pakistan Post and Private Sector to reach individuals
and enterprises. Pakistan Post will take financial services to the masses, through Private
Sector participation, especially to the people in rural areas who are underprivileged in
terms of high quality financial services such as digital payments, saving schemes,
insurance and loans at affordable rates. Pakistan Post will provide reliable payment
methods contributing to the needs of unbanked population of Pakistan combined with
capital investments for businesses growth and higher profit margins.

Pakistan Post Public Private Partnership Policy

Pakistan Post laid down framework and guidelines for its Public Private Partnerships
through its Public Private Partnership Policy (PPP). The main objective of the PPP is to
enhance, augment and strengthen delivery systems of Pakistan Post in cost effective,
efficient and affordable manner by diversification of services through increased private
sector participation under its strong brand recognition thereby promoting economic growth
of all segments of the general populous.

The project would be procured under Public-Private Partnership basis following the Build-
Operate-Transfer (BOT) modality as detailed in Appendix i 6.

Pakistan Post Reforms Agendai iMobi | e Money Order o
A.1: The Project

Pakistan Post invites proposals from the interested parties to undertake the
Project in accordance with BOT arrangement under Pakistan Post Public Private
Partnership Policy.

A.2: Scope of Project

Banking upon the Financial Inclusion Strategy, 6 Mobi | e Money Order 6 p
be implemented to optimize current services by integrating with existing internal
systemsandof f er new innovative servicedul Pakis

stack, robust, scalable, secure, configurable, supporting multiple languages &
channels, and open DFS platform ( A p f a rwithominimum customization and
having all the necessary features & services as given in scope of work (Appendix
T_1) through private sector participation. The platform should enrich customer
experience without comprising data confidentiality, availability, integrity of the
information and non-repudiation of the transactions.

The Project will enable Private Sector and Pakistan Post to promote business, earn
adequate rate of return on its investments, and improve service delivery.

A.3: The Concession

Pakistan Post envisages granting a Concession to the Successful Bidder to develop,

19



Pakistan Post DFS Mobile Money Order - RFP 4

A.4:

design, finance, procure, construct (wherever required), implement, insure,
commission, test, manage, operate, maintain, upgrade and at the end of the
Concession Period transfer back all the Project Assets to Pakistan Post at no cost to
Pakistan Post, including but not limited to, DFS Platform, hardware, documentation,
training materials, consumer/financial data and all the superstructures, intellectual
property rights, buildings and civil works, if any, for the purposes of and howsoever
related to the Project. The Concession shall also include the right to serve existing
customer base of Pakistan Post as well as attract and facilitate new clientele under
the Project in response to the delivery of services to the general public. The
Concessionaire shall also be allowed to generate additional revenue from the
additional services provided to the general public under the terms of the Concession
Agreement, subject to the prior approval of Pakistan Post in accordance with the
terms and conditions set forth in Concession Agreement. Pakistan Post through
these Concessions expects Successful Bidder to earn appropriate return on its
investment and share the additional revenue with Pakistan Post throughout the
Concession period.

All requirements, terms and conditions of the Concession, other than Section A.4
as detailed below, will be agreed during negotiation with the Successful Bidder. The
form and content of the negotiated agreement are expected to conform closely to the
Draft Concession Agreement included herewith as Appendixi 2. Bidders are
required to address all the aspects of this RFP as well as the draft Concession
Agreement in their submissions.

In case of any discrepancy between this RFP and Draft Concession Agreement,
the stipulations of this RFP shall prevail.

Basic Parameters of Concession

Following basic parameters of the Concession are fixed. Bidders are required to
consider, inter-alia, these parameters for preparing their proposals.

a) Concession Period:

The concession will be for a period of 10 years, commencing from singing date
of the concession agreement.

b) Financial Close Period:

The Concessionaire will have to achieve Financial Close within ninety (90)
calendar days from signing of Concession Agreement. The Financial Close
period may be extended for another period of thirty (30) days subject to
approval of Pakistan Post upon providing sufficient evidence of efforts made by
the Concessionaire for achievement of Financial Close. During this phase, the
Concessionaire shall keep Pakistan Post well posted of its activities /
correspondence with potential lenders / financial institutions. However, in case
the Concessionaire opts to invest whole of the Project Cost from its own
resources than it has to make the funds readily available exclusive for the
Project within ninety (90) days from signing of Concession Agreement by duly
providing the proof of such availability.

c) Development/Implementation Period:

Development/Implementation period for the Project will be 6 months from
achievement of Financial Close.
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d)

e)

f)

g9)

h)

)

k)

Total Project Cost:

The bidders are required to submit detail of the total Project Cost in the form as
required under Section C.2 (a) and (b) of the RFP.

Office Space Allocation:

Pakistan Post shall provide to the Concessionaire the office space within its
premises free of cost, however bills for public utilities shall be exclusively bourn
by Concessionaire for such allocated office space.

Project Risks:

All the Project risks arising from the Project shall be bourn exclusively by
Concessionaire except Change in Law and Force Majeure.

Training Reguirements:

The Concessionaire has to meet compulsory training requirements as detailed
in Appendix i 1 (Section C. TS-14 Training Strategy & Plan).

Non-Compliance with Service Availability:

In case Concessionaire fails to meet service availability requirements as per
Concessions Agreement Appendix i 1. Pakistan Post may invoke penalty
clauses as contained in the Concession Agreement.

0O&M Requirements:

The Concessionaire is required to meet Operation and Maintenance
Requirements as per Appendix i 1 (Section C. TS-1 Operating & Maintenance
Requirements).

Bonds and Security Requirements:

The Bid Security and all the project Bonds shall be as per stipulations of Section
D.5 of this RFP.

Key Performance Indicators:

In case Concessionaire fails to meet KPIs defined as per Concessions
Agreement. Pakistan Post will have the right to invoke the relevant clauses of
the Concessions Agreement.

Level of Service/SLA:

In case Concessionaire fails to meet service level agreements as per
Concessions Agreement Appendix I 1 (Section B. FS-20 Service Standards).
Pakistan Post may invoke penalty clauses as contained in the will have the right
to invoke the relevant clauses of the Concession s Agreement.

21



Pakistan Post DFS Mobile Money Order - RFP Y iy

m) Monitoring by Pakistan Post:

In case Concessionaire fails to meet monitoring and quality control
requirements as per Appendix I 1 (Section C. TS-2 Monitoring and Quality
Control requirements) and Concessions Agreement. Pakistan Post may invoke
penalty clauses as contained in the relevant clauses of the Concessions
Agreement. In addition Pakistan Post will have right to monitor the project by
itself or through its own duly appointed third party.

n) Reporting Mechanism during Implementation and Operation stage:

In case Concessionaire fails to implement reporting mechanism during
implementation and operations stage, as per Concessions Agreement,
Pakistan Post may invoke the relevant clauses of the Concession s Agreement.

0) Project Handback (Transitory Procedure)

In case Concessionaire fails to meet the project handback requirements
Appendix i 7 (Project hand back requirements) and as per Concession
Agreement Pakistan Post will have the right to invoke the transfer bond in
accordance with the provisions of the Concession Agreement.

p) Human Resource of Pakistan Post

Human Resource of Pakistan Post will be available for training/retraining/
relocation/ operational supervisory/ managerial deployment through mutual
consent and agreed terms and conditions.

Section B

3. Instructions to Bidders

The Bidders are required to provide following information which are necessary for
processing of the proposal:

1.

Specify the name of Bidder and provide the information as prescribed in Form General-
1.

The Bidder is required to provide accurate information on any litigation or arbitration,
arising out of the assignments completed or in progress over the last five years in the
manner as prescribed in the Form General-2.

Certificate on stamp/ affidavit that the Bidder is not blacklisted by any government
department / authority.

National Income Tax number (NTN).

The Bidder must be registered with State Bank of Pakistan (SBP) or Security Exchange
Commission of Pakistan (please attach copies of valid registration certificates.)

The Bidder must have at least Five (05) year experience of successfully providing
Branchless Banking Services to Corporates and Consumers.
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4

7. The Bidder as Branchless Banking Service Provider must be registered Financial

Institution with State Bank with long-term credit rating of at least PAAO

n

case (0]

commerci al banks and A Aoas approvedfby Pakistan Gréditn a n c e

Rating Agency (PACRA).

8. Last three years Audited (financial statement) Reports / Tax Returns of the Bidders.

9. Power of attorney to sign the proposal.

Minimum Technical Information Required

B.1

B.2

Pakistan Post requires the Bidders to submit Technical Proposal to be considered

responsive against technical requirements as set out in Sections B.1 to B.4 below:

Mandatory Submission

Following information / documentation, as detailed under Section B.1.1 to B.1.3 below, is
mandatory for the Bidders to submit as part of Technical Proposal, to be considered

responsive.

B.1.1 Executive Summary

A covering letter identifying the company(s), firm(s), joint venture(s) or consortium,
the relationship of the parties, the lead and associated company(s)/firm(s) and an

Executive Summar y odalPtophosal (ot taledoead five pages)c h n i

B.1.2 Bid Security

Bidders are required to submit PKR 50,000,000.00 as security along with the bid.

B.1.3 Statement of Bid Conformity

A Statement of Bid Conformity, stating whether or not the Bid conforms to all
requirements of the RFP. The requirements of bid conformity are set out in Section
below.

Bidders should note when preparing their submissions that all deviations from the
Conforming Scheme should be listed. Such deviations may include, any proposed
changes to the Draft Concession Agreement, Appendix-2 of RFP.

If the bid widely deviates from the parameters of the concessions, the bidder, along
with solicited bid, can also furnish an un-solicited bid in line with Public Private
Partnership Policy of Pakistan Post. Such unsolicited bids will be evaluated on their
merits.

BOT Managerial, Technical and Digital Financial Services Platform

A narrative and graphic presentation

technical, Digital Financial Services and other related qualifications to undertake
and successfully design, finance, implement, commission, develop, manage,
operate, maintain, insure and transfer at the end of the Concession Period, the
Projects under BOT arrangement. It should also highlight the organizational chart
of t he Bi dder . The narrative mu st
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PAKISTAN POST

arrangements; including its proposed project organization, particularly during
design, development and implementation phases.

The Technical Proposal must contain the curriculum vitae (CV) of proposed key
personnel for the Project detailing their relevant experience and qualifications along
with their fulltime availability with the Project. Within this section, the Bidder may
also provide comments to the Draft Concession Agreement.

The following shall be the critical evaluation factors within this section:
a. Proposed SPV and Project Implementation Structure
b. Relevant Experience of the Bidder for similar projects:

i. Financial Close

ii. Design

iii. Development

iv. Implementation

v. Operations & Maintenance
vi. Transfer

C. Proposed key personnel for the Project:

i. Chief Executive Officer
ii. Chief Operating Officer
iii. Chief Financial Officer/ Finance Manager
iv. Project Manager

v. DFS Product Manager
vi. Development Manager
vii. Operations Manager
viii. Network Manager

ix. Security Analyst

X. Support Manager

xi. Infrastructure Manager
xii. Database Manager

B.2.1 Past Experience of the Firm/ Bidder
Kindly attach details of similar projects including but not limited to implementations,
indicating the solution/s implemented, scope, modules, status of the
implementation and the role of the bidder in the project. The bidder should have a
minimum prior experience of three years. The bidder should indicate the site,
duration of the project and the number of customers supported by the solution
implemented.
Name Of Period Of Value Of Present Status Of
S# Narré?i‘(a);tThe Assignment/ | Assignment/ | Assignment/ | The Assignment/
Project Project Project Project
1
2
3
4
5
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B.3

B.4

Attach testimonials citing relevant experience of successful implementations
undertaken by the member/s and the role the member/s played. (Attach evidence
for the respective area of interest).

Pakistan Post reserves the right to visit the projects implemented by the bidder.

Project Appreciation

compliance with design, development/integration, operations and maintenance
standards included as part of Draft Concession Agreement.

The Bidder shall explain project implementation methodology, clearly elaborated in
layout plans, which shall include, but not limited to:

a. Project implementation Activity Plan supported by CPM
b. Shortest timeframe, plan and methodology for:

i Financial Close
1 Readiness to commence implementation

c. Operation & maintenance plan, procedures and systems

25

Project Appreciation based upon the Bi dde
conforming to Scope of the Project, minimum design criteria, development and
implementation requirements as outlined in Appendix-1 of the RFP shall be carried
out by the Bidder at its own risk and cost. The Bidders are expected to conform
their Bids/Proposals to the minimum requirements of the Appendix-1.
Project Appreciation shall, among other topics, include the following information /
submissions, which carry weightage for evaluation:
a. Allimportant features of the Project in line with Appendix-1 (Scope of Work)
b. Financial analysis and projections
c. Preliminary design & architecture include (in a presentation and document
form)
1 Application Architecture
1 Enterprise Architecture
1 Systems Architecture
1 Data Management
9 Security Architecture
1 Performance Management
9 Disaster Recovery
d. Basis of the Project Cost
Project Implementation Methodology
A narrative and graphic present at i on of the Bidderos Proj
Methodology to execute the implementation of the Project is required.
During all phases of the Project, Pakistan
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Innovations

Analysis & Design

Application Development

Application Testing

Platform Integration

Operations Management

Data Management

Security Management

Compatibility

m. Handback of Physical Assets/Intellectual Property Rights and Transitory
Strategy

n. Status Reports

Problem Identification Reports

p. Project Closure Report

T o TQ 0 a

©

Section C

9. MINIMUM FINANCIAL INFORMATION

10. C.1  Financing Structure

To achieve Financial Close, within the given timeframe, the Concessionaire shall be
responsible to arrange funding for the Project in the following manner:

i Project Cost:
The Project Cost shall be financed by the Concessionaire, as follows:

a. Equity Requirement:

The Successful Bidder (sponsor) will invest minimum thirty percent (30%) equity of
the Total Project Cost.

b. Debt:

The successful Bidder (sponsor) may arrange project debt upto maximum seventy
percent (70%) of the Total Project Cost.

11. C.2 Minimum Financial Information Required

The minimum financial information required of each Bidder to submit, in its Financial
Proposal as a mandatory requirement, is as under:

C 2.1 Development/Implementation Cost:
Tot al Project Cost in a Work Breakdown Str
of Quantities (ABOQO) along wit habamtaes. Fur

basis, shall also cover the Scope of Work as mentioned in Appendix-1 of the RFP.

C 2.2 Total Project Cost:
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Total Project Cost shall be given as part of Financial Proposal.
C 2.3 Total amount of debt

Total amount of debt to finance the Project; including, type, sources, term, grace
period, interest and any other relevant factors.

C 2.4 The total amount of Bidder's equity

To be committed to finance the Project. Bidders proposing less than the minimum
equity shall be declared non-responsive.

C 2.5 Cash flow

Projections during the Concession Period for maximum amount of Pakistan Post
Revenue Share offered by the bidder in terms of Net Present Value.

C 2.6 Financial Model
The Bidders are required to prepare detailed Financial Model and provide an
unprotected (without any pass word on all sheets) soft copy on Microsoft Excel
format and a hardcopy to attached with the bid.

The detailed Financial Model shall be a comprehensive and robust financial model
including, but not limited to, the following:

i. Projections (for the entire concession period): Detailed Revenue sheets
(Revenue per Transaction), Expenditure sheets, Loan Amortization Schedule,
Financing structure sheets, Tax calculations & Return on Investment Analysis,
sources and uses of the funds, ratio analysis and frequency of the funds
utilizing throughout the project lifecycle.

ii. For the entire concession period statement of Cash Flows, income statement
and statement of financial position.

iii. Project and Equity Valuation
iv. Pakistan Post Revenue Share shall be clearly reflected in the Financial Model.
C 2.7 Financial Statements

The B is dudlieed financial statements including statement of cash flows,
income statement and statement of financial position for the last three (03) years.

C 2.8 Letter of Intent
Intent(s) of bank(s) / financial institution(s) for project debt financing support.
12. C.3 Currency

Bidders are required to prepare Financial Model in Pakistan Rupees.

27



Pakistan Post DFS Mobile Money Order - RFP 4

13.

14.

Section D

Evaluation Process, Criterion

D.1

The Overall Evaluation Process

Pakistan Post will use the evaluation criteria described in this Section of the RFP to
determine the highest evaluated Bid. The evaluation process will consist of a three-step
approach that includes:

a. responsiveness
b. technical evaluation
c. financial evaluation.

D.11

D.1.2

Responsiveness

Pakistan Post shall ensure that following requirements are met in order to ascertain
responsiveness of the bid:

a. All the permissions / certificates issued by the relevant department(s) are
attached, as required under Section B.1.2 of the RFP.

b. A Bid Security is attached in the amount and format as prescribed in the RFP;

c. Bid is submitted by the Proposal Due Date including any extension thereof;

d. Bid is accompanied by the power of attorney authorizing a representative to
sign the Bid;

e. Each page of the proposal, along with a copy of RFP, is signed by the
authorized representative; and

f. Bid contains 05 number of copies (complete in all respects) as required in this
RFP.

Bid Opening

At the date, time and location specifically announced by Pakistan Post, proposal
packages received from the Bidders shall be opened in the manner described in
Section E.5.

Pakistan Post shall first determine
Financial Proposals are contained in separately sealed envelopes. Pakistan Post
shall announce to those persons present at the Proposal Opening (and upon
request to a Bidder who submitted a proposal but is not present or represented at
the Proposal Opening), the name and address of each Bidder whose package is
opened. Such announcement shall be recorded immediately in the record of the
tendering proceedings.

In order to objectively evaluate Technical Proposals without being influenced by
financial data, Bidders failing to provide separate Technical and Financial
Proposals shall be deemed nonresponsive and will be so recorded in the record of
the tendering proceedings.

Pakistan Post shall then determine whether or not Bidders have included Bid

Securities in their Technical proposals. Pakistan Post shall announce, to those
persons present at the Proposal Opening (and, on any request by a Bidder who
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submitted a proposal but is not present or represented at the Proposal Opening),
the name and address of each Bidder whose Technical proposal is opened. Such
announcement shall be recorded immediately in the record of the tendering
proceedings. Bidders failing to provide the required Bid Security shall be deemed
non-responsive and so recorded immediately in the record of the tendering
proceedings.

Pakistan Post shall not evaluate either the Technical or the Financial Proposal from
any Bidder determined to be non-responsive, as reflected in the record of the
tendering proceedings.

The public portion of the Proposal Opening will then be closed.
Pakistan Post shall separately, and privately, evaluate responsive proposals in

accordance with the evaluation criteria detailed in this Section D.2 & D.3 of the
RFP.

D.2: Disclaimer

Allinformation, assumptions and projections contained in the RFP including its appendices
are indicative only and are provided solely to assist in a preliminary assessment of the
Project. Nothing in these documents or elsewhere shall create any contractual relationship
between Pakistan Post and any Bidder, nor shall it commit Pakistan Post to any policy
described in these documents or elsewhere and neither Government of Pakistan nor
Pakistan Post or any of its Bidders or advisers will have any liability or responsibility if the
information, assumptions or projections contained herein or otherwise in respect of the
Project prove to be incorrect. It is the responsibility of the Bidder to verify the information,
assumptions and projections contained in these documents or elsewhere.

D.3: Bribery & Collusion

Pakistan Post shall be entitled to terminate the Concession Agreement/procurement
process and recover from the successful Bidder the amount of any loss resulting from such
termination if the successful Bidder shall have offered or given to any person any gift or
consideration of any kind as an inducement or reward for doing, or forbearing to do, any
action in relation to obtaining, or execution of the Concession or any other contract with
Pakistan Post, or for showing favor to any person in relation to the Concession or any other
contract with Pakistan Post, or if any of the like acts shall have been done by any person
employed by the successful Bidder or acting on its behalf (whether with or without the
knowledge of the successful Bidder), or if the successful Bidder shall have come to any
agreement with another Bidder or number of Bidders whereby an agreed quotation or
estimate shall be offered as a Bid to Pakistan Post by one or more Bidders.
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Technical Proposal Evaluation Criteria

Criteria, sub-criteria, and point system for the evaluation of Technial Proposals
are:
() Bidder Profile: 10%
(i) Bidder Footprints in Market: 40%
(i) Platform Evaluation: 50%
Description Points
" EAAAOB8O 001 £EI Ag [100]
c) Bidder Organizational Structure [20]
d) Financial Net Worth [80]
Total = A;
i) "EAAAOBO &i i1 OPOET OO0 EIT - AOEA (1q0]
a) Number of similar asignments [15]
b) Value of similar assignments [20]
c) Similar Project Experience (In Years) [10]
d) Agent Network [35]
e) Annual turnover of Branchless Banking Services [20]
Total= A,
(iii) Platform Development & Evaluation: [100]
a) Work Methodology [35]
b) Conformingwith Technical & Functional Specification [65]
Total = As
Technical Score according to above =
e o 0 m 0T m OCoUuTt
Yo@ dveE e P 2S
PTIT PTTT PTT
The minimum technical score (Str) required to pass i85 Points
Further details of Evaluation Criteria are described in Appendlito Data Sheet

Technical proposals shall be evaluated prior to the evaluation of the financial bids. The
selected bidders shall be invited for a demo/presentation on their proposed solution as per
dates provided above on the cover page. Details of the criteria shall be provided at a later

stage. Bidders are encouraged to make prior travel arrangements.
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The presentation / de nPooposal forla Digitel FicaocralfServicesd t o t
Platform6 and must cover all the significant areas

Please note also that any travel and associated costs to be incurred in respect of the
referenced presentation will be borne by bidder.

Details of Evaluation Criteria
(2) Bidder Profile (10%)

a) Bidder Organizational structure (20 Marks)

As per team required in Section B.2 BOT Managerial, Technical and Digital
Financial Services Platform

d) Financial Net Worth (80 Marks)

Net worth as per latest audited financial statements. (Pak Rs.in Million)

The Bidder with the highest net worth will be awarded maximum marks
and subsequent bidders will be awarded proportionately lower marks

Only audited financial statements for the last three years will be accepted.
2) Bidder Footprints in Market (40%)

a) Number of similar assignments (15 Marks)

Similar assignments means a DFS platform in Production/Live.

The Bidder with the highest number of similar assignments shall be awarded
maximum marks and subsequent bidders shall be awarded proportionately
lower marks.

As a mandatory requirement Bidders must have completed at-least 1 similar
assignments, after the compliance with mandatory requirements of 1 project
number of similar assignment will be counted. Any Bidder not fulfilling the said
requirement will be technically disqualified.

b) Value of similar assignments (20 Marks)

The Bidder with the highest value of similar assignments shall be awarded
maximum marks and subsequent bidders shall be awarded proportionately
lower marks.
i.  Similar Project Experience (In Years) (10 Marks)
The Bidder with the highest Number of similar assignments shall be
awarded maximum marks and subsequent bidders shall be awarded
proportionately lower marks.
ii. Annual Turnover of Branchless Banking Services (20 Marks)

The Bidder with the highest Annual Turnover of Branchless Banking
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D.3

Services shall be awarded maximum marks and subsequent bidders shall
be awarded proportionately lower marks.

Only audited financial statements for the last three years will be accepted.
iii. Agent Network (35 Marks)

The Bidder with the highest Number of Agents where customers may book

and complete the payments processing shall be awarded maximum marks

and subsequent bidders shall be awarded proportionately lower marks.

3) Platform Evaluation (50%)

As per Scope of work defined in Functional & Technical Specifications in Appendix
1 1 (Section B. Functional specification and Section C. Technical specification).

The Bidder must submit Technical & Functional specification data form and
guestioners from Appendix i 10.

Financial Proposal Evaluation Criteria

The Financial Proposals of only those bidders shall be opened who will qualify by scoring
minimum 85 marks, out of total 100 marks, in technical evaluation. All the bidders who will
technically qualify shall become at par and final ranking shall be determined based upon
the evaluation of Financial Proposals.

The bidders shall be awarded points based upon the following financial criteria:

Sr. # Financial Evaluation Criteria Max. Marks

1 Maximum gross revenue share on top of guaranteed payments 100
to Pakistan Post over the concession period, in present value
terms at discount rate of ten percent (10%)

Total: 100

Guaranteed payments to Pakistan Post during each operational year shall amount to PKR
7.5 billion escalated at 5% per annum.

The Bidder sharing the maximum gross revenue share amount with Pakistan Post on top
of guaranteed payments in present value terms (Sfmax) shall be awarded full marks, while
the remaining bidders shall be awarded proportionately lower marks.

While preparing the financial model for the Project the Bidder shall utilize the benchmarks
rates and the respective escalation for each service as defined in Appendix-11. These
benchmarks rates are the maximum limit the bidder can use in the first year of operation.
The bidder can always use the lower rates than benchmarks rates given the market
condition and competitive nature of the business.

Note: All the quoted rates with respective escalation against each service (including any

new service launched) shall be notified by Pakistan Post after approval of the competent
authority, if so required under the applicable laws.
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D.4

D.5.

Final Evaluation Results

(@)

(b)

(€)

The results of Financial Evaluation shall be considered as final results of the
evaluation process to determine the final ranking of each proposal.

Pakistan Post may ask Bidder(s) for clarifications or presentation or additional
information of their proposals in order to assist in the scrutiny, evaluation and
comparison of proposals. No change in a matter of substance in the proposal,
including changes in price and changes aimed at making a non-responsive Bid
responsive, shall be sought, offered or permitted. When clarification or presentation
or additional information of proposals requires, Pakistan Post shall maintain a
written "Minutes of Clarification" report. Adequate notice will be given to the Bidder
prior to conducting the meeting.

It may be necessary for Pakistan Post to reject all proposals:

i. Pakistan Post may reject all Bids at any time prior to signing of the Concession
Agreement.

ii. Notice of the rejection of all Bids shall be given promptly to all Bidders who
submitted proposals. Pakistan Post shall upon request communicate to any
Bidder which submitted a Bid, the grounds for rejection of all the bids.

iii. Pakistan Post shall not bear any liability (legal, financial etc.), solely by virtue
of its invoking this provision and rejecting all submitted Bids.

It may be necessary for Pakistan Post to reject a responsive Bid. Subject to
approval, Pakistan Post shall reject a Bid if the Bidder offers, gives or agrees to
give, directly or indirectly, to any officer or employee of Pakistan Post or any other
governmental authority a gratuity in any form, an offer of employment or any other
thing of service or value, as an inducement with respect to an act or decision of, or
procedure followed by Pakistan Post in connection with this tendering process.
Such rejection of the Bid and the reasons thereof shall be recorded in the record
of the proceedings and promptly communicated to the Bidder.

Bond and Security Requirements

D.5.1 Bid Security

For a Bid to be responsive, each Bidder is required to provide as a part of its
Technical Proposal a Bid Security in the amount of PKR 50,000,000.00 (Fifty
Million rupees only). The Bid Security shall be denominated in Pakistani Rupees,
and shall be in the form of:

(a) a cash deposit; or

(b) a pay order or demand draft drawn on a scheduled bank having a branch in
Islamabad; or

(c) a confirmed irrevocable letter of credit, payable at sight of a request from DG
Pakistan Post requiring payment there under, issued by a bank located in the
Islamic Republic of Pakistan or a country abroad acceptable to Pakistan Post
and confirmed by a bank having a branch in Islamabad; or

(d) a bank guarantee in the form specified in Appendixi 4

(e) In case Bid Security is arranged in the form of Bank Guarantee issued by a
bank abroad, the same shall be counter-guaranteed by a local scheduled bank.
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D.5.2

D.5.3

D.54

D.5.5

Bidders are cautioned that no other format will be acceptable and will result in their
Bid being declared as non-responsive.

The Bid Securities specified in (c), (d) and (e) above should be valid for a period of
at least twelve (12) calendar months from the date of opening of Technical
Proposals. Pakistan Post shall return Bid Securities of all Bidders, once the
successful Bidder (as the Concessionaire) has achieved Financial Close or in the
event of Pakistan Post has rejected all Bids. The Bid Security may be forfeited if
the Bidder withdraws its Bid during the period of bid validity or, if it is the successful
Bidder, fails to fulfil the obligations specified in Section D.4 above or has satisfied
the obligations but fails to provide the required bond as specified below.

Financial Close Bond

The successful bidder shall extend the validity of its Bid Security prior to signing of
Concession Agreement. This extended Bid Security shall be treated as financial
close bond, which will guarantee that financial close will be achieved as agreed.
The financial close bond shall be valid for at least six (6) months from signing of
the Concession Agreement and will be returned once financial close is achieved
and Development Performance Bond is provided by the Concessionaire.

Development Performance Bond

Prior to commencement of project activities after financial close, the successful
Bidder (as Concessionaire) shall provide to Pakistan Post a Development
Performance Bond to ensure the completion of the development of the Project in
accordance with the Bid Offer. The Development Performance Bond shall have a
face amount equal to Five percent (
Development Performance Bond shall answer for, and guarantee the completion
of the Project in accordance with the Performance Standards and the Timetable,
and the payment of Liquidated Damages, which Concessionaire may be required
to pay pursuant to the Concession Agreement. The Development Performance
Bond shall be valid for a period of at least forty-eight (48) calendar months from the
date of issuance.

Operation Bond

Three (3) months prior to the completion of development and implementation date,
the Concessionaire shall deliver to Pakistan Post an Operation and Maintenance
Bond with a face amount equal to Two Percent (02%) of the Projected Gross
Revenue for forthcoming year of the Operation Phase. The Operation Bond shall
answer for, and guarantee the timely Operation and Maintenance of the Project in
accordance with the Performance Standards and the Timetable.

Transfer Bond

Eight (8) months prior to the Transfer Date, the Concessionaire shall deliver to
Pakistan Post a Transfer Bond with a face amount equal to Five Percent (05%) of
gross revenue of the preceding year in which the transfer takes place. The Transfer
Bond shall guarantee the timely transfer of the Project in accordance with the
Performance Standards and the Timetable as per Concession Agreement.
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Award and Notice to Proceed

Pakistan Post shall announce the highest evaluated Bid as successful. Thereafter:

(@) Whether or not it successfully passed prequalification proceedings, Pakistan Post
may require the successful Bidder to certify that its prequalification data have not
significantly changed since the Bidder's original submission. When reasonable
circumstances require, Pakistan Post may require the successful Bidder who has
been prequalified and executed the aforesaid certification to demonstrate again its
gualifications in accordance with the same criteria used to prequalify such Bidder.
The criteria and procedures to be used for such further demonstration shall be the

same as those used in the prequalification proceedings.

(b) If the Bidder submitting the successful proposal is requested to demonstrate again
its qualifications but fails to do so, Pakistan Post shall reject that Bid and shall select
the next highest ranking Bid, subject to the right of Pakistan Post to reject all

remaining Bids.

(c) Pakistan Post shall promptly notify all Bidders of the Bidder submitting the highest
evaluated Bid. As stipulated in this RFP, Pakistan Post shall then request the
successful Bidder to negotiate and execute a Concession Agreement. Accordingly,
the successful Bidder is required to negotiate and execute the agreements within

a reasonable period of time.

(d) If the successful Bidder and Pakistan Post fail to agree or execute the Concession
Agreement, Pakistan Post may, at its discretion, announce the next highest
evaluated Bidder as successful, subject to the right of Pakistan Post to reject all

remaining Bids.
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21.

22.

Section E

PROPOSAL SUBMISSION PROCEDURES

E.l

E.2

Introduction

This RFP invites prequalified Bidders to submit technical and financial proposals to
compete for the Project on a limited recourse basis under a BOT arrangement. To be
considered for this award, Bidders are required to submit responsive Technical and
Financial proposals for the Project.

General
E.2.1 Cost of Bidding

The Bidder shall be responsible for all fees, costs and expenses incurred in
preparing and negotiating any proposal submitted by it, and under no
circumstances shall Pakistan Post become liable to reimburse any Bidder for any
such fees, costs or expenses regardless of the conduct or outcome of the bidding
process.

E.2.2 Pakistan Post Visits

The Bidder is advised to engage with Pakistan post to know more about existing
infrastructure and reforms road map, all information that may be necessary for
preparing the Bid and entering into a Concession Agreement. The expenses
incurred in visiting Pakistan post shalll b e

E.2.3 Amendment of RFP

At any time prior to the Bid Submission Date, Pakistan Post may, for any reason,
whether at its own initiative or in response to a clarification requested by a
prospective Bidder, modify the RFP by amendment.

The amendment will be notified in writing or by e-mail, telex, cable or facsimile to
all prospective Bidders who have purchased the RFP, and will be binding upon
them.

In order to afford prospective Bidders reasonable time in which to take the
amendment into account in preparing their Bids, Pakistan Post may, at its
discretion, extend the deadline for the submission of Bids.

E.2.4 General Considerations for Bidding

a. No Bidder shall submit more than one Solicited Bid for the Project. A Bidder
bidding individually or as a member of a Consortium shall not be entitled to
submit another solicited bid either individually or as a member of any
Consortium, as the case may be.

b. Notwithstanding anything to the contrary contained in this RFP, the detailed
terms specified in the draft Concession Agreement shall have overriding effect;
provided, however, that any conditions or obligations imposed on the Bidder
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hereunder shall continue to have effect in addition to its obligations under the
Concession Agreement.

c. Any condition or qualification or any stipulation contained in the Bid shall render
the Bid liable to rejection as a non-responsive Bid.

d. A Bidder shall be liable for disqualification and forfeiture of Bid Security if any
legal, financial or technical adviser of Pakistan Post in relation to the Project is
engaged by the Bidder, its members or any associate thereof, as the case may
be, in any manner for matters related to or incidental to such Project during the
Bidding Process, preparation of Bid, evaluation or award of the Concession
Agreement.

e. This RFP is not transferable.

f. Any award of Concession pursuant to this RFP shall be subject to the terms of
this RFP.

Change in composition of the Consortium

E.2.5.1 Where the Bidder is a Consortium, change in composition of the Consortium

may be permitted by Pakistan Post during the Bid Stage, only where:
(a) The Lead Member continues to be the Lead Member of the Consortium;

(b) The substitute is at least equal, in terms of Technical Capacity or Financial
Capacity, to the Consortium Member who is sought to be substituted and the
modified Consortium shall continue to meet the pre-qualification and short-
listing criteria during pre-qualification process; and

(c) The new Member(s) expressly adopt(s) the Application already made on behalf
of the Consortium as if it were a party to it originally, and is not an Applicant
Member/ Associate of any other Consortium bidding for this Project.

After the bid submission no change in the consortium will be accepted.

23. E.3  Preparation of Bid

E3.1

E.3.2

Proposal Validity Period

Pakistan Post will award the Project to the Bidder securing maximum marks as per
defined technical and financial criteria for evaluation of the proposal of the project.
Pakistan Post will negotiate and grant to the successful Bidder an exclusive
concession for a maximum period of ten (10) years to design, finance, construct,
insure, commission, develop, manage, maintain, operate and transfer at the end of
the Concession Period. Due to the nature of the process relating to internal
approvals in Pakistan Post, each Bidder's proposal is required to be valid for a
period of at least one hundred and eighty (180) days from the last submission date.

Two Envelope System of Tendering
Pakistan Post will separately evaluate all Technical and Financial proposals;

therefore Bidders are required to submit their Technical and Financial proposals in
two separately sealed "envelopes".
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E.3.4

Pakistan Post requires the first envelope, marked ATECHNICAL PROPOSAL for
Pakistan Post Mobile Money Order Solutiong to contain the original and five copies
of the Bidder's technical proposal. Pakistan Post requires the second envelope,
marked fFINANCIAL PROPOSAL for Pakistan Post Mobile Money Order Solutiong
to contain the original and five copies of the Bidder's financial proposal. Bidders
are cautioned to ensure that their Technical and Financial proposals are contained
in separately sealed envelopes clearly marked as indicated above. Pakistan Post
requires Bidders to submit the separately sealed envelopes in one bound package.
In the event of any discrepancy between the original and copies, the original shall
govern.

The original and copies of the Bid shall be typed or written in indelible ink and shall
be signed by a person or persons duly authorized to bind the Bidder to the offer.
Proof of authorization shall be furnished in the form of a written Power-of-Attorney
(along with the authorizing board resolution if the Bidder is a corporate entity),
which shall accompany the Bid. All pages of the bid, except for un-amended
printed material, shall be initialed by the person or persons signing the Bid.

The complete Bid shall be without alterations, interlineations or erasures, except
as necessary to correct errors made by the Bidder, in which case such corrections
shall be initialed by the person or persons signing the Bid.

The Bidders are required to submit, along with their bid(s), a CD or USB containing
soft copy of Technical and Financial Proposals in pdf format and also soft copy of

Financial Model in the MS Excel format for evaluation. The CD or USB shall be
attached with the respective proposals.

Language
All proposals shall be presented in the English language.
Conformity with the RFP

The Bidder must submit a Conforming (Bona Fide) Bid that conforms in all respects
with the requirements of the RFP.

E.3.4.1 Conforming Bids

A Conforming Bid is a bid that conforms in full, all in design, development/
implementation, operational, transfer terms with Pakistan Post Conforming
Scheme set out in Sections A.5 & A.6 and Appendix-1 of the RFP, and in financial,
organizational and obligation terms with the Draft Concession Agreement, except
for minor departures that do not materially affect the design, financing,
development method or operational characteristics of the Project or the financial,
organizational or obligation regime under which the Concession will be conducted.
All such minor departures, if they exist, must be clearly identified and fully described
in the Bid. If the Bid contains no deviations from the Conforming Scheme a positive
statement to this effect must be made.

Pakistan Post reserves the right to determine whether a Bid is a Conforming (Bona Fide)
Bid. Pakistan Paost decision will be final and not subject to appeal.
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25.

E.4

E.5

Proposal Due Date

The Technical and Financial proposals are to be submitted in separate sealed envelopes
at following address on or before 9" March 2018 till 1030 Hours.

Dy. Director General (SI),

Directorate General, Pakistan Post, G-8/4, Islamabad.
Phone: +92-51-9260025

Email: dydgsi2015@gmail.com

Processing of Proposals before Evaluation

(@)

(b)

(€)

(d)

(e)

(f)

()]

Pakistan Post intends to facilitate and sustain an environment of competitiveness,
transparency and fairness in the procurement process by, among other means,
fairly and impartially processing and eval
proposals in accordance with the procedures and pre-established evaluation

criteria specified in this RFP.

Pakistan Post shall receive and keep secure all Bids submitted before the Proposal
Due Date specified in Section E.4 above. Any and all Bids received by Pakistan
Post after the above stipulated date and time for Proposal Closing will be returned
unopened to the submitting Bidder.

Pakistan Post shall keep, secure and unopened, all timely submitted proposals until
Bid Opening at 1100 hours on March 9", 2018, when only Technical Proposals
will be publicly opened. The Financial Proposals shall remain secure and unopened
for later private opening, scrutiny and evaluation.

The Biddersd representatives who are presen
attendance. Pakistan Post will examine the Bids to determine:

i. Whether they are complete;

ii. Whether the requisite Bid Securities have been furnished,;
iii. Whether the bid documents have been properly signed;
iv. Whether the Bids are otherwise in order.

The Biddersé names, bid withdrawateBid (i f an
Security and such other details as Pakistan Post, at its discretion, may consider

appropriate will be announced after the Bid Opening takes place. Pakistan Post

shall prepare minutes of Bid Opening for its own record. The public portion of the

Bid Opening Session will then be closed.

Pakistan Post shall separately, and privately, evaluate each Bidder's Technical and
Financial proposals in accordance with the evaluation criteria specified in this RFP.

From the date and time of Bid Opening until the time the Concession Agreement is
executed, any Bidder wishing to contact Pakistan Post on any matter related to this
RFP must do so in writing at Pakistan Post address specified in Section E.4 above.
Any effort by any Bidder to influence Pakistan Post in its evaluation of Technical
and/or Financial proposals is a violation of the laws of Pakistan, shall result in the
rejection of that Bidderés Bid(s) and may |
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26.

27.

28.

E.6

E.7

E.8

Pre-Bid Conference

Bidders are invited, and strongly encouraged, to attend a pre-bid conference organized,
and to be conducted, by Pakistan Post:

Date: 22" February 2018 Time: 1000 hours Location: ECO Staff Collage Pakistan
Post G-8/4, Islamabad

Prior to the Pre-Bid Conference, Bidders are invited to submit written questions concerning
the Project, this RFP, the Proposal Due Date or other related matters. All such questions
should be submitted to D.G, Pakistan Post, by February 16™", 2018. Pakistan Post will
conduct the Pre-Bid Conference, record all questions, both oral and written, posed by
Bidders, record all answers provided thereto, and provide a written Pre-Bid Conference
Memorandum or, if required, RFP amendment to each Bidder. Pakistan Post will not,
during the Pre-Bid Conference, modify in any material respect any provision or term of this
RFP unless such modification is made as a written amendment hereto prepared by
Pakistan Post and disseminated to all Bidders.

Confidentiality

After the Bid Opening, information relating to the examination, clarification, evaluation and
comparison of Bids and recommendations concerning the award of a Concession shall not
be disclosed to Bidders, or other persons not officially concerned with such process, until
the award of the Concession is announced.

Any effort by a Bidder to influence Pakistan Post in the process of examination,
clarification, comparison and evaluation of Bids, or decisions concerning award of a

Concession is contrary to the laws of Pakistan, shall result in the rejection of t hat

Bid(s) and may lead to action under law.
Negotiations

Subsequent to the detailed evaluation of the Bids and announcement of the successful
Bidder as set out in Section D.6 above, Pakistan Post shall issue a revocable Letter of

Bi dd

Int ent (ALOI 0) to such Bidder and carry out neg

detailed terms and conditions of the Concession Agreement.

As a part of this negotiation process Pakistan Post may, if it deems appropriate, require
the Bidder to submit one or more revised Bids in accordance with revised requirements
put forward by Pakistan Post. At this stage Pakistan Post will issue a Letter of Support

(ALOSO) to the successful Bidder stipulating t

specified time.

Upon finalization of the negotiations, Pakistan Post shall issue Bid Acceptance Letter to
the successful Bidder. Thereafter, the Concessionaire through a Special Purpose Vehicle
(ASPVO) , wi || be required t o emRaldstan RPost b
renew the Bid Security (if required by Pakistan Post). The successful Bidder will be
required to achieve the financial close within a period of ninety days (90) (excluding
allowable extensions under the terms of the Concession Agreement) days from Effective
Date of Concession Agreement.

Failure to fulfil any of the above requirements as contained in the LOI or LOS within the

time specified, as the case may be, may ,
Whether Bid Security is forfeited or not Pakistan Post may, at its discretion, withdraw the
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29.

30.

E.Q

E.10

LOI or LOS, as the case may be, either invite the Bidder scoring next highest to the
successful Bidder in the evaluation carried out by Pakistan Post to negotiate, or terminate
the Bidding Process without accepting any Proposal.

In the event of the successful Bidder forfeiting its Bid Security Pakistan Post may, at its
discretion, either invite the Bidder scoring next highest to the successful Bidder in the
evaluation carried out by Pakistan Post to negotiate, or terminate the Bidding Process.
Grievances Resolution Mechanism

In case of any grievances from any bidder the matter shall be referred to the Grievances
Redressal Committee as per PPRA Rules, 2004.

Pakistan Post Right to Annul

Pakistan Post reserves the right to annul the process at any stage, at its sole discretion,
prior to signing of the Concession Agreement and can invite the bids afresh.

41



Appendices

Appendix T 1

Project Description, Scope of Work, Design Criteria
/Standard and Preliminary Design Drawings
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Section A

31. Scope of Work

Pakistan Post seeks a Bidder to design, develop, implement, operate and subsequently transfer back
Digital Financial Services platform to Pakistan Post. The scope of work extends to the complete
branch network of 12075+ branches of Pakistan Post as per Appendix 12 as per timeline mutually
agreed in the Concession Agreement.

Financial Proposal to be submitted together with Technical Proposal, however, both should be in
separate sealed envelopes clearly marked with name of Assignment and Firm. Bidder must provide
live/ real time payment notifications, payment transaction flow, complete reporting and reconciliation
according to Pakistan Postds requirements.

Pakistan Post reserves the rights to sign same service agreement with any other service provider(s)
at any time, after signing this agreement with the successful bidder.

The Project includes the following products & services:

31.1. Pensions & Salaries

The bidder will bring a new platform to digitize Government or Corporate pensions and
salaries disbursements through different delivery channels. The Project also include

m gration of all the existing pensioneroés da
the New Platform.

31.2. Savings Accounts

The service would include di gi t inisardicestificatesf P
The Project also includes migration of allof Pa ki st an Post 6 s tosha Mawn g
Platform.

31.3. Domestic Remittances

Pakistan Postés conventional Money Order service
cost effective price tariff & consumer trust, the Bidder will enable new domestic remittances at all post
offices.

31.4. Mobile Wallet
Bi dder shall provide Pakistan Postbés pensioners
able to access their account, receive payments with the ability to make transfers and access other
financial services.

31.5. Insurance
Pakistan Post customers shall able to collect insurance premium and disburse claims through
alternative delivery channels as well as collect successful claim amount into their respective saving
bank account.

31.6. Utility Bills Collections

Bidder shall provide a platform to collect Utility Bills throughout its established branch network using
alternative delivery channels.
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31.7.

31.8.

31.9.

31.10.

31.11.

31.12.

31.13.

P2G Payments (Provincial & Federal Government Collections)

Bidder shall provide a platform to collect Provincial & Federal Government throughout its established
branch network using alternative delivery channels.

Micro-Loans

Bidder shall provide a platform to disburse & collect payments on behalf of different Microfinance
Banks throughout its established branch network using alternative delivery channels.

International Remittances

Bidder shall provide a platform to process inward International Remittances throughout its established
branch network using alternative delivery channels.

Ecommerce
Ecommerce would include online purchase using post pay valet or pay for parcels, buy postal stamps

or postal orders. Bidder will provide solution to facilitate/ collect/ pay/ receive payments/ services
relating to ecommerce services and products.

Buying online goods through Pakistan Post Office

Bidder shall provide Pakistan Post the ability to allow general public access to online store through
POC terminals placed inside Pakistan Post Offices.

31.11.1.Merchant Payment

Paki st arbaviRgs adcdurgt holder could pay with their mobile phones at a registered
mer chant 6s brick & mortar store.

31.11.2.Web Payment
Paki st an P @actons hol8es aouldpgy at a registered online merchant.
Over the Counter Cash-in & Cash-out for Bank Account Holders

Over the Counter services would include cash deposit and withdrawal for any conventional bank
account holder or Mobile Wallet account holder.

Integration with Back End

Pakistan Postds daily financi al aedatiollowirtgthree levels:
b. Sub-Offices ( Postal Outlets)
c. General Post Office
d. Director Accounts Pakistan Post Office

The successful bidder would be required to integrate across the mentioned levels and also connect

with important stakeholders of Pakistan Post such as Director Accounts, Federal Treasury and State
Bank of Pakistan.
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Section B

32. Functional Specifications

The bidder shall be required to maintain up to date technical documentation for all development and
changes done on the system over time. They should be documented and shared with the Pakistan
Post prior to testing.

Below is the detailed description of the project requirements.
FS-1 Over the Counter Transactions

The customers shall be able to transact in cash or through Pakistan Post agent who executes the
electronic payment on its behalf.

The system, therefore, should support main functions given below.

Cash Deposit & Withdrawal for Any Bank Account Holder or Mobile Account

Send Money using CNIC or Mobile Number

Receive Money using CNIC or Mobile Number

Payments & Collections of Utility Bill Payments, Government Taxes

Saving Account Transactions

Pension Payment

Send money to another mobile wallet such as Jazz Cash, Easy Paisa & UBL Omni
Receive money from another mobile wallet such as Jazz Cash, Easy Paisa & UBL Omni
Customer Deposit to their Mobile Wallet

Customer Cash Withdrawal from their Mobile Wallet

Utility Bill Payment

Tax Collection

Social Disbursements such as Benazir Income Support Programme etc

= =4 =8 =8 =88 88888

The supported interfaces for the OTC Agency banking include Web, API, & Mobile App (i0S/ Android).
In addition, the main actor participating in OTC is The Post Office Agent. All should be done through
Agent Portal (Web/ Mobile).

FS-2 Digital Transaction Account (DTA)

Digital Transaction Account is an electronic wallet service, available in many countries, that lets users
stor e, send and receive money using their mobil
Mobile Money a popular alternative to bank accounts. It can be used on both smart phones and basic
feature phones.

Through digital account, the system should be able to perform on following channels:

i Mobile Wallet
1 Debit Card

This new digital account will also facilitate following features

q Person 2 Person Transfer

1 Bills & Taxes Payments

1 Pension & Salary Receipts

i Integration with Savings Accounts

The DFS platform should support at least following or more transaction through DTA:
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Money Transactions by a consumer directly
Send Money directly to a mobile number
Send Money to a CNIC

Send Money to any bank account

Send Money to another wallet or existing account
Utility Bill Payment

Tax Payment

Airtime Top-up

Check Balances

Get Account Statements

Change Login Credentials

Change Language Settings

E R e I I |

The supported interfaces for creating and maintaining the Digital Accounts include Web, API, & Mobile
App (I0S/Android). In addition, the main actor participating in mobile wallets is The Customer. All
should be done through Customer Portal (Web/ Mobile).

FS-3 Digital Commerce

Everything that facilitates a commerce activity digitally, including access to marketplaces, services
and payments replacing physical cash is the Digital Commerce. It extends the addressable market of
goods and services by overcoming physical barriers.

The basic categories of Digital payments involved in Digital Commerce includes;
1 End consumer should be able to make online purchases while they visit any Post Office

1 Merchant Retail Payments i Payments made by the consumer to the merchant at the retail
outlet in exchange for goods

1 E-Commerce i Selling and buying of goods and services through an online portal that can be
accessed via any online communication channel. | n t o d ay 6-sommeyce is a potent e
tool to further the goal of financial inclusion by drawing more people within the digital financial
services space, irrespective of income and social status. Through simple payment and delivery
options, innovative e-commerce solutions have the potential to transform the overall consumer
shopping experience and positively influence the customer behavior particularly in regards to
moving away from cash by leveraging the best of mobile technology. E-commerce, thus
converts brick and mortar stores into electronic market places, where in every individual can
avail facilities that vary from bill payments to ordering physical goods.

The ideal features of E-Commerce by Pakistan Post includes but not limited to:

1 OTC Online Purchase
9 Buy Post Stamp & Postal Orders Online
9 Online Purchase using Post Pay Valet
1 Pay For Parcels
1 Supply Chain & Distribution i Support for the delivery of goods from one location to another.

Supply chain payments are payments from the retailer to the distributor and from the distributor
to the producer of goods

FS-4 Loans
Asagency function Pakistan Post should be abl e
Commercial Banks and primarily Microfinance Banks to promote, sell, and facilitate Payments &

Collections against their product & services targeting Individuals, Groups or Business.
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Loan Products Marketing
Loan Applications

Loan Disbursement

Loan Repayment/Recovery

FS-5 Account Management

Following type of account management facilities shall be provided.

FS-5.1 User Account Management

The system shall support the provision to create, update, delete, and view user assigned to
different roles into the system to support all financial business processes and back office
operations. The system shall support role based access rights to different type/ level/ team of
users who will access the application to perform various business functions.

Below is the example of different type of user/ roles;

A Agent, SO, EDBO, EDSO, FPOs (for over the counter processes and transactions)
A Back office Operation User (For Administrative purposes)
A The End Customer/ User

When creating the user, the system should support basic details which need to be
authenticated from a third party like NADRA etc. on real time basis. The provided information
should be centralized to be accessed from all the Postal branches and retail locations so that
a Post office employee can use the credentials from any branch/ location. For creating a new
user, following fields shall be included but are not limited to:

Id Number

First Name

Middle Name

Last Name

Mobile Number

Date of Birth

Postal Address

Email Address
Employee ID

Unique Alias/User Name

Too oo oo Too Too Too Too Too Too Too

The supported interfaces for creating and maintaining the Digital Accounts include Web, API,
& Mobile App (iI0S/ Android). In addition, the main actor participating in such operations is The
Post Office staff with rights to add/ edit/ delete user information.

FS-5.2 Institution Profile Management

For bulk operation or transfer transactions to specific accounts the system should support
creation, updating, and suspension of Corporate Profile and map the hierarchy to customer
profile. Corporate / Organizations can exist in a hierarchical structure where the main
organization exists at the top of the hierarchy and sub accounts below it. The system should
support multiple hierarchies. There are different types of organizations that should be
supported in the system which include but not limited to:

A Bank

A Utility Companies

A Merchants

A Corporate Institutions
A Social Groups
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The system should support view, edit or suspend corporate profile. The profile, which is
suspended due to any violent reason, wonot
support the reactivation of suspended entity.

The supported interfaces for creating and maintaining the Corporate Accounts include Web,
API, & Mobile App (iOS/ Android). In addition, the main actor participating in creating the
accounts is The Back-Office Operator. All should be done through Admin/ Backend Portal
(Web/ Mobile).

FS-6 ATMs Switch Integration
Potential services shall include:

Cardless Based Transactions
Account balance inquiries
Withdrawals

Funds Transfers

Deposits

Loan payments

Bill Payment

Change PIN

Too oo oo oo Too Too Too Too

FS-7 Biometric Based Authentication

Biometrics Enabled Payments for Pensions, different types of disbursements and any other Financial
Transaction required by Pakistan Post to be based on biometrics authentication.

FS-8 Bulk Operations/ Multitasking

There are a number of business operations that may demand that their Payments are done in bulk.
The system should support below specified bulk operations:

Bulk Account/ Customer Creations
Bulk Payments

Bulk PIN Change / Reset

Bulk Notifications

Pension Payments

Too oo Too Too To

The supported interfaces for Bulk Operations include Web, API, & Mobile App (iOS/ Android). In
addition, the main actor participating in multitasking is The Back-Office Operator. All should be done
through Admin/ Backend Portal (Web/ Mobile)

FS-9 Authentication

Authentication is typically done at the account provider domain. Authentication schemes separately
evolved as new payment channels evolved. While numeric or alpha-numeric PIN/Passwords is the
dominant authentication factor, different PINs were issued for different channels (Internet PIN, ATM
PIN, Mobile PIN, etc.). In addition, OTP based authentication is used heavily these days to offer 2-FA
authentication schemes.

One authentication is required to be performed by the Payment Service Provider - for instance, the
use of the correct mobile phone, while the other is performed within the domain of the account
provider. Traditionally, payment account provider themselves provided the authentication scheme.
Account management (opening account, managing transactions, etc.) were tightly coupled with
internal authentication schemes. But, conceptually, account management should be loosely coupled
with authentication.
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FS-10 Resource Optimization

The application shall be developed in order to

by benchmarking the battery use, avoiding wake locks, scheduling tasks, and monitoring sensor
requests.

Reduction in battery consumption

The application architecture shall incorporate the following strategies so as to make sure that
the application is only consuming necessary resource such as battery power when it needs
to, and that it's not consuming more power than necessary.

A The application should minimize its activity when in the background and when the device
iS running on battery power.

A Sensors, such as GPS sensors, can drain battery significantly. Avoid issues by using
the APIs to manage the underlying location technology.

A Avoid using wake locks because they prevent the device from going into low-power states.

A To reduce the number of device wake-ups, batch network activity.

FS-11 Smartphone Application Connectivity

The bidder should demonstrate the ability for a consumer to be able to use smartphone applications
using both GPRS, 3G, 4G, LTE and SMS.

FS-12 Auto-Update
Whenever any update is available, there should be an option in the application that let the user to
auto-update so as to get the latest features, without the process of manual updating. In addition, the

Bidder shall provide all the recent patches and updates for Firmware/Hardware, on a reliable media,
with proper labeling, during the installation to the Purchaser.

FS-13 Design Templates

The bidder shall provide the customizable design templates of every screen of the application,
keeping in view the requirements and market trends.

FS-14 Manuals

The Bidder shall submit detailed and complete installation, transition and cutover plan for the new
system, installation procedures for the new components specifying equipment checkout, installation
constraints, operational cutover, maintenance prior to Client acceptance and if special security and/or
access arrangements are required.

The Bidder shall furnish the user documentation, the operation manuals, and service manuals for
each appropriate module of the application and other information pertaining to the performance of the

application, in hard copy format, in soft copy format and in the form of online help, before the
application is taken over by the Pakistan Post.

FS-15 CSR

The application shall be well-equipped with the 24 hours availability of online support i through online
chats or calls.

FS-16 Fraud Detection
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The application shall provide the fraud detection tools/ platform. The payment gateways shall screen
the orders with a myriad of helpful tools, which could filter out as much fraud as possible. Examples
of gateway fraud detection tools include:

- Delivery address verification

- Address Verification System (AVS) checks
- Computer finger printing technology

- Velocity of change analysis

- Geolocation

FS-17 Open Integration Architecture

The Bidder shall ensure availability of Open APIs targeting all services of the platform

FS-18 Disaster Recovery

The Bidder shall ensure that the implementation is fault tolerant. This is accomplished by supplying a
set of programs and procedures that allow the system recovery or roll back when a fault is detected.
The Bidder shall provide a document stating step-by-step procedures, control, plans related to
disaster recovery.

FS-19 Defects Resolutions

The Bidder shall follow the unified approach to defect tracking. The methodology is discussed as

below;

1. Simplei Make the application easy for users to report defects.

2. Use of Context sensitive user interface i Information should be added as the issue moves
through its lifecycle. For example, instead of displaying fix information when a defect is first
entered, only display these fields when fix information is being entered. Some users may never
need to enter this type of data, so the details should not be visible to everyone.

3. Capture Report data 1 The following fields should be required for every defect:

A

A

Title: The title should be clearly written to increase the 'search ability' of the defect
database. Think of how others might describe and look for the problem.

Summary: A paragraph or two that describes the defect.

System configuration: A defect may be found on Intel but not AMD, Internet Explorer but
not Firefox, or Windows 8.1 but not Windows XP. Be sure to capture the exact
configuration of the system the defect was found on.

Steps to reproduce: Explain how to reproduce the defect. This critical piece of information
is often inadequately described, wasting time for developers and testers.

Expected results: Describe how the application should work. If submitting a cosmetic
defect, you may also want to attach a screenshot. If words alone do not suffice, attach a
mock-up or a sketch showing how the application should look.

Notes: Address anything not covered in the previous categories, such as team members
to contact for additional information.

4. Response i When a defect is reported, an organization may require the following to occur:

(1) Verify the defect. Is it really a defect? Is it reproducible?
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(2) Allocate resources to fix the defect. How much time will development and QA need? How
much will it cost? How long will it take?

(3) Release the fixed defect. When will it be released? Who approves releasing the change
into a build? How are code changes moved into new builds?

5. Integrate With Change Management i The defects registered, shall then be equipped with the
ability to integrate what is being done on the development side in code changes with what is
being done in the defect tracking system. By linking source code changes with a
corresponding defect, a tester can directly access information that constitutes the defect fix.
Information pertaining to specific defect fixes that exist in specific builds will be readily
available to QA team members, allowing test plans to be executed more efficiently.

Fs-21 Data Analytics/ Business Intelligence

The DFS platform shall include a comprehensive Business Intelligence suite to provide access to
information related to aspects for network, branches, agents, platform users, products, services,
consumes, transactions, audit, compliance.

FS-22 Back End

Integration of Customer Facing End (Front End) with Back End

Pakistan Post daily financial activity is recorded at three levels.

1. Sub Office
2. General Post Office (GPO)
3. Director Accounts Pakistan Post Office (DAPPO)

It is important that the system allows to record and maintains transactions at all three levels and if any
ofsuch figure doesndt conform across these | evel s,
Sub Office, GPO and Director Accounts PPOD and deliver a discrepancy report.

Following are important stakeholders of Pakistan Post and linkage and integration with their system
will be required.

a) Director Accounts Pakistan Post Office
Cash Account is transferred to Director Accounts Pakistan Post on monthly basis where they
tele the account details with the record maintained at their end. The system should integrate
with their existing system and also accessible to DAPPO to record and monitor transactions
at their end. Letter of Credit (LOC) and Supplementary Letter of Credit is also approved by
DAPPO.

b) State Bank of Pakistan
Consolidated Treasury Receipts (CTR) and Consolidated Postal Receipts (CPR) refer to
deposit and withdrawal of cash respectively at Treasury Account maintained at State Bank of
Pakistan. Encashment of Letter of Credit and deposit and withdrawal of cash is done at
Federal Treasury Account maintained at State Bank of Pakistan. So the systems should be
able to help Pakistan Post maintain a frequent liaison with State Bank of Pakistan.

c) Federal Treasury

Federal Treasury is the custodian of all income and revenues of Pakistan Post. Summary of
all transactional data is shared with Federal Treasury on monthly basis; the same summary is
verified and approved by Federal Treasury after reconciliation with its account head for
Pakistan Post maintained at State Bank of Pakistan. Providing access to Federal Treasury
and integration with their system is essential for smooth integration of back end.
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Section C

33. Technical Specifications
TS-1 Operating & Maintenance requirements

1. This Section describes the content of operating instructions that must be provided with the
System as well as the requirements for their content.

a. Administrator manual must include the following sections:

A.Instruction on installation and setting of
installation and setup of system software has been completed);

B. Instruction on installation and setup of a System update (patch);

C. Description of structure of logs, configuration files and statistics files;

D. Description of System component composition including the type designs of inter-
component interaction protocols;

E. Description of regulatory administrative procedures (e.g. certification uploading, etc.);

F. Description of System operability monitoring criteria.

b. Model of deployment at testing environment and Product:

Including breakdown up to IP:Port level and specific components deployed at it;
Including a schematic description of component interaction;

Accompanied by a text description of directory structure of each component deployed
at each server,

Accompanied, if necessary, by a description of parameters of connection to the
components to be connected to by external systems (url, etc.);

E. Scheme format: UML Deployment Scheme or equivalent notation format.

o owp

c. DRP (Disaster Recovery Plan), a plan or activities aimed at the recoveryofcomponent 6
usability after different hardware and software failures.

d. Program and methodology of commissioning tests including testing scenarios in
compliance with requirements and specified test data for each test-case.

e. Specification of protocols of System integration with external systems. Including:

A. The list of errors (technical and business) issued to external systems;

B. Description of behaviour in the event of external systems unavailability;

C. Description of response (actions and messages) on repeated requests from external
systems.

f. Description of operational algorithms of the System, i.e. a scheme of information flows
(UML Interaction Scheme or other similar notation system) as well as the description of
interaction between modules for each independent business process or usage option.

g. Description of database structure for each scheme (description of function of table and
its cells in case replication method or other DBMS technologies are used, description of
the technology in terms of system tables, description of management tools).

h. Instruction on monitoring that contains a list of System equipment and components that
require to be monitored as well as the data on metrics and their obtaining methods.
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TS-2

i. User manual that is intended for personnel responsible for the setup of business-
parameters and obtaining of application information via System user interfaces.

J.  Client (i.e. end-users) guidelines on the usage of System functions.

k. Plan for support and maintenance containing complete information required for the
functioning of System operation and maintenance processes.

Instruction for Help Desk experts that establishes the procedure of monitoring and registration
of System incidents and issues.

Successful bidder will ensure error free 99.5% uptime of this service on best effort basis.

Monitoring and Quality Control requirements

Il t6s obl

i gat
define the

ory to highl i gh-levelXBlslof System heakhahatu r a |
|l evel of provided servArceli i @ctpuioe

The System must provide an option to assess service provision KPI. KPI calculation method

must be reflected in the proposed i mpl ement at
The model of System comp o nresoudrcesimodeinpuatbeprodded K P |
in the proposed Project implementation (ASysH

ltds necessary to provide for the option of i
A. Project Level
()  Provide a bi-weekly fStatus Reportdcovering project development activities
including but not limited to system design, development, implementation, data
migration. The report should be keyed to the work plan.
(i)  Provide a bi-weekly fProblem Identification Reportoto list number of issues, bugs,
complaints reported and subsequently fixed. The report should describe the
problem and its impact on the overall project and on each affected task. It should
list possible courses of action with advantages and disadvantages of each, and
include recommendations with supporting rationale.
(i) System fiHeat h @kowavalabiRte g alservices defined in Project
Scope, Technical & Functional specifications further the Bidder should provide
detailed monitoring metrics for each type of Product and service mentioned in the
proposed Pr oj ect i mplementation, (ASystem Arc
(iv) Platform enhancement and change request progress reports;
(v) The System must provide for agent-free monitoring;
(vi) Consumer satisfaction survey results;
B. Products & Services Level
(i)  Number of newly registered Accounts on the platform week/month/year

(i)  Number of each different type transactions performed each week/month/year

(i) Value of transaction performed each week/month/year
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TS-3

1.

2.

TS-4

10.

(iv) Growth trend of each different type of transaction in terms of volume and value
(v) The number of requests for each operation per minute;
(vi) The number of errors for each operation per minute (total and per error type);
(vii) Number of established sessions involving the component;
(viii) Number of established sessions involving the component per minute;
(ix) Average time or request processing per operation type;
(x) Number of messages queued for the processing;
(xi) The age of the oldest item in the queue;
Requirements for Data Storage and Archiving

Pakistan Post will have complete ownership and control of the all data hosted in a new
instance of DFS Platform unique to Pakistan Post.

The history of performed transactions over the past three years must be stored in immediate
availability.

Ités obligatory to provide f o(paymentonstrargeat, o f
subscriptions) for at least 3 years after the last performed payment associated with this
entity.

ltés necessary to provide for opportunity
months for the purpose of following archiving on external data media in accordance with
current Company requirements.

Information Security Requirement
The System must comply with ISO Information Security standards such as ISO/IEC 27000

Data protection requirements must be fulfiled by the Bidder possessing the licenses on
technical and cryptographic protection of confidential information

da

Iltés obligatory to provide for a data integl

subsystems used in the process, as well as for a tool to remove the identified discrepancies.
Authentication & Authorization procedures and controls are elaborated.
Access to administrator console must be available only to authorized users.

Administrator console must support a flexible role-model that allows the user to receive access
only to necessary control elements.

ltds obligatory to perform audit check of
Security of data in transit and at rest
End to end encryption capabilities - algorithms supported

Demonstrate API security
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11. Support for multifactor authentication

12. Network security based on request source or target
13. SDK security

14. Two factor authentication

15. Support for biometrics authentication

16. IMSI and IMEI validation

17. Ability to support different security behavior per channel

TS-5 Migration requirements

ltés obligatory to develop a procedur e fandotheri gr
necessary data for all the service offering as mentioned in Appendix-1 to the new DFS platform.

Centralized Software Solution (CSS) is the current systems being maintained by Pakistan Post to
offer following Financial Services:

Savings Accounts
Pensions Payments
Electronic Money Order
Utility Bill Payments
Taxes Collections

BISP

= =4 =4 -4 -8 4

For more information regarding Centralized Software Solution refer to Appendix i 9

TS-6 Highly Configurable

The system should be flexible enough to support setup of new and change of existing products and
services as a configuration as opposed to development related changes. The bidder should provide
a GUI based configuration tool.

TS-7 Highly Scalable

The bidder should demonstrate the ability to scale the solution vertically and horizontally with an ability
to scale up from 500 TPS to 2000 TPS with no change of design. Detailed sizing for 500, 1000, 1500
and 2000 TPS and demonstrate ability to deriving sizing from traffic projections.

TS-8 Platform Integration Standards
The system should support standard interfaces which include but not limited to:
i) HTTPS, SOAP, REST, XML/HTTPS, 1SO8583
ii) Standard APIs to be hosted and exposed to partners through Pakistan Post security
infrastructure

iif) Integration to other platforms both internal and external to the Pakistan Post
iv) Ability to support two way SSL/TLS 2.0
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TS-9 Platform Performance (Highly Volume TPS)
The system should be able to provide below performance levels:

i)  Minimum 500 transactions per second (TPS) with growth up to 2000 TPS without design
change.

i) Commercial quotation should be provided for 500, 1000, 1500 and 2000 TPS.

iif) Ability to handle 15M customers with growth up to 50M customers in 4 years.

iv) Ability to meet at most 100ms response times per transaction type.

The bidder shall provide a growth plan to reach the set performance levels and supported projected
growth.

TS- 10 Audit & Compliance
The system should support the following logging and audit trail features:

i) Ability to record audit trails that meet standard financial threshold

ii) Ability to generate tamper proof logs and store files, database, publish to a logging service,
rotating logs

iif) Ability to generate audit trail reports

iv) Ability to manage log levels

v) Security & Forensic Audit

vi) Penetration Testing Benchmarking

TS-11 Bilingual Ul & UX

The platform should have bilingual support starting with two language English, Urdu but further
language could also be supported in future.

TS-12 Design Specifications

The proposed solution should have stable environment, clean and modern design that meets latest
UX & Ul tends. The proposal should include the complete solution designs for the Mobile Application.
The following is an inclusive but not necessarily exhaustive list of the requirements, desired features,
and deliverables for the Design Phase:

i) Propose minimum of 3 (three) unigue design options for the home/login page and will be used
throughout the application;

ii) Use intuitive, well organized, aesthetically pleasing, visually compelling design that represents
excellence;

iii) Successfully utilize the latest web/mobile trends and techniques to attract technologically
proficient users without alienating users who feel more comfortable with traditional methods
of web browsing.

iv) The design shall refine the information infrastructure, which will:

a) Prioritize content
b) Simplify discoverability
c) Provide the best UX to users

TS-13 Documentation Requirements

All documentation and training materials (both in hardcopy as well as a softcopy in PDF format) must
be available in order to complete the process, business, technical/system, operations and support
acceptance activities.
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Documentation must be in English & Agent Manuals for Staff in branches should be in Urdu.
TS-14 Training Strategy & Plan

A comprehensive training strategy will be developed by Concessionaire for training and capacity
buil ding of Paki stan Post s.tHawevVer, the DF$ plabfeam roustrbe
intuitive and help text must be available and presented in a manner that encourages users to try to
find information.

Training of technical support team will be to such an extent that they will be reasonably able to handle
their duties competently. Bidders are expected to demonstrate the capacity to assess training needs,
develop a training and technical assistance plan, deliver training and technical assistance, and
evaluate training and technical assistance so that Pakistan Post partners gain understanding,
increase knowledge and improve performance.

TS-14.1 Needs Based Assessment

The Bidder must demonstrate an advanced understanding of the overall training assessment
process and knowledge of current training needs, and demonstrate the capacity to plan,
implement and evaluate both a statewide community assessment and regular training
assessments.

TS-14.2 Training Plan

Bidders are expected to plan, implement and evaluate a multi-year, comprehensive training
and technical assistance program, based on assessment findings, which results in an
increased capacity of participants to serve as determined by Pakistan Post.

The training plan should include a description of each of the training areas listed.
i. Staff development training

a. Staff development training proposal should include general skills needed for service
delivery, state and federal program policies and performance standards, business
services and economic development, interviewing, presentation and written
communication skills, team building and awareness of Pakistan Post partners, effective
time and resource management, excellence in customer service, creativity and
commitment to increasing meaningful participation in the affordable housing and
community development industry in Pakistanis.

ii. Leadership training

a. Enhances the competence of current leadership as well as promotes the capacity of
future leaders. This category may incorporate supervision and management of Mobile
Money Order Solutions, the history and evolution of affordable financial services,
banking legislation, fiscal responsibilities, monitoring, program design, building
relationships with regional planning councils, and other relevant guidance necessary
to lead affordable housing and community action programs and staff.

iii. Organizational Capacity training:
Is intended to improve the efficiency of operations and the quality of program performance.
These topics may include: programmatic compliance, fiscal responsibilities, grant
management, procurement and contracting, planning and exemplary program design,

performance, corrective action, Information Technology, Management Information
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Systems, legislative and regulatory interpretation and implementation, board training, fund
development, and other areas of applicable guidance

TS-14.3 Evaluate Training and Technical Assistance:

The proposal should incorporate evaluation and feedback mechanisms to ensure that the
training and technical assistance efforts are on target and highly effective in producing desired
outcomes.

The Bidder should describe the evaluation plan from the perspective of the participant, the
instructor, and the organization. In the plan, the Bidder should consider evaluating the training
results (i.e., How did the participants benefit? Were the trainers appropriate for the audience?
Were the materials and method appropriate? What was learned?), and apply the findings to
future training goals.

The proposal should also include a discussion of the types of evaluation tools, such as
surveys, observation, material review, etc., that will be used to evaluate the program, and any
advanced techniques that may be appropriate for evaluating results.

TS-15 Issues Resolution

The Bidder shall develop and install the DFS and agree to provide support for maintenance. The
Bidder will be responsible for DB plus Application changes/ modification/ upgradation/ new reports,
Administration Training, Backup and recovery, User Role Management, Data Migration, DB
architectural up-gradation. The services required includes but not limited to;

Bug Fixing

Modification

Enhancement

Software Re-installation (App. Server, DB Server)

Integration with 3 Party platform (Core Banking Systems, Utility Payments)

= =4 =8 -8 =9

Maintenance and Enhancement Services

1 The bidder shall agree to provide Maintenance Services to Pakistan Post during the term of
Agreement.

1 The bidder shall agree to use its best reasonable efforts to correct Problems in the Software
and make modifications to the Software as are required for the Software to operate in
conformity with the Performance Criteria as laid out in the Concessions Agreement.

1 The bidder should provide a single interface for all maintenance related requests from the
Pakistan Post for tracking and maintaining maintenance activities.

1 Once a Problem has been reported to bidder, the bidder should investigate and resolve such

Problem.
1 Pakistan Posts h al | give bidderds personnel restrict
providing services. Bi dder 0s Pagist randrsn sdRwityd h o |

requirements and operating procedures of which they are advised while at the site or while
accessingPaki st agystthost 0 s

9 The bidder shall publish in technical response precise number of resources allocated for
rollout, implementation, operation and maintenance services.

T The bidder shall provide t he technical trai
application server and Db serverso, coding
capacity building.
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Appendix T 2

Draft Concession Agreement
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DRAFT CONCESSIONS AGREEMENT
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CONCESSION AGREEMENT

This CONCESSION AGREEMENT (the i A g r e e mis anteréd into at Islamabad, Pakistan on this
Day of , 2017 (the A Ef f e c t i)byeanddatweend

Pakistan Post, a statutory body corporate established pursuant to the Post Office Act (Act No. VI), 1898 with
its headquarter at [Insert Address] (the i Pa k i s t a,mwhidh expréséion shall mean and include, where
the context so permits, is successors-in-interest and permitted assigns) OF THE FIRST PART,;

AND

[INSERT COMPANY NAME], a private limited company, duly incorporated, registered and existing under the
Applicable Laws, with its registered Oohdessiomiredt [whNS$S
expression shall include, where the context so permits, its successors-in-interest and permitted assigns), OF

THE OTHER PART.

Paki stan Post Of fice and the Concessionaire are he

collectively as the APartieso.
RECITALS
WHEREAS:
A. Pakistan Post determined that the Project is:
® a suitable candidate for private sector participation through Build-Operate-Transfer (BOT)
modality; and

(i) private party shall be competitively selected to undertake and implement the Project.

B. Pakistan Post prepared, in respect of the Project, prepared Request for Proposals ( t hREPOA f or
dissemination;

C. Pakistan Post thereafter caused the publication in Pakistani newspapers of general circulation,
inviting interested parties to submit their respective proposals for the Project;

D. In response to the advertisement, Pakistan Post received technical and financial proposals from
various parties;

E. In response to the RFP, the Sponsor also submitted its technical and financial proposal to undertake
the Project on BOT basilstialoPnopdsaldN)SS;ERT DATE] (t he

F. Pakistan Postissued t o the Sponsor a |l etter of intent (t
dated [INSERT DATE] expressing its intention to engage in further discussions with the Sponsor and
requiring it to make certain revisions to the Initial Proposal with a view to conform their Initial Proposal
in accordance with the observations made in the letter of intent;

G. Accordingly, the Sponsor submitted its revised technical and financial proposal to undertake the
Project on BOT basis PropodJab NSERT DATE] (the f

H. At er ful filling the requirements of due process,
the Sponsor bearing reference [INSERT NUMBER] dated [INSERT DATE] to support the efforts of
the Sponsor to seek the award of the Project and implement it thereafter and for furtherance of the
process leading to the negotiation and finalization of this Agreement;
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l. The Sponsor duly promoted and incorporated the Concessionaire as a private limited company to
enter into this Agreement, undertake the Project and fulfil and perform the obligations and exercise
the rights under this Agreement;

J. Pakistan Post and the Concessionaire have now agreed to implement the Project subject to and in
accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and agreements of the Parties herein
expressed and for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged) the Parties hereby covenant and agree as follows:

THIS SPACE IS LEFT BLANK INTENTIONALLY
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11

DEFINITIONS AND INTERPRETATION
DEFINITIONS

The following words and expressions shall have the meanings indicated, except where the context
otherwise requires. Defined terms and words are, in general, signified in the text of the Agreement by
the use of capital initial letters, but the absence of such letters does not necessarily signify that a term,
or word, is not defined.

1.1.1 A Ab an d o n meanstindthe opinion of the Independent Certifier, the withdrawal of all or
substantially all, personnel by the Concessionaire from the sites of the Pakistan Post handed
over to the Concessionaire, in ability of the Concessionaire to design, procure, implement,
commission, maintain or operation the Project for a continuous period of 60 days, except
where such inability is caused by the failure of the Pakistan Post to comply with its obligations
under the Agreement;

112 AAccount i nhe findneia year commencing from the 1st Day of July of any Year and
ending on the 30th Day of June of the next Year;

1.1.3 AAdmi ni st r a tan offiee b@ldirfg tobdebiilt or designated by the Concessionaire in
any of the Pilot Post Offices for the proper and efficient operations of the Project as set out in
the Approved Detailed Design;

1.1.4 i Af f ect e the Faayrclaimiag to be effected by a Force Majeure Event;

1.15 i Af f i b Peasonghat controls or is controlled by the Sponsor. As used in this definition,
the expression ficontr ol 0 me &acorpavdtidntthe ovenerghip,c t
directly or indirectly, of more than fifty percent (50%) of the voting shares of such Person, and
with respect to a Person which is not a corporation, the power to direct the management and
policies of such Person, whether by operation of law or by contract or otherwise;

1.1.6 A A g e the a@gent of the Financiers under the Financing Agreements;

1.1.7 A Agr e e mthim todcession agreement, including, the Schedules to this Concession
Agreement, and includes any amendment hereto or hereof executed by the authorized
signatories of the Parties after the Effective Date;

118 AAppoi nt e dubjddtatd e this Agreement, the date on which Financial Close is
achieved by the Concessionaire in accordance with the Section [x][Finances for the Project];

1.1.9 i Ap pr oall authdrizations, consents, clearances, exemptions, registrations, permits and
approvals from or with Pakistan Post under or pursuant to the Applicable Laws or the terms of
this Agreement, that are required to be given and maintained for the purposes of implementing
the Project in accordance with the terms of this Agreement including the prior written
agreement of Pakistan Post or the Pakistan Post Representative to a proposed action by the
Concessionaire, which shall not be withheld, conditioned or delayed unreasonably; provided,
that in each of the above instances, Pakistan Post shall grant an Approval to the extent the
Concessionaire has complied with all procedural and substantive requirements for the
procurement of such Approval, if any . The words AApproveo,
grammati cal vari ations of the word ARAppf oV a
exhaustive list of the Approvals is set out in Schedule [x][Approvals and Consents];

1110 A Appl i c ab lakfederal,vwpsovncial and local laws of Pakistan and all orders, rules,
regulations, bye-laws, ordinances, statutory notifications or orders, executive orders, decrees,
policies, judicial decisions, notifications or other similar lawful directives made pursuant
thereto issued by any executive, administrative, legislative or judicial authority or any one or
more of them, as may be amended or substituted from time to time;
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1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

1.1.21

1.1.22

1.1.23

iAr bi t r a tthie Pakistah érbittation Act, 1940 and shall include modifications to or any
re-enactment thereof as in force from time to time;

iBase Case Ethaipost-tax inteR& cate of return (expressed as percentage) on
the Equity actually invested by the Concessionaire in the Project, as expressly set out in the
Financial Model;

i Base @&e Raithe mat@s to be levied by the Concessionaire on the Services provided
to by the Concessionaire to the Users, subject to the Approval of Pakistan Post, as set out in
Schedule [x] [Base Service Rates];

A Bi d Se tha bid secyrity of PKR [xxxx] furnished by the Sponsor to Pakistan Post in
accordance with RFP, which shall be kept valid until such that it is replaced by the Financial
Close Bond;

i Busi ne s anyDag gnavhich post offices are legally permitted to be open in Pakistan
for the transaction of business and remittances;

i Change ismllHasg theé meaning attributed thereto in Section [x] [Change in Law];

AChange i n aChange inthd shateholding interest in the Concessionaire resulting
in:

(@) the aggregate shareholding of the Sponsor in the Concessionaire becoming less than
fifty percent (50%) plus one (1) Class A Share;

(b) the Sponsor losing its/their right, directly or indirectly, to exercise voting rights in respect
of fifty percent (50%) plus one (1) Class A Shares in the Concessionaire; or

(c) the Sponsor losing the power (to the extent prescribed by the Applicable Laws) to direct
the management, policies and decisions, in each case, of the Concessionaire;

ACommer ci al A gdlleetwatyerefdrsstathe lease or license agreements or other
contractual arrangements which the Concessionaire may enter into with third parties in respect
of the Project administration, maintenance or operations, including such of the agreements
which the Concessionaire may enter into with third parties with respect to sales to be made or
services to be rendered therein, each case, entered into by the Concessionaire in furtherance
of the Project activities or to explore new business development with the Approval of Pakistan
Post;

i Commi s s i therdomngs3ioning of the Pilot Post Offices and other branches of the
Pakistan Post, whenever occurred as per provisions of the Agreement in accordance with the
commissioning procedures set out in Schedule [x] [Commissioning Procedures];

ACommi ssi ohi ngaohNb the notification issued by the Concessionaire in
accordance with this Agreement notifying the commissioning of any of the Pilot Post Office or
wherever relevant, the branch Post Office as per terms of the Agreement;

ACompl et i on wecertficafeitobaitsuwed by the Independent Certifier in the form
attached hereto as Schedule [xx] [Form of Completion Certificate], certifying the completion of
the Works in accordance with the terms of this Agreement;

i Co n c e s thé apmcéssion granted to the Concessionaire by Pakistan Post pursuant to
the terms of this Agreement;

A Concessi orshalPhaveihe meaning attributed thereto in Section [xx], and shall be
a period of, unless extended otherwise in accordance with the terms of this Agreement, ten
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1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

1.1.29

1.1.30

1.1.31

1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

(10) years commencing from the Effective Date, and ending on the Expiry Date (or the
Termination Date, if earlier);

AConcessionair e | nttleelintekectuallPeopertyPof thee C@ncessioraire;
ACondi ti on Bhallhave theenreaning attributed thereto in Section [x];

AConfidenti al thé¢ tedms of thistAgreemeént and all information of a Party
including information relating to technology, processes, products, specifications, know-how,
expertise, inventions or designs used or developed by such Party, trade secrets and
information of a commercially sensitive nature, marketing information and such information
that is specified by such Party as confidential or that by its nature a reasonable Person would
consider confidential. Confidential Information does not include information that (a) at the time
of the first disclosure to or observation by another Party, was already in the lawful possession
of such other Party; (b) is in or comes into the public domain otherwise than by disclosure in
breach of this Agreement; or (c) becomes available to such other Party from any other source;
provided, that it was not acquired directly or indirectly from a Party in violation of an obligation
of confidentiality pursuant to this Agreement;

i Co n s e altaghorizations, consents, clearances, exemptions, registrations, permits and
approvals from or with any Public Sector Entity, other than Pakistan Post, under or pursuant
to the Applicable Laws or the terms of this Agreement, that are required to be obtained and
maintained by the Concessionaire for the purposes of implementing the Project in accordance
with the terms of this Agreement. A non-exhaustive list of Consents is set out in Schedule [X]
[Approvals and Consents];

iDevel op medndo beRleveloped later in view of the proposal;
fi C o u any @ourt of competent jurisdiction;
fi D a w day according to the Gregorian calendar;

ADef aul t thdlaritténmetice issued either by (a) the Concessionaire declaring the
occurrence of Pakistan Post Event of Default; or (b) Pakistan Post declaring the occurrence
of a Concessionaire Event of Default;

ADet ai | ed th® eechniaginspecifications, systems, software, system architecture,
construction, refurbishment activities etc., quality assurance procedures and other documents
prepared by the Concessionaire;

AnDirect A g thee sgyneesment, dy whatsoever nomenclature referred, between the
Financiers, the Concessionaire and Pakistan Post, entered into pursuant to this Agreement, if
so required by the Financiers;

fi Di s p shalldha@ve the meaning attributed thereto in Section [xx] of this Agreement;

iDue and P a y a hlll amour@somapeslyo due and payable under any Project
Agreements entered into by the Concessionaire in connection with the Project, for the purpose
of exercising its rights and/or discharging its obligations under this Agreement, as at the
Required Termination Payment Date (including amounts arising as a result of such
Termination) excluding any accrued payments due and payable to, or redundancy payments
for, employees of the Concessionaire not transferring to PAKISTAN POST under the terms of
this Agreement;

AEf f ect i viee ddleadf eigning of this Agreement by the Parties as stated first
hereinabove;
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1.1.37

1.1.38

1.1.39

1.1.40

1.1.41

1.1.42

1.1.43

1.1.44

1.1.45

1.1.46

1.1.47

i E q u inmean®the share capital of the Concessionaire, represented in PKR, subscribed to
by any of the Concessionairebés sharehol de
Project Cost; provided, however, that for purposes of computing Termination Payment under
this Agreement, Equity shall be reckoned as an amount that is actually invested in respect of
the Project up to the Required Termination Payment Date pursuant to the terms of this
Agreement as determined by the Independent Certifier and the Independent Auditor jointly as
part of their certification of the Termination Payment; provided, further, that the projected
Equity component of the Estimated Project Cost in the Financial Model is PKR [xxxxx/-
(Pakistani Rupees 000000000 Only);

AEqui ty Co mpteenama@unt which,avhen taken together with all amounts already
paid in respect of Equity (by way of dividends and other distributions) and taking into account
the actual timing of all such payments, provides the Shareholders with the Termination Equity
IRR;

AEx pi r y tHe aldteeob expiry of the Concession Period which shall be the tenth (10'")
anniversary date of the Effective Date;

i Fi nanci awhenGHe &iraacing Agreements have been executed, become effective
and all the conditions precedent for disbursement specified therein have been met by the
Concessionaire and/or waived enabling it to have immediate access to funding by the
Financiers;

AFi nanci al QGHebosdto bB subndttied by the Concessionaire pursuant to Section
[X], in the form and content as provided in Schedule [xx] of this Agreement;

AFi nanci al C the pereod fRm theé Effdctive Date until the Appointed Date during
which, inter alia, the Concessionaire is required to achieve Financial Close;

AGood | ndust rapplyilg ia cetatiom ® d¢he manner in which the Works are
performed and the Services are rendered, the standards, practices, methods and procedures
conforming to the Applicable Laws, and exercising that degree of skill, care, diligence,
prudence and foresight that would reasonably and ordinarily be expected from a skilled and
experienced Person engaged in a similar type of undertaking under similar circumstances;

iHandback C¢he deitificatedoade issded by the Independent Consultant in the form
attached hereto as Schedule [xx] [Form of Handback Certificate], certifying that the Project
Assets as existing on (a) the Termination Date, or (b) the Expiry Date, as the case may be,
comply with the Handback Requirements in accordance with Schedule [xx] [Handback
Requirements];

fiHandback Reqgthé requirements thal the Project Assets as existing on (a) the
Termination Date, or (b) the Expiry Date, as the case may be, must comply with, as set out in
Schedule [xx] [Handback Requirements];

il nt eadall e Pt o pllecurtent and future legal and equitable interests in registered or
unregistered trademarks, service marks, patents, registered designs, utility marks,
applications for any of the foregoing, copyrights, unauthorized extraction and/or re-utilization
rights, unregistered designs, inventions, confidential information, know-how or other
intellectual property rights of the Parties arising in connection with or relating in any way to
this Agreement and/or the Project;

iMat eri al A d v the snateriak Adiveese tefect of any act, event, matter or
circumstance on (a) the ability of a Party to exercise any of its rights, or perform/discharge any
of its duties/obligations under and in accordance with the terms of this Agreement, or (b) the
legality, validity, binding nature or enforceability of this Agreement against the Parties or any
of them, including an act, event, matter or circumstance that causes a material financial burden
or loss to a Party;
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1.1.48

1.1.49

1.1.50

1.1.51

1.1.52

1.1.53

1.1.54

1.1.55

1.1.56

1.1.57

1.1.58

1.1.59

1.1.60

1.1.61

1.1.62

1.1.63

1.1.64

iMat er i al aBeadh &dycelither Party of any of its obligations under any PAKISTAN
POST Agreement which has or is likely to have a Material Adverse Effect, upon the occurrence
whereof Section 21 [Termination] shall apply;

fi Mo n talpériod starting on one Day in a calendar month and ending on the numerically
corresponding Day in the next calendar month, save that where any such period would
otherwise end on a Day which is a public holiday in Pakistan, it shall end on the next Day,
unless that Day falls in the calendar month succeeding that in which it would otherwise have
ended, in which case it shall end on the preceding Day; provided, however, that if a period
starts on the last Day in the month in which that period ends, that period shall end on the last
Day in that later month, and referencesto iMonthsd0 s hal |l be construe

A O&M Ma nthe anbnbial to be prepared by the Concessionaire in accordance with this
Agreement and in conformity with and addressing the O&M Requirements;

AO&M Requi rthangpecifications, requirements and procedures for undertaking
operations and maintenance of the Project, as more particularly set out in Schedule [X][O&M
Requirements];

AOper at i o maériodvfeoaer(¥) year commencing on each consecutive anniversary
of the Service Commencement Date and ending as of the end of the Day preceding the next
anniversary of the Service Commencement Date, except for the first (1%') Operational Year
which shall start on the Service Commencement Date upon issuance of the Partial Completion
Certificate;

i Op e rmst i Bothedbond to be provided by the Concessionaire pursuant to Section [xx]
[Operations Bond], in the form and content as provided in Schedule [s][Form of Operations
Bond];

i Pr o] telwetdaveloped later during negotiations;
AProject Agreementso
AiPoj ect MHbsdevelsped later during negations;

AProject Compl etthedate 0@ ehich thd Commetiom Qertificate is issued in
accordance with Section [xx] of this Agreement;

AProject | mpl ement ahall have themeaning atrmbuted dhereto in Section
[X] of this Agreement;

APubl i ¢ Wiliie$s pravided byothe relevant Public Sector Entities, including, water
supply, electricity supply, telecommunication system, sewerage system, gas supply and other
utilities and amenities for the public;

ARequired Ter mi nat itobe neBaiatech duning neDaidtians

i Re v e n tobdedetermined with the Concessionaire during negotiations.

~

ASoft war eis hemocegsnby which the Concessionaire creates a specification of a
software artifact, intended to accomplish goals, using a set of primitive components and
subject to constraints.

AApproved Sof t 8the desigbDapprovgdbythe Concessionaire.

A T a x ey daxes, including, income tax, excise duties, customs duties, value added tax,
sales tax, local taxes, cess and any impost or surcharge of like nature (whether federal or
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1.2

1.1.65

1.1.66

1.1.67

1.1.68

1.1.69

1.1.70

1.1.71

1.1.72

provincial), charged, levied, imposed or otherwise payable by Pakistan Post or the
Concessionaire pursuant to the Applicable Laws, but excluding any interest, penalties and
other sums in relation thereto imposed on any account whatsoever;

i Ter mi n adrly ®rmidation of this Agreement pursuant to a Termination Notice or
otherwise, in accordance with the terms of this Agreement, but shall not, unless the context
otherwise requires, include the expiry of this Agreement due to efflux of time in the normal
cour se. THheminateor, Tesfiindtledd and ot her grammati cal
fiferminationd s hal | be construed accordingly;

ATer mi nat itheeffeda date®f early Termination of this Agreement, in accordance
with its terms;

ATer mi nat i on thegetuinoryEquitiRtkRadthe Concessionaire shall be entitled to
receive from Pakistan Post in the event of a Termination of this Agreement. The Termination
Equity IRR, which shall vary depending on the cause of Termination, shall be as follows: (to
be developed during negotiations)

AiTer mi nat i o nthePPaeyr@ & errhiration Payment and the Post-FC Termination
Payment; provided, that for purposes of determining Termination Payment to be made under
this Agreement, the capital cost of the Project shall at all times be reckoned as an amount not
exceeding the Estimated Project Cost and the liability of Pakistan Post to make such
Termination Payment relating to Financing, Shareholder Loans, Equity Compensation, Due
and Payable Costs or any other component of the Termination Payment shall be determined
as if such capital cost was restricted to the Estimated Project Cost;

i T e ® thestests to be conducted by the Concessionaire in accordance with the terms of this
Agreement to ensure that the Projects and all of its various components, systems and software
conform with the Performance Standards and Good Industry Practice. The words Tdsto |,
fifestingd ,Tesfddd0 and ot her grammat i c dalestsy agsh altli olms
accordingly;

ATr ansf e the ®odrtodbe submitted by the Concessionaire pursuant to Section [x], in
the form and content as provided in Schedule [x] [Form of Transfer Bond];

iTr ansf e the Mag imemédiately following the Expiry Date or Termination Date, as
applicable;

fi Wo r kab wiorks at the Pilot Post Offices and other branches of the Pakistan Post as per
terms of this Agreement and the proposal of the Concessionaire undertaken or required to be
undertaken by the Concessionaire during the Construction Period pursuant to the terms of this
Agreement and in accordance with the Approved Detailed Design, as more particularly
described in Schedule [x] [Description of the Project and Scope of Work];

Note: Definitions of other technical terms and terminologies shall be developed during negotiations.

INTERPRETATION

1.2.1

Save where the contrary is indicated, any reference in this Agreement to:

a) any reference to a statutory provision shall include such provision as is from time to
time modified, re-enacted or consolidated so far as such modification, re-enacted or
consolidation applies or is capable of applying to any transactions entered into
hereunder, unless otherwise specified,;

b) references to the Applicable Laws shall include all federal, provincial and local
Applicable Laws and all orders, rules, regulations, bye-laws, ordinances, statutory
notifications or orders, executive orders, decrees, judicial decisions, notifications or
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f)

9)

h)

)

K)

other similar lawful directives made pursuant thereto issued by any executive,
administrative, legislative or judicial authority or any one or more of them having the
force of law in Pakistan, as may be amended from time to time;

the words importing singular shall include plural and vice versa and words denoting
Persons shall include partnerships, firms, companies, corporations, joint ventures,
trusts, associations, organizations or other entities (whether or not having a separate
legal personality);

the headings are for convenience of reference only and shall not be used in, and shall
not affect, the construction or interpretation of this Agreement;

any phrase included by the terms #fi nshdllud:i
be construed as illustrative and shall not limit the sense of the words preceding those
terms;

any reference to any period of time shall mean a reference to that according to
Pakistan Standard Time;
any reference to fADay

0 & @akerdar Day énaPakistan (anek f e r
reference to ADayso0 shalll

be construed ac

wher e Pakistan P o sfacilitate®  opmdd ifaciitadiondt ot oA t |
Concessionaire in fulfilling the Concessi
to the terms of this Agreement, Pakistan Post shall do so without assuming any binding
obligation in relation to such obligation of the Concessionaire;

ref er encoastructiono, m where the context SO per.i
design, engineering, procurement, delivery, transportation, installation, processing,
fabrication, Tests, Commissioning and other activities incidental to construction;

If an act prescribed under this Agreement to be done by a party on or by a given Day
is done after 5:00PM on that Day, it is to be taken to be done on the following Business
Day;

unl ess otherwise stated, any reference to
Day or date and Atill 6 or Auntil o a speci
dates;

whenever there shall appear any reference to a time within which an act should be

done or agreement reached or consent given, such reference shall be deemed to be

read as including the expression,ior any ot her period agreed
timeto t i meo

the rule of construction, if any, that a contract should be interpreted against the party
responsible for the drafting and preparation thereof, shall not apply;

any agreement, consent, approval, authorization, notice, communication, information
or report required under or pursuant to this Agreement from or by any Party or the
Independent Engineer, the Independent Auditor and/or the Independent Consultant
shall be valid and effectual only if it is in writing under the hands of duly authorized
representative of such Party or the Independent Engineer, the Independent Auditor
and/or the Independent Consultant, as the case may be, in this behalf and not
otherwise; and

The schedules to this Agreement form an integral part of this Agreement and shall be
in full force and effect as though they were expressly set out in the body of this
Agreement;
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1.4

p) reference to ARecital so, fSectionso, fiSub
shall, except where the context otherwise requires, be deemed to be references to
fRecital so0 and fAiSectionso fASub Sectionso

q) any reference at any time to any agreement, deed, instrument, license or document of
any description shall be construed as reference to that agreement, deed, instrument,
license or document as amended, varied, supplemented, modified or suspended at the
time of such reference, unless otherwise specified; and

r Each Party shall be obliged to act in good faith to carry out its obligations and duties
under this Agreement.

LANGUAGE

1.3.1 The language of this Agreement shall be English. Except where specifically provided in this
Agreement or otherwise required by the Applicable Laws, all correspondence, communication,
design data, test reports, certificates, specifications, information and other written matter in
respect of the Project shall be entirely in English. Instructions and notices to the public and
the staff shall be available in English and Urdu, if reasonably required by Pakistan Post. To
the extent that any written matter in respect of the Project is in any other language, it shall be
accompanied by a duly certified translation in English. In the event of a conflict between the
English text and the text in any other language, the English text shall prevail.

PRIORITY OF DOCUMENTS

1.4.1 This Agreement shall be read, interpreted and construed as one coherent document and in
case of any conflict or inconsistency between the Sections of this Agreement; the Section(s)
relevant to the issue under consideration shall prevail. In case of conflict between one or more
Sections of this Agreement and the terms expressed or implied in a Schedule, the former shall
prevail.

1.4.2 Any agreement, deed, licence or other document incorporated in this Agreement by reference
and forming an integral part of this Agreement shall be read together harmoniously, and unless
otherwise expressly provided in this Agreement, the order of priority of this Agreement and
such agreements, deeds, licences or other documents shall, in the event of conflict, be as
follows:

(@) this Agreement; and

(b) all other agreements, deeds, licenses and other documents forming part hereof.
i.e. this Agreement shall prevail over the agreements, deeds, licenses and other
documents at (b) above.

1.4.3 Subject to Sections 1.4.1 and 1.4.2, in the event of ambiguities or discrepancies appearing in
this Agreement, the following rules shall apply:

(@) between two or more Sections of this Agreement, the provisions of the specific
Section(s), relevant to the issue under consideration shall prevail over those in the
other Section(s);

(b) between the Sections of this Agreement and the Schedules, the Sections shall prevalil
unless the issue in question/matter is specifically provided for in the Schedule and only
referred to in the Sections;

(© between any two Schedules, the Schedule relevant to the issue shall prevail; and

(d) between any value written in numerals and that in words, the latter shall prevail.
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2.1

2.2

2.3

PROJECT DOCUMENTS, PROJECT DELIVERABLES, PROJECT
IMPLEMENTATION STRUCTURE AND PROJECT RISK

PROJECT DOCUMENTS

211

21.2

213

Pursuant to the terms of this Agreement, the Project Documents shall mean and include all
the documents need to execute before the Effective date and the Concessionaire shall comply
with the provisions of the Project Documents as set forth in Schedule L [PROJECT
DOCUMENTS].

The Concessionaire shall procure that any Project Document not executed simultaneously
with this Agreement is executed in the Agreed Form annexed to this Agreement. In case an
Agreed Form is not provided in this Agreement, the Concessionaire shall ensure that the
Project Document is executed in a manner that (a) it is not in conflict with the contractual
obligations of the Concessionaire expressly or impliedly provided for with in this Agreement
and the Schedules attached hereto, and (b) it shall not absolve or discharge the
Concessionaire from its obligations whether in development, implementation or operations of
the Project in any manner whatsoever.

The Concessionaire shall furnish the Pakistan Post with a true and complete copy, including
all annexure, of any amendment to any Project Document or of any Project Document not
executed by the Effective Date within seven (7) Calendar Days of the date of the
Concessionaire execution of such amendment or Project Document.

PROJECT DELIVERABLES

221

2.2.2

2.2.3

Pursuant to the terms of this Agreement, the Project Deliverables shall mean and include the
activities and services required to be undertaken by the Concessionaire to undertake the
Project, as more particularly described in Schedule A [Description and Scope of Work].

The Concessionaire shall procure the performance of the Project Deliverables in accordance
with the terms of this Agreement. Subject to and in accordance with the terms of this
Agreement, the Concessionaire shall exercise its rights and perform its obligations in
furtherance of the Project Deliverables at its own cost and risk and without recourse to
Pakistan Post, save as otherwise expressly provided in this Agreement.

Subject to the terms of this Agreement, the Concessionaire shall, at its own cost and risk, be
responsible for ensuring that the Project Deliverables are delivered:

@) in accordance with the terms of this Agreement;

(b) in accordance with Good Industry Practice;

(© in a manner that is not likely to cause death, injury to health or damage to property or
the environment;

(d) in a manner that is consistent with Pakistan Post discharging its statutory/legal
functions and duties under the Applicable Laws; and

(e) in compliance with the Applicable Laws.

GENERAL PROJECT IMPLEMENTATION STRUCTURE

2.3.1

Subject to the terms of this Agreement, the general implementation structure of the
Project, without limitations, is premised on the following implementation structure:

(@) the entire Project, including but not limited to, all components of the Project
Deliverables as per Schedule A [Description and Scope of Works] shall be
procured, developed, completed, constructed, installed, commissioned, tested
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(b)

(€)

(d)

(e)

(f)

and operational within a period of [xx] years from the Effective Date, except the
First Phase of the Project, as detailed in the Agreement;

the Concessionaire shall, subject to the concurrence of Pakistan Post, appoint
the Independent Certifier, Independent Auditor and Consultant, if any or
required, at its own cost and expense for certification of the Project Deliverables
as more patrticularly set forth in Schedule A,

the Concessionaire shall achieve Financial Close, at such time and in such
manner as stated in this Agreement;

on Effective Date, Pakistan Post shall, subject to the requirements of
confidentiality requirements, grant access to the Concessionaire to the sites of
the Pakistan Post Offices, including the Pilot Post Offices, and to its current
systems, software and different processes for the effective implementation and
design of the Project Deliverables in accordance with the Scope of Work for the
purposes of, including but not limited to, integration, further software
development, design and implementation strategies for the Project;

within Financial Close Period, the Concessionaire shall arrange or caused to
be arranged all necessary hardware, software, equipment, tools, apparatus
along with the construction, refurbishment and renovation of Pilot Post Office
sites, at such time and in such manner as stated in this Agreement;

subject to the Financial Close, the Concessionaire, inter-alia, shall:

I commence the Development Works which may include refurbishment,
renovation and where required, undertake civil works for the Pilot Post
Offices and other Post Offices, at such times and in such manner as
stated in this Agreement;

il. provide utilities for its required operations at its own cost and expense,;

iii. procurement of all equipment, computers, servers, software, and all
other necessary and incidental tools, hardware, equipments and
systems required for the successful management and operation of the
Project;

iv. take all measures and precautions for the data protection and security in
accordance with Good Industry Practices;

V. devise and develop systems and software to ensure that the Digital
Financial Services solutions is compatible with other systems and
softwares operational in local and international markets;

Vi. the overall system architecture is of such a nature that ensures
protection of the end-users, their financial position, transactional history,
unauthorized access or alteration to their personal information;

Vil. the Digital Financial Services systems and solutions should be protected
against the unauthorized access from within and outside; and
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(9)

(h)

()

(k)

(0

(m)

(n)

viii.  maintenance and disaster recovery tools should be adequately placed
for continued performance of the obligations of the Concessionaire.

After the successful completion and operation of Digital Finance System (DFS)
on Pilot Post Offices and thereafter to all other Post Offices as per provisions
of this Agreement, the Concessionaire shall conduct Beta Testing and other
gualitative tests, generate the report, and submit the report to the Independent
Certifier for issuance of Partial Completion Certificate for the Pilot Post Offices
and thereafter, after installation and commissioning of the DFS in other Post
Offices, at such time and in such manner as stated in this Agreement;

Upon written request of the Concessionaire and after the Partial Completion of
the Pilot Post Offices, Pakistan Post shall hand over to the Concessionaire,
Vacant Office Spaces free of cost within the premises of all the branches of
Post Offices across the Pakistan for implementation of the Digital Financial
System (DFS), at such times and in such manner as stated in this Agreement;

after the successful implementation of the DFS, the Concessionaire shall
conduct the final test across the country to check the security, performance,
and preciseness of the system, and submit the test report to the Independent
Certifier at such time and manner as stated in this Agreement;

Independent Certifier shall issue the Test Report Certificate, at such time and
in such manner as stated in this Agreement;

The Concessionaire shall receive/ collect/compile/ reconcile/report the
Revenue through Post Office Human Resource/staff in accordance with
Pakistan Post cash management and accounting system/procedure/rules from
the Project arising from the Pilot Post Offices and thereafter, after completion
of the Project as per Scope of Work on all other branches of the Pakistan Post
Offices, including (without limitation), from (i) products and services provided to
existing customers of Pakistan Post; and(ii) products and services provided to
new customers as part of the Project, at such time and in such manner as stated
in this Agreement; the concessionaire shall not retain revenue or any other
revenue collected through post offices/locations/counters. The agreed revenue
share will be transferred to the Concessionaire as per Pakistan Post accounting
procedure and through mutual consent and agreement.

during the Concession period, the concessionaire shall test the system within
first month of every Calendar year, and submit the report to the Independent
Certifier, with a copy to the Pakistan Post, for Test Report Certificate;

the Concessionaire shall retain ownership rights over the Project Assets during
the Concession Period and maintain and operate the Project Assets, or part
thereof, as applicable, and hold the Concession for the duration of the
Concession Period; and

in the event of Termination or Transfer Date, the Concessionaire shall transfer
the ownership rights to the Project Assets to Pakistan Post, seize operations
pertaining to receipt/collection/ compilation/reconciliation and report of revenue,
cease to maintain and operate the Project Assets and the Project Assets and
otherwise cease to provide the Services, at such time and in such manner as
stated in this Agreement.
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3.1

PROJECT RISK

2.4.1 Unless otherwise provided in this Agreement, the Concessionaire shall be solely
responsible to bear all the risks originating directly or indirectly from the Project;
provided that, Pakistan Post shall use its best endeavours to facilitate the
Concessionaire to mitigate the effects of the aforesaid risks.

OBLIGATIONS, COVENANTS, REPRESENTATION AND WARRANTIES OF
THE PARTIES

REPRESENTATION AND WARRANTIES OF THE CONCESSIONAIRE

3.1.1 The Concessionaire represents and warrants to Pakistan Post that:

(@)

(b)

(c)

(d)

(€)

(f)

(9)

(h)

this Agreement is being signed and executed by a representative of the
Concessionaire who has been duly authorized and empowered by the Concessionaire
to sign and execute the Agreement on its behalf;

all the Project Documents have been duly executed under proper authority and are in
full force and effect as at the Effective Date;

the execution and performance of any of the Project Documents does not and shall
not contravene any provision of the mandate of the Sponsor, and, memorandum and
articles of association of the Concessionaire as at the Effective Date, or any statute,
judgment, order, decree, regulation, rule, award or decision of any Court, Public Sector
Entity or arbitrator of competent jurisdiction that is binding on the Concessionaire as at
the Effective Date;

this Agreement has the approval of the competent authority of the Sponsor and the
execution, delivery and performance of its obligations under this Agreement by the
Concessionaire does not infringe any Applicable Laws, statute, judgment, order,
decree, regulation or rule of any Court, Public Sector Entity or arbitrator of competent
jurisdiction applicable or relating to it or its assets;

the Concessionaire shall seek all Approvals and procure all Consents at its own efforts,
cost and expense in terms of this Agreement;

there are no actions, suits, proceedings or investigations pending or to the
Concessionaireds knowledge threatened
tribunal or before any judicial, quasi-judicial or other authority, the outcome of which
may constitute a Concessionaire Event of Default or which individually or in the
aggregate or any combination may result in Material Adverse Effect;

the Sponsor and the Concessionaire is not subject to any obligation, non-compliance
with which is likely to have a Material Adverse Effect on its ability to conduct the Project
Deliverables;

no steps have been taken by the Concessionaire nor have any legal proceedings been
started or threatened for the dissolution or winding-up of the Concessionaire or for the
appointment of a receiver, liquidator, judicial manager or similar officer in respect of all
or any part of the business or assets of the Concessionaire, the outcome of which may
constitute a Concessionaire Event of Default, and it has no knowledge of any violation
or default with respect to any order, writ, injunction or any decree of any Court or any
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(i)

1),

(k)

()

(m)

(n)

(0)

(9))

(@)

(r)

(s)

legally binding order of any Public Sector Entity which may result in a Concessionaire
Event of Default;

all information disclosed by the Sponsor or on behalf of the Concessionaire to Pakistan
Post at any time up to the Effective Date, and, in particular, during the bid process
preceding the award of this Agreement to the Concessionaire, is true, complete and
accurate in all material respects and the Concessionaire is not aware of any material
facts or circumstances not disclosed to Pakistan Post which would, if disclosed, be
l'i kely to have an adverse effect on Pa
to the Concessionaire;

the copies of the executed Project Documents, if any, which have been delivered to
Pakistan Post, are true and complete copies of such Project Documents and there are
no other documents replacing or relating to any such Project Documents, which would
materially affect the performance of the Project Documents;

it has ready access to the equity component of the estimated Project Cost, and subject
to achievement of Financial Close, it has the financial standing and capacity to
undertake the Project in accordance with the terms of this Agreement;

this Agreement constitutes its legal, valid and binding obligation, enforceable against
it in accordance with the terms hereof;

it is subject to the Applicable Laws;

it has complied with the Applicable Laws in all material respects and has not been
subject to any fines, penalties, injunctive relief or any other civil or criminal liabilities
which in the aggregate have or may have a Material Adverse Effect on its ability to
perform its obligations under this Agreement;

it shall at no time undertake or permit any Change in Control except in accordance with
the provisions of Section 3.6 and that the Sponsor together with its Affiliates hold not
less than fifty percent (50%) plus one (1) share of its issued and paid up share capital
as on the Effective Date;

the Sponsor is duly organized and validly existing under the Applicable Laws having
an authority to enter into this Agreement through the Concessionaire and has agreed
to and unconditionally accepted the terms and conditions set forth in this Agreement;

subject to the terms of this Agreement, all its rights and interests in the Project shall
pass to and vest in Pakistan Post on the Transfer Date, free and clear of all
Encumbrances, without the need for any further act or deed on its part or that of
Pakistan Post,, in case any steps, acts or deeds are required to be taken by the
Concessionaire, the Concessionaire shall take all those steps, acts or deeds and
execute such of the instruments which are required to be executed by the
Concessionaire at its own cost without any cavil or demur;

no bribe or unlawful payment or illegal gratification has been or shall be paid in cash
or kind by or on behalf of the Concessionaire to any Person to procure the Concession;
and

no representation or warranty by the Concessionaire contained herein or in any other
document furnished by the Concessionaire to Pakistan Post contains or shall contain
any untrue statement of material fact or omits or shall omit a material fact necessary
to make such representation or warranty not misleading. Notwithstanding any
independent verification, study, review, search or observation having been carried out
or made by Pakistan Post to any such statements, data or information contained in the
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Concessionairebs representation and warr al
not by virtue of the aforesaid be discharged from any of its representations or
warranties made hereunder, in whole or in part.

3.2 REPRESENTATION AND WARRANTIES OF PAKISTAN POST
3.2.1 Pakistan Post represents and warrants to the Concessionaire that:
(@) It is established pursuant to the Post Office Act (Act No. VI), 1898;

(b) it has full power and authority under the Applicable Laws to execute, deliver and
perform its obligations under this Agreement and to carry out the transactions
contemplated herein and that it has taken all actions necessary to execute this
Agreement, exercise its rights and perform its obligations pursuant to the terms of this
Agreement;

(© this Agreement is being signed and executed by a representative of the Pakistan Post
who has been duly authorized and empowered by Pakistan Post to sign and execute
the Agreement on its behalf;

(d) it has taken all necessary actions under the Applicable Laws to authorize the
execution, delivery and performance of this Agreement, and to perform its obligations
herein contained;

(e) this Agreement constitutes a legal, valid and binding obligation of Pakistan Post
enforceable against it in accordance with the terms hereof;

() all information provided by it in the RFP and the other bidding documents in connection
with the Project is, to the best of its knowledge and belief, true and accurate in all
material respects;

(@) it has power and authority to convey the Vacant Office Space thereof to the
Concessionaire in accordance with the terms of this Agreement;

(h) it has power and authority to give access to the Concessionaire, the Data Required
including but not limited to Pensioners Record, Saving Accounts Record and Insurance
Holders Record in accordance with the terms of this Agreement;

0] save and except as provided by the Applicable Laws and this Agreement, it shall not
at any time during the Concession Period, shall not interfere in exercising of the rights
and discharging of the obligations of the Concessionaire in accordance with the terms
of this Agreement;

()] it has all necessary authority and power to complete the Project and in respect of all
other matters which are the subject of this Agreement and has the right to delegate
and has delegated such of those powers to the Concessionaire as may be required, to
uphold the terms of this Agreement;

(K) Pakistan Post is subject to the Applicable Laws with respect to this Agreement and
Pakistan Post hereby expressly and irrevocably waives any right of sovereign immunity
which Pakistan Post may now have or may acquire in the future to the extent permitted
by the Applicable Laws;

() the Project is under the jurisdiction of Pakistan Post to the extent provided by the
Applicable Laws;
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(m)

(n)

no event has occurred which constitutes, or which with the giving of notice and/or the
lapse of time and/or relevant determination would constitute an Pakistan Post Event of
Default under this Agreement or any agreement or instrument by which Pakistan Post
or any of its assets are bound or affected; and

no representation or warranty by Pakistan Post contained herein furnished by Pakistan
Post to the Concessionaire contains or shall contain any untrue statement of material
fact or omits or shall omit a material fact necessary to make such representation or
warranty not misleading. Notwithstanding any independent verification, study, review,
search or observation having been carried out or made by the Concessionaire to any
such statements, data or information <c
warranties as aforesaid, Pakistan Post shall not by virtue of the aforesaid be
discharged from any of its representations or warranties made hereunder, in whole or
in part.

3.3 COVENANTS TO ACHIEVE FINANCIAL CLOSE

3.3.1 The Parties covenant as follows:

(@)

(b)

(€)

From the date hereof up to the Financial Close Date, PAKISTAN POST shall, subject
to this Agreement, facilitate and assist the Concessionaire (but shall not be obliged to)
to enable the Concessionaire to achieve Financial Close by the Financial Close Date;

From the Effective Date to the Financial Close Date, the Concessionaire shall use all
reasonable efforts (i) to take, or cause to be taken, all actions necessary to comply
promptly with all legal requirements which may be imposed on the Concessionaire to
consummate Financial Close as promptly as practicable; and (ii) to obtain (and
cooperate with the other Party to obtain) any Consent of any Public Sector Entity or
any approval of a public or private third party which is required to be obtained or made
by the Concessionaire in connection with the consummation of Financial Close. Each
Party shall promptly cooperate with and promptly furnish information to the other in
connection with any such efforts by, or requirement imposed upon, the Concessionaire
in connection with its obligation to achieve Financial Close;

In case, the Concessionaire opts to invest whole of the Project Cost from its own
resources, the Concessionaire shall make the funds readily available exclusive for the
Project, up to Financial Close Date, by providing the proof of such availability to the
Pakistan Post.

3.4 OBLIGATIONS AND COVENANTS OF THE CONCESSIONAIRE

3.4.1 The Concessionaire covenants that it shall:

(@)
(b)

(€)

achieve the Financial Close within the time stipulated in the Agreement;

arrange Equity component of the Estimated Project Cost, or in case, opts to invest
whole of the Project Cost from its own resources, shall arrange the Project Cost in
accordance with the provisions of this Agreement;

design, develop, finance, Test, Implement, manage, operate, maintain, insure and, on
the Transfer Date, transfer the Project Assets, under a BOT arrangement, and during
the Concession Period, collect, receive, compile, reconcile and report the Revenues
in according with the cash management and accounting procedure of Pakistan Post
and in line with the terms of this Agreement; the concessionaire shall not retain
revenue or any other revenue collected through post offices/locations/counters
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3.5

3.6

(d)

(e)

(f)

(9)

(h)

1),

(k)

()

(m)

(n)
(0)

obtain all Consents required by the Applicable Laws to enable it to undertake its
obligations under this Agreement in conformity with the Applicable Laws and be in
compliance thereof at all times during the Concession Period after obtaining the same;

procure and maintain in full force and effect, appropriate proprietary rights, licenses,
agreements and permissions for methods, processes and systems used in or
incorporated into the Project;

appoint, supervise, monitor and control, the activities of the Contractors under their
respective contracts;

staff the Project with such professional managerial, technical, operations and
maintenance personnel as deemed fit by the Concessionaire;

equip the Project with such facilities and equipment as stated in this Agreement, and
upgrade the said facilities and equipment as may be deemed fit by the Concessionaire
from time to time;

be responsible for quality, soundness, efficiency and durability, notwithstanding the
appointment by it of Contractors to undertake the development and implementation of
the Project;

enable the Independent Certifier to inspect the Works to ensure that the Works comply
with the Performance Standards and the Approved Design;

operate, manage and maintain the Project in accordance with the terms of this
Agreement;

provide all necessary assistance to the Pakistan Post Representative, the Independent
Auditor and the Independent Certifier , as may be reasonably required, in the
performance of their respective duties and services;

use reasonable endeavours to maintain harmony and good industrial relations
amongst the personnel employed in connection with the performance of its obligations
under this Agreement;

maintain its corporate existence and its rights to carry on its business;
subject to the terms of this Agreement, transfer to Pakistan Post, on the Transfer Date,

its ownership rights to the Project Assets free and clear of any Encumbrance and
without any further act or deed, unless otherwise required by the Applicable Laws.

OBLIGATION RELATING TO THE PROJECT AGREEMENTS

3.5.1 Notwithstanding anything to the contrary contained in this Agreement, it is expressly agreed
that the Concessionaire shall, at all times during the Concession Period, be responsible and
liable for all its obligations under this Agreement and shall not be absolved or relieved of such
obligations by delegating the Project Deliverables or any part thereof to one or more
Acceptable Contractors through the Project Agreements.

OBLIGATION RELATING TO CHANGE IN CONTROL

3.6.1 Save as otherwise provided in this Agreement, the Concessionaire shall procure that there is
no Change in Control during the Concession Period without the prior written Approval of
Pakistan Post, which Approval shall not be unreasonably withheld, conditioned or delayed;
provided that, in the event the Person desirous of acquiring the Sponsor Shares, Pakistan
Post shall not withhold the Approval.
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3.6.2 The Concessionaire s hal | procure that, subject t o
security held by them (or by any (a) Agent, (b) security company, (c) trust, or (d) other entity,
holding any security in respect of the Financing for the benefit of the Financiers) there is no
sale, assignment, cession, transfer, exchange, renunciation or other disposal of the whole or
any part of the Equity, which is likely to cause a Change in Control during the Concession
Period without the prior written Approval of Pakistan Post, which Approval shall not be
unreasonably withheld, conditioned or delayed; provided, that in the event the Person desirous
of acquiring the Sponsor Shares is a Permitted Investor, Pakistan Post shall not withhold the
Approval.

3.7 OBLIGATIONS AND COVENANTS OF THE PAKISTAN POST

3.7.1 Pakistan Post covenants that it shall:

(@)

(b)

(€)

(d)

(e)

(f)

(9)

(h)

not, and shall procure that no Public Sector Entity, save to the extent provided by the
Applicable Laws shall (i) in any way amend, modify or obstruct, inter alia, the design,
develop, Implement, management, maintenance and/or operation of the Project or
any part thereof or the Services, save in accordance with this Agreement; and (ii) do
any act or omit to do any act which would cause, or be likely to cause, damage to any
part of the Project or be otherwise inconsistent with the terms of this Agreement;

exercise its powers under the Post Office Act (Act No. VI), 1898 and Public Private
Partnership (PPP) policy in a manner that is consistent with this Agreement;

ensure the timely grant of all the Approvals required to be granted by Pakistan Post
and facilitate (but shall not be obliged to) procurement of all the Consents required to
be procured by the Concessionaire, pursuant to the terms of this Agreement;

ensure peaceful use of the Vacant Office Space by the Concessionaire under and in
accordance with the terms of this Agreement without any let or hindrance from
Pakistan Post whether or not claiming through or under them;

upon reasonable request by the Concessionaire, use its good offices to support the
Concessionairebés performance of its obl

provide all such assistance as the Concessionaire may reasonably request to support
the Concessionaire in obtaining permissions and licenses which are required by the
Concessionaire from time to time for the purpose of the Project;

assist and facilitate, to the fullest extent possible, the Concessionaire in obtaining
access to all necessary Public Utilities, including, water, electricity and
telecommunication facilities at rates and on terms no less favourable to the
Concessionaire than those generally available to commercial customers receiving
substantially equivalent facilities/utilities;

observe and comply with all its obligations set forth in this Agreement in a timely
manner; and

assist (without being under a positive obligation to) the Concessionaire to apply and/or
procure all incentives and exemptions granted by any Public Sector Entity for the
Project (including any Tax holidays and exemptions from withholding Tax).

3.8 OBLIGATION TO NOTIFY CHANGE

3.8.1 In the event that any of the representations, warranties or assurances made or given under
Sections 3.1 and 3.2 ceases to be true or stands changed, the Party who has made such
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3.9

3.10

3.11

3.12

3.13

representation or given such warranty or assurance shall promptly notify the other Party of the
same for its recourse.

RIGHT OF THE CONCESSIONAIRE FOR IMPLEMENTING THE PROJECT

3.9.1

Subject to the terms of this Agreement, the Concessionaire shall have, inter alia, the following
rights in respect of the Project;

0] call for tenders and award contracts for the Project, with or without tender; provided,
that the chosen Contractors of the Concessionaire are Acceptable Contractors;

(i) appoint and remove consultants and professional advisers;

(iii) purchase software, hardware equipment and facilities;

(iv) appoint, organize and direct staff to implement, manage and supervise the Project;

()] enter into contracts for the supply of goods, works and services;

(vi) enter into the Project Agreements; and

(vii)  do and perform such other acts and things as are necessary or desirable for the
completion and successful operations of the Project.

COMPLIANCE

3.10.1

The Concessionaire shall, inter alia, implement the Project in compliance with the Approved
Design and the Performance Standards.

DISCLAIMER

3.111

3.11.2

3.11.3

The Concessionaire acknowledges that, prior to the execution of this Agreement, the
Concessionaire has, after a complete and careful examination, made an independent
evaluation of the Project and all other components attached, ancillary or incidental to the
Project, related services to be performed by the Concessionaire and all the information
provided by Pakistan Post and has determined, to its satisfaction, the nature and extent of
such difficulties, risks and hazards as are likely to arise or may be faced by the Concessionaire
in the course of performance of its obligations in accordance with the terms of this Agreement;

The Concessionaire acknowledges and hereby accepts the risk of inadequacy, mistake or
error in or relating to any of the matters set forth in Section 3.11.1 above and hereby confirms
that Pakistan Post shall not be liable for the same in any manner whatsoever, to the
Concessionaire, the Sponsor or their Affiliates, except to the extent stated in this Agreement;

Subject to the Applicable Laws, the Parties agree that any mistake or error in or relating to
any of the matters set forth in this Section shall not vitiate this Agreement, or render it voidable.

DISCLOSURE

3.12.1

In the event that any occurrence or circumstance comes to the attention of either Party that
renders any of its representations or warranties enumerated in Sections 3.1 and 3.2 untrue or
incorrect, such Party shall immediately notify the other Party of the same. Such notification
shall not have the effect of remedying any breach of the representation or warranty that has
been found to be untrue or incorrect nor shall it adversely affect or waive any right, remedy or
obligation of either Party under this Agreement or under the Applicable Laws.

EXCLUSION OF IMPLIED WARRANTIES

3.13.1

This Agreement expressly excludes any warranty, condition or undertaking implied by law or
by custom or otherwise arising out of any other agreement between the Parties or any
representation made by either Party not contained in a binding legal agreement executed by
the Parties.
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3.14 SURVIVAL

3.14.1 The representations and warranties set out in Sections 3.1 [Representations and Warranties
of the Concessionaire] and 3.2 [Representations and Warranties of PAKISTAN POST] shall
survive the signing and delivery of this Agreement until the payment of all monies due under
this Agreement, as if repeated by reference to the then existing circumstances from time to
time.

4.  APPOINTMENTS

4.1 PAKISTAN POST REPRESENTATIVES

4.1.1 Pakistan Post shall, within fifteen (15) Calendar Days of the Effective Date, appoint, at its own
cost and expense, the Pakistan Post Representative, and shall duly notify the same to the
Concessionaire in writing.

4.1.2 The Pakistan Post Representative shall, inter alia, undertake the following functions:

(@) exercise and enforce the rights of Pakistan Post pursuant to the terms of this
Agreement and Post Office Act (Act No. V1), 1898 and Public Private Partnership (PPP)

policy;

(b) co-ordinate and facilitate on the request of the Concessionaire, services to be provided
by the Public Sector Entities, including the Public Utilities during the Concession
Period;

(© ensure that all the relevant Approvals are provided within the prescribed time period,
and procurement of all the relevant Consents is facilitated, so that the same are
procured within the prescribed time period;

(d) monitor the progress of the Works and report to Pakistan Post on its quality in
accordance with the Approved Design, the Performance Standards, Good Industry
Practice, the terms of this Agreement and the Applicable Laws;

(e) inspect or otherwise attend the joint inspection of the Works and after completion,
inspect the Project Facilities and related services, in accordance with this Agreement;

() monitor the implementation and operations of the Project and report to Pakistan post
the Concessionairef6s compliance with app!
Pakistan Post or any other applicable standards;

(g) facilitate the Concessionaire so that it complies with the terms of this Agreement;
Procurement timely and quality.

(h) seek and receive all information and documents from the Concessionaire pursuant to
the terms of this Agreement;

® clarify and resolve with the Concessionaire Representative, any difficulties and
disputes arising pursuant to this Agreement and any complaints by or against third
parties; and

()] take any and all steps and actions in dis

this Agreement to facilitate the smooth implementation and operations of the Project.
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4.2

4.3

41.3

414

If at any time during the Concession Period, the position of the Pakistan Post Representative
becomes vacant, Pakistan Post shall carry out the functions which would otherwise be
performed by the Pakistan Post Representative until such time that a replacement is
appointed; provided, that Pakistan Post shall immediately appoint an alternative Pakistan Post
Representative in the event that the position of the Pakistan Post Representative becomes
vacant for any reason whatsoever.

Except as notified by Pakistan Post to the Concessionaire in writing, the Concessionaire shall
be entitled to treat any act of the Pakistan Post Representative which is authorized by this
Agreement as being expressly authorized by Pakistan Post, and the Concessionaire shall not
be required to determine whether an express authority has in fact been granted to the Pakistan
Post Representative in that regard.

CONCESSIONAIRE REPRESENTATIVE

42.1

4.2.2

4.2.3

The Concessionaire shall, within fifteen (15) Days of the Effective Date, appoint, at its own
cost and expense, an authorized representative, being a natural Person or a
firm/company/body corporate, to be the Concessionaire Representative to liaise with the
Pakistan Post Representative on all matters pursuant to this Agreement and to ensure the
efficient and safe execution, operation and maintenance of the Project on a Day-to-Day basis.

The Concessionaire Representative shall have full authority to act on behalf of the
Concessionaire for all purposes of this Agreement. Except as notified by the Concessionaire
to Pakistan Post in writing, Pakistan Post and the Pakistan Post Representative shall be
entitled to treat any act of the Concessionaire Representative in connection with this
Agreement as being expressly authorized by the Concessionaire, and Pakistan Post and the
Pakistan Post Representative shall not be required to determine whether any express
authority has in fact been granted to the Concessionaire Representative in that regard.

If at any time during the Concession Period, the position of the Concessionaire Representative
becomes vacant, the Concessionaire shall carry out the functions which would otherwise be
performed by the Concessionaire Representative until such time that a replacement is
appointed; provided, that the Concessionaire shall immediately appoint an alternative
Concessionaire Representative in the event that the position of the Concessionaire
Representative becomes vacant for any reason whatsoever

INDEPENDENT CONSULTANTS

431

INDEPENDENT AUDITOR

0] The Concessionaire shall, within seen (7) Days of the Effective Date, provide a list of
five (5) reputable firms of chartered accountants from amongst the panel of auditors
maintained by the State Bank of Pakistan and Pakistan Post shall have the right in
respect of these firms to seek presentations and such other information from them as
it deems necessary. The list shall comprise of independent professional firms of repute
with substantial experience in projects similar to the Project. Pakistan Post shall, within
seven (07) Days of receipt of the said list, shortlist two (2) of the firms and communicate
the same to the Concessionaire. The Concessionaire shall within seven (7) Days
thereafter select a shortlisted entity to be the Independent Auditorand enter into a
contract with, inter alios,the Financiers, the Independent Auditor and Pakistan Post on
the finalized fee and otlA€ontrac®e) ms of a

(i) The Independent Auditor shall have such duties and responsibilities as set out in
SCHEDULE C [TORs of the INDIPENDENT AUDITOR].

(i) The remuneration, cost and expenses of the Independent Auditor shall be borne by
the Concessionaire.
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

Subject to the mutual consent of the Parties the IA Contract shall be terminated in any
of the following circumstances:

€) if Pakistan Post or the Concessionaire (or, upon and after Financial Close till
the Financing Termination Date, the Financiers) has reason to believe that the
Independent Auditor has not discharged its duties in a fair, appropriate and
diligent manner;

(b) if, in accordance with the terms of its appointment, the Independent Auditor
resigns or notifies its intention not to continue as the Independent Auditor;

(© if, the Concessionaire and Pakistan Post (and, upon and after Financial Close
till the Financing Termination Date, the Financiers) mutually agree to terminate
the 1A Contract; or

(d) any other circumstance arises which in the opinion of either Party (or, upon and
after Financial Close till the Financing Termination Date, the Financiers)
warrants the termination of the IA Contract.

If the 1A Contract expires or is to be terminated pursuant to Section 4.3((a)iv) upon or
after the Financial Close till the Financing Termination Date, the Concessionaire shall,
in consultation with the Financiers, forward to Pakistan Post a list of five (5) reputable
firms of chartered accountants from amongst the panel of auditors maintained by the
State Bank of Pakistan. The list shall comprise of independent professional firms of
repute with substantial experience in projects similar to the Project. Pakistan Post shall,
within seven (7) Days of receipt of the said list, shortlist two (2) firms and communicate
the same to the Concessionaire within two (2) Days. The Concessionaire shall within
seven (7) Days thereafter select a shortlisted entity to be the Independent Auditor, and
jointly with the Financiers, enter into the 1A Contract with inter alios the Independent
Auditor and Pakistan Post on the finalized fee and other terms of appointment.

The Financiers shall remain a Party to the 1A Contract till the Financing Termination
Date. On the Financing Termination Date, the Financiers shall cease to become a party
to the IA Contract, and shall undertake all actions and execute all instruments
whatsoever required by the Parties to ensure that the Financiers cease to remain a
party to the IA Contract.

The duration of the appointment of the Independent Auditor (or the replaced
Independent Auditor, as the case may be) shall be until the Transfer Date, unless
otherwise agreed in writing by the Parties. The term of the appointment of a chartered
accountancy firm as the Independent Auditor shall be for a maximum period of three
(3) years and such chartered accountant firm may serve for a maximum of two (2)
consecutive terms.

The Parties agree to cooperate with each other generally in relation to all matters within
the scope of or in connection with the functions of the Independent Auditor. All
instructions and representations issued or made by either Party to the Independent
Auditor shall be simultaneously copied to the other Party and each Party shall be
entitled to attend all inspections performed by and meetings involving the Independent
Auditor.

Subject to Section 20 [Dispute Resolution Procedure], the Parties agree to act in
accordance with the advice, recommendations, opinions, decisions and
determinations of the Independent Auditor, in so far as the same are in accordance
with the terms of its appointment and this Agreement, any advice, recommendations,
and determinations of the Independent Auditor shall be conclusive as to the matters
set out there in and be binding on the Parties. All instructions and representations
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issued or made by either Party to the Independent Auditor shall be simultaneously
copied to the other Party and each Party shall be entitled to attend all inspections
performed by and meetings involving the Independent Auditor.

4.3.2 INDEPENDENT CERTIFIER

(i)

(ii)

(iif)

(iv)

(v)

The Concessionaire shall, within seven (7) Days of the Effective Date, forward to
Pakistan Post a list of five (5) firms/companies/bodies corporate who are eligible and
willing to act as the Independent Consultant and Pakistan Post shall have the right in
respect of these firms/companies/bodies corporate to seek presentations and such
other information from them as it deems necessary. The list shall comprise of
independent Persons of repute with substantial experience in projects similar to the
Project. Pakistan Post shall, within seven (07) Days of receipt of the said list, shortlist
two (2) firms/companies/bodies corporate and communicates the same to the
Concessionaire. The Concessionaire shall within seven (7) Days thereafter select a
shortlisted entity to be the Independent Consultant including the required qualifications
and job experience of its key personnel, and enter into a contract with inter alios the
Financiers, the Independent Certifier and Pakistan Post on the finalized fee and other
terms of apptCiCantracednNt. (t he A

The Independent Certifier shall have such duties and responsibilities as set out in
SCHEDULE D [TORs of the INDIPENDENT CONSULTANT].

The remuneration, cost and expenses of the Independent Certifier shall be borne by
the Concessionaire.

Subject to the mutual consent of the Parties (and upon and after Financial Close till
the Financing Termination Date, the Financiers), the IC Contract shall be terminated
in any of the following circumstances:

(@) if Pakistan Post or the Concessionaire (or, upon and after Financial Close till
the Financing Termination Date, the Financiers) has reason to believe that the
Independent Consultant has not discharged its duties in a fair, appropriate and
diligent manner;

(b) if, in accordance with the terms of its appointment, the Independent Consultant
resigns or natifies its intention not to continue as the Independent Certifier ;

(© if, the Concessionaire and Pakistan Post (and, upon and after Financial Close
till the Financing Termination Date, the Financiers) mutually agree to terminate
the IC Contract; or

(d)  any other circumstance arises which in the opinion of either Party (or, upon and
after Financial Close till the Financing Termination Date, the
Financiers)warrants the termination of the IC Contract.

If the IC Contract expires or is to be terminated pursuant to Section 4.3.((b)iv) upon or
after the Financial Close till the Financing Termination Date, the Concessionaire shall,
in consultation with the Financiers, forward to Pakistan Post a list of five (5)
firms/companies/bodies corporate who are eligible and willing to act as the
Independent Certifier. Pakistan Post shall, within seven (7) Days of receipt of the said
list, shortlist two (2) firms/companies/bodies corporate and communicate the same to
the Concessionaire within two (2) Days. The Concessionaire shall within seven (7)
Days thereafter select a shortlisted entity to be the Independent Certifier, and jointly
with the Financiers, enter into the IC Contract with inter alios the Independent Certifier
and Pakistan Post on the finalized fee and other terms of appointment.
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4.4

5.1

(vi) The duration of the appointment of the Independent Certifier (or the replaced
Independent Consultant, as the case may be) shall be until the Transfer Date, unless
otherwise agreed in writing by the Parties. The term of the appointment of a Person as
the Independent Certifier shall be for a maximum period of three (3) years and such
Person may serve for a maximum of two (2) consecutive terms.

(vii)  The Parties agree to cooperate with each other generally in relation to all matters within
the scope of or in connection with the functions of the Independent Certifier. All
instructions and representations issued or made by either Party to the Independent
Certifier shall be simultaneously copied to the other Party and each Party shall be
entitled to attend all inspections performed by and meetings involving the Independent
Certifier.

(viii)  Subject to Section 20 [Dispute Resolution Procedure], the Parties agree to act in
accordance with the advice, recommendations, opinions, decisions and
determinations of the Independent Certifier, in so far as the same are in accordance
with the terms of its appointment and this Agreement, and any advice,
recommendations, and determinations of the Independent Certifier shall be conclusive
as to the matters set out there in and be binding on the Parties.

(ix) The Independent Certifier shall have also such duties and responsibilities as set out in
Section 19 [Handback] and Handback Certificate shall be issued by the Independent
Certifier.

EMPLOYMENT OF TRAINED PERSONNEL

4.4.1

4.4.2

443

The Concessionaire shall ensure that the personnel engaged by it, in the performance of its
obligations under this Agreement, are at all times properly trained for their respective
functions.

The Concessionaire shall appoint, at its own cost and expense, one or more personal to
supervise the Works, and in particular to ensure that the Works are in accordance with the
prescribed standards and specifications, including the Performance Standards. The
appointment of the Project Manager/s shall not in any way absolve the Concessionaire of its
design obligations pursuant to the terms of this Agreement. The duties and responsibilities of
the Project Manager/s shall include:

@) monitoring the Works to ensure that they conform with the Performance Standards and
the Approved Detailed Design; and

(b) ensuring that the Project is carried out in accordance with the terms of this Agreement.

The Concessionaire shall appoint or nominate, at its own cost and expense, the O&M
Manager. The O&M Manager shall design a cost effective management procedure to ensure
that the Project is operated and maintained effectively, in accordance with this Agreement and
the Applicable Laws. The appointment of the O&M Manager shall not in any way absolve the
Concessionaire of its obligations with respect to the operation and maintenance of the Project
in accordance with this Agreement.

EFFECTIVENESS, CONDITIONS PRECEDENT, DATES, DURATION OF
THIS AGREEMENT

EFFECTIVENESS
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5.2

5.3

5.1.1 This Agreement shall come into force on the Effective Date to the extent of the rights and

obligations of the Parties which relate to the Financial Close Period, as expressly stated in this
Agreement; provided, that this Agreement shall come into effect in respect of the rights and
obligations of the Parties in relation to the period commencing from the Effective Date to the
Expiry Date, on the Take-Over Date.

CONDITIONS PRECEDENT FOR FINANCIAL CLOSE

5.2.1 The achievement of Financial Close shall be subject to the fulfilment of the following

522

Conditions Precedent:
(@) the Concessionaire has:

() delivered to Pakistan Post the Financial Close Bond within Ninety (90)
Calendar Days of the Effective Date;

(i) entered into the IE Contract and the IC Contract;

(iii) obtained all the requisite and required regulatory Consents, Approvals and
procured all licences, if any, and

(iv) started the designing of the Digital System and complete the same in a manner
prescribed in this Agreement;

(b) Pakistan Post:

0] Shall give access to the sites of Pilot Post Offices, Required Data include but
not limited to current software programmes, source codes (with a strict promise
of confidentiality), Pensioners Record, Saving Accounts Record and Insurance
Holder Records, to enable the Concessionaire to, inter alia, conduct technical
studies on the Project;

(i) handed over to the Vacant Office Spaces in the Pilot Post Offices and
thereafter, the site of the other Post Offices as per provisions of the Agreement,
free of all Encumbrances, on the Effective Date for execution of the Works by
the Concessionaire;

(iii) granted all the Approvals required to be granted by Pakistan Post for achieving
Financial Close, within six (6) Months of the Effective Date; and

(iv) entered into the IE Contract and the 1A Contract.
Each Party shall provide reasonable cooperation as may be required to assist the other Party

to satisfy the Conditions Precedent for which such Party is responsible and shall promptly
inform the other Party in writing when any Condition Precedent has been satisfied.

NON-FULFILMENT OF THE CONDITIONS PRECEDENT

53.1

53.2

Each Party shall satisfy its respective Conditions Precedent within the relevant time period
specified in this Agreement; provided, that each Party may, upon the written request of the
other Party, extend the time period for fulfilment of one or more unfulfilled Condition Precedent
for such further time period as may be mutually agreed upon by the Parties in writing.

Each Party may, upon the written request of the other Party, waive one or more Conditions
Precedent required to be fulfilled by the other Party pursuant to Section 5.2.1, provided, that:

(@) the exercise of the rights and performance of the obligations of the Concessionaire
pursuant to the terms of this Agreement is not hindered or impeded, save where
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exercise of such rights and performance is hindered or impeded by an act or omission
of the Concessionaire; and

(b) except as otherwise stated in this Agreement, no substantial risk pertaining to the
Project is transferred to Pakistan Post, either directly or indirectly.

5.3.3 Upon the fulfilment or waiver, or the partial fulfilment and partial waiver, as the case may be,
of the Conditions Precedent specified in Section 5.2.1, the Independent Certifier and the
Independent Auditor shall jointly GQCoadtiores PecedeatrCeriificdted at e
confirming that (a) all of the Conditions Precedent specified in Section 5.2.1 have been fulfilled,
or (b) if any Conditions Precedent is/are waived, the Conditions Precedent have been partially
fulfilled and partially waived.

5.3.4 The Parties hereby jointly undertake to procure that the Independent Certifier and the
Independent Auditor issue the Conditions Precedent Certificate within three (3) Days of the
date on which the Independent Consultant and the Independent Auditor are satisfied, acting
reasonably, that:

(a) each of the Concessionaireb6s Conditions P
deferred by Pakistan Post); and

(b) each of Pakistan Post s Codfied i(and/oo waved Rr e c e
deferred by the Concessionaire).

5.3.5 If all the Conditions Precedent have not been fulfilled or waived, or partially fulfiled and
partially waived, as the case may be, within the relevant time period specified in Section 5.2.1,
the Parties may (depending on the circumstances then prevailing) agree on an extension of
such period and any additional condition or as may be reasonably required by the Parties.

5.3.6 For the avoidance of doubt, waiver by either Party of any Condition Precedent pursuant to
Section 5.3.2 and issuance of the Conditions Precedent Certificate in such event shall by no
means be construed as discharging the other Party from the obligation of fulfilling such
Condition Precedent, unless otherwise agreed in writing by the waiving Party (in consultation
with the Financiers, if necessary, in the event the waiving Party is the Concessionaire). The
responsibility of a Party to fulfil such Condition Precedent shall subsist but may be deferred
by the waiving Party to a later date in the circumstances as the waiving Party shall deem fit;
provided, that such deferment causes any hindrance or impediment in the exercise of its
performance and discharge of its obligations during the Concession Period.

5.3.7 If the Concessionaire fails to fulfil a Condition Precedent and the time period for fulfilment of
such Condition Precedent has not been extended pursuant to Section 5.3.5 or that Condition
Precedent has not been waived by Pakistan Post pursuant to Section 5.3.2, Pakistan Post
shall be entitled to declare a Concessionaire Event of Default, Terminate this Agreement
pursuant to Section 18 [Termination] and forfeit the Financial Close Bond.

5.3.8 If Pakistan Post fails to fulfil a Condition Precedent and the time period for fulfilment of such
Condition Precedent has not been extended pursuant to Section 5.3.1 or that Condition
Precedent has not been waived by the Concessionaire pursuant to Section 5.3.2, the
Concessionaire shall be entitled to declare an Pakistan Post Event of Default, Terminate this
Agreement pursuant to Section 18 [Termination] and Pakistan Post shall immediately and in
any event by the Termination Date return the Financial Close Bond to the Concessionaire. In
the event that Pakistan Post does not return the Financial Close Bond as above, the Financial
Close Bond shall be deemed to have been cancelled.

5.3.9 All costs and expenses in connection with any Condition Precedent expressed to be fulfilled

and/or complied on part of Pakistan Post or the Concessionaire shall be borne and paid by
the respective Party accordingly and where any Condition Precedent is to be fulfilled jointly by
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5.4

5.5

Pakistan Post and the Concessionaire, each Party shall meet such part of the costs and
expenses which relate to the carrying out of its obligations under this Agreement.

DELAY IN ACHIEVEMENT OF FINANCIAL CLOSE

54.1

54.2

Subject to the terms of this Agreement, in the event achievement of Financial Close is delayed
due to the failure of Pakistan Post to fulfil any of its Condition Precedent relating to the
Financial Close Period, the Development Period and Implementation Period and eventually
Concession Period shall stand extended by the Delay Duration, subject to the written approval
and consent of the Pakistan Post.

Subject to the terms of this Agreement, in the event achievement of Financial Close is delayed
due to a Concessionaire Event of Default, Pakistan Post shall be entitled to declare a
Concessionaire Event of Default, Terminate this Agreement pursuant to Section 18
[Termination] and forfeit the Financial Close Bond.

DATES AND DURATION

5.5.1

5.5.2

55.3

554

555

5.5.6

55.7

55.8

55.9

5.5.10

This Agreement shall come into force on the Effective Date to the extent of the rights and
obligations of the Parties which relate to the Financial Close Period, as expressly stated in this
Agreement; provided, that this Agreement shall come into effect in respect of the rights and
obligations of the Parties in relation to the period commencing from the Take-Over Date to the
Expiry Date, on the Take-Over Date.

The Concession Period shall be the period commencing from the Effective Date and ending
on the Expiry Date (or the Termination Date, if earlier), and shall comprise of (a) the Financial
Close Period, (b) Development Period, (c) Implementation Period, and (d) the Operations
Period, which shall commence on the Project Implementation Date and conclude on the Expiry
Date (or the Termination Date, if earlier).

Pakistan Post shall hand over to the Concessionaire all the Required Data, within seven (7)
working days of the Effective Date, to enable the Concessionaire to, inter alia, conduct
technical studies and other feasibility studies on the Project.

The Concessionaire shall achieve Financial Close within the Financial Close Period.

The Concessionaire shall issue the Financial Close Achievement Notice upon achieving
Financial Close.

The Independent Auditor shall issue the Financial Close Achievement Certificate within three
(3) Days of receipt of the Financial Close Achievement Notice.

The Concessionaire shall, with the facilitation of Pakistan Post, procure the supply of Public
Utilities to the Office Spaces required by the Concessionaire for the Works by the Works
Commencement Date.

Subject to the terms of this Agreement, the Concessionaire shall commence the Development
Works on the Development Commencement Date and shall complete the same on or before
the Implementation Date.

Pakistan Post shall hand over to the Concessionaire Vacant Office Spaces, within seven (7)
working days of the Implementation Date, to enable the Concessionaire to, inter alia,
implement the Project.

Subject to the terms of this Agreement, the Concessionaire shall commence the

Implementation Works on the Implementation Date and shall complete the same on or before
the Project Completion Date.
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6.1

6.2

6.3

6.4

6.5

5.5.11 The Concessionaire shall commence collecting/receiving/compiling/reconciling/reporting the

Revenues from the Concessionai r e 6lhecengessiomaires e

shall not retain such revenue or any other revenue collected through post
offices/locations/counters

5.5.12 The Concessionaire shall retain ownership rights over the Project Assets during the
Concession Period, maintain and operate the Project Assets for the duration of the
Concession Period and hold the Concession for the duration of the Concession Period.
However, cash shall not be considered/ classified as Project Asset.

5.5.13 On the Transfer Date, the Concessionaire shall transfer the ownership rights to the Project

Assets to Pakistan Post, stop collecting the Revenues, cease to maintain and operate the
Project Assets and otherwise cease to provide the Services.

GRANT OF CONCESSION

GRANT OF CONCESSION

(

6.1.1 I n consideration of t he Concessionaireds obl

on t he Concessionaireos representations,
Pakistan Post hereby grants unto the Concessionaire, subject to the terms and conditions of
this Agreement, a concession in accordance with Section 6.3 [SCOPE OF CONCESSION] to
undertake t he€onPessgn®®)t (the A

CONCESSION PERIOD

6.2.1 Pakistan Post hereby grants to the Concessionaire the exclusive right, license and authority
to enjoy the rights, privileges, concessions and perform the obligations set out in this
Agreement for a period of, unless extended otherwise in accordance with the terms of this
Agreement, ten (10) years commencing from the Effective Date and ending on the Expiry Date
(or the Ter mi nat i o@ondesstoeReriaddb) ear |l i er) (the

SCOPE OF CONCESSION

Subject to and in accordance with the terms of this Agreement, Pakistan Post hereby grants to the
Concessionaire the Concession set forth herein, including, the exclusive right, license and authority
during the subsistence of this Agreement to implement the Project Deliverables as stated in Section
2.2 above.

ACCEPTANCE OF THE GRANT OF CONCESSION

6.4.1 Subject to the terms of this Agreement, the Concessionaire hereby accepts the grant of the
Concession.

6.4.2 The Concessionaire shall exercise and enjoy all rights, powers, benefits, privileges,
authorizations and entitlements under the Concession and perform its obligations, including
undertaking the Works and the Services set forth in this Agreement.

SOLE PURPOSE OF THE CONCESSIONAIRE

6.5.1 The Concessionaire has been set up as a special purpose vehicle for the sole purpose of
implementing the Project, and the Concessionaire shall not, except with the prior Approval of
Pakistan Post, be or become directly or indirectly engaged, concerned or interested in any
business other than as envisaged in this Agreement.
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7.1

7.2

7.3

IMPLEMENTATION PROGRAMME, TARGET DATES AND DESIGNING

IMPLEMENTATION PROGRAMME

7.1.1

The Concessionaire shall, immediately after the Effective Date, submit to Pakistan Post and
the Independent Certifier, a programme setting out the time lines in accordance with the terms
of this Agreement and with which the Concessionaire shall carry out the Design, Development
and Implementation of work, including, analysis of data, designing, development of application
and database, further, Implementation of the Project across the Pakistan.

TARGET DATES

7.2.1

Subject to the terms of this Agreement, the Concessionaire shall have due regard to the
following key target dates:

0] FINANCIAL CLOSE: The Concessionaire shall achieve Financial Close within ninety
(90) calendar days from the Effective Date. In the event Financial Close cannot be
achieved by the Concessionaire within ninety (90) calendar days from the Effective
Date, the Parties may (depending on the circumstances then prevailing) agree on an
extension of such period, the period may be extended for another period of thirty (30)
calendar days subject to approval of Pakistan Post upon providing sufficient evidence
of efforts made by the Concessionaire for achievement of Financial Close;

(i) DESIGN, DEVELOPMENT & IMPLEMENTATION PERIOD: The Concessionaire shall
expeditiously commence the Detailed Design, Development of System and
Implementation of the system upon the execution of this Agreement, no later than six
(6) Months from the Financial Close Date;

(i)  OPERATIONS PERIOD: Subject to the terms of this Agreement, the Operations Period
shall commence on the completion of the First Phase of the Project Implementation of
the Pilot Post Offices by issuance of Partial Completion Certificate by the Independent
Certifier and thereafter the completion of the entire Project as per provisions of this
Agreement and Scope of Work, provided however, the total period of the Project
duration shall not exceed beyond a period of Ten Years, unless agreed otherwise, from
the Effective Date; provided further, that the Concessionaire shall be entitled to and
continue such collection until the Expiry Date (or the Termination Date, if earlier);

(iv) COMMENCEMENT OF ROUTINE & PERIODIC UPDATION: Subject to the terms of
this Agreement, the Concessionaire shall commence routine and periodic updating of
the software and hardware, or part thereof and continue the same until the Expiry Date
(or the Termination Date, if earlier), in accordance with the O&M requirements.

DESIGNING& DEVELOPMENT OF SOFTWARE

7.3.1

7.3.2

7.3.3

The Concessionaire shall expeditiously commence the designing of the software upon the
execution of this Agreement and complete the same before the financial close.

The Detailed Design shall be in accordance with the Performance Standards and the relevant
Applicable Laws, and shall meet functional adequacy, structural integrity and prescribed
security requirements.

The Concessionaire shall submit the complete design architecture and the software along with
the source code of the Digital Financial System (DFS) (with a strict promise of confidentiality)
to the Pakistan Post, for approval of Pakistan Post not later than forty five (45) Days from the
Effective date.
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8.1

8.2

7.3.4

7.3.5

7.3.6

7.3.7

The Concessionaire shall submit one (01) copy of the DFS to the Independent Certifier. Within
one (01) week, the Independent Certifier shall review the Software, design architecture, source
code, systems and processes and submit its reviews to Pakistan Post. Pakistan Post shall
taking into account, inter alia, the comments of the Independent Certifier, inform the
Concessionaire in writing of its Approval or rejection, partial Approval or partial rejection (along
with comments) of the DFS within two (02) Weeks from the date of submission. If the
Concessionaire has not received the written Approval or written objections from Pakistan Post
on the DFS and the related and incidental processes and Services within two (02) Weeks after
the date of submission, that DFS shall be deemed Approved by Pakistan Post.

If Pakistan Post informs the Concessionaire in writing of its objection to or partial rejection of
the DFS within the period provided in Section 7.3.4, the Concessionaire shall, after making
any appropriate changes based on the comments of Pakistan Post bases upon the
recommendations of the Independent Certifier, re-submit the FDS (or the relevant parts
thereof, as the case may be) to Pakistan Post for Approval within two (2) Weeks of receiving
such objections or partial rejection. If the Concessionaire has not received written Approval or
any written objection from Pakistan Post on the re-submitted DFS (or the relevant parts
thereof, as the case may be) within two (2) Weeks after the date of receipt by Pakistan Post
of the said re-submission, the said re-submitted DFS shall be deemed Approved by Pakistan
Post.

The Concessionaire shall be solely responsible for the adequacy of the DFS , and shall not
be relieved or absolved in any manner whatsoever from any of its obligations hereunder
notwithstanding any review, comment or observation made by Pakistan Post or the absence
of the same from Pakistan Post in approving the DFS . Approval of the Detailed Design shall
not be construed as a warranty by Pakistan Post of the safety, durability, reliability or viability
of the Approved DFS.

The Concessionaire shall be responsible for delays in submitting the detailed designing of the
DFS and/or caused by the inadequacy thereof, and shall not be entitled to seek any relief in
that regard from Pakistan Post.

FINANCES FOR THE PROJECT

CONCESSIONAIRE TO OBTAIN FINANCES FOR THE PROJECT

8.1.1

The Concessionaire shall be solely responsible for obtaining the Financing, Equity and/or any
other funding component of the Total Project Cost, necessary to undertake the Project in
accordance with the terms of this Agreement. Further, the Sponsor shall fund the Equity in
respect of the Project.

FINANCIAL CLOSE BOND

8.2.1

8.2.2

8.2.3

Prior to signing of the Concession Agreement, the Sponsor and/or the Concessionaire shall
extend the validity of its security bid up to at least six (06) months from the Effective Date, and
shall be treated as Financial Close Bond.

In case the Concessionaire opts to invest whole of the Project Cost from its own resources, it
has to make the funds readily available exclusive for the Project within ninety (90) days from
signing of Concession Agreement by duly providing the proof of such availability.

The Financi al Close Bond shall secure the
Close in accordance with the terms of this Agreement. If the Concessionaire fails to achieve
Financial Close in accordance with the terms of this Agreement, Pakistan Post shall be entitled
to declare a Concessionaire Event of Default, Terminate this Agreement and forfeit the
Financial Close Bond.
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8.3

8.4

8.5

9.1

8.2.4 Financial Close bond shall be returned once the Financial Close is achieved and the
Concessionaire shall submit Development Bound to the Pakistan Post.

FINANCIAL MODEL AND FINANCING TERM SHEET

8.3.1 Prior to Financial Close, the Concessionaire shall deliver to Pakistan Post for information and
record a schedule or a copy of the approved term sheet reflecting the proposed material terms
of the Financing Agreements. The Concessionaire shall execute the Financing Agreements
consistent with the aforesaid term sheet.

PERIOD TO ACHIEVE FINANCIAL CLOSE

8.4.1 Subject to the terms of this Agreement, the Concessionaire shall achieve Financial Close
within ninety (90) cal endar FidaagiasCldse Rerioda )h .e

8.4.2 If the Concessionaire is unable to achieve Financial Close within the time period prescribed in
Section 8.4.1 above, the period may be further extended for thirty (30) calendar days subject
to approval of Pakistan Post upon providing sufficient evidence of efforts made by the
Concessionaire for achievement of Financial Close.

8.4.3 Subject to the terms of this Agreement, if the Concessionaire is unable to achieve Financial
Close within the time period prescribed and any extension thereof pursuant to Section 8.4.2,
Pakistan Post shall be entitled to declare a Concessionaire Event of Default pursuant to
Section 15.2, whereupon Section 8.2.3 and the applicable sub-Sections of Section 18
[Termination] shall apply.

FINANCIAL CLOSE ACHIEVEMENT NOTICE AND FINANCIAL CLOSE ACHIEVEMENT
CERTIFICATE

8.5.1 Upon the achievement of Financial Close, the Concessionaire shall issue a financial close
achi evement Fmantial €Clese Atchlevemdnt Noticeo) conf i rming
Close has been achieved and this Financial Close Achievement Notice shall include a notice
from the Financiers confirming the same.

8.5.2 Within three (3) days of receipt of the Financial Close Achievement Notice, the Independent
Auditor shall certify (a) achievement of Financial Close, and (b) the date of achievement of

Financi al CFimancéal Qlosen &chigvement Certificated ) . I n c

Concessionaire opts to fund Total Project Cost from its own resources, the Concessionaire
shall provide sufficient details of the arrangement of funds to undertake the Project to Pakistan
Post and Independent Auditor and the Independent Auditor on the basis of such information
and documentary evidence as provided by the Concessionaire shall issue the Financial Close
Achievement Certificate.

DEVELOPMENT & IMPLEMENTATION OF THE PROJECT

PERFORMANCE BONDS

9.1.1 Prior to commencement of the Project activities, the Concessionaire shall provide to Pakistan
Post a Development Performance Bond to ensure the completion of the Development and

Implementation of the Project in accordance with the terms of this Agreement.

9.1.2 Face value, time period and procedure for submission of Development Performance Bonds
shall be in accordance with the SCHEDULE E [BONDS TO THE AGREEMENT].
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9.2

9.3

9.4

913 The Devel opment Performance Bond shall guar

complete the Development and Implementation Work of the Project in accordance with the
terms of this Agreement. If the Concessionaire fails to complete the Development &
Implementation Works in accordance with the terms of this Agreement, Pakistan Post shall be
entitled to declare a Concessionaire Event of Default, Terminate this Agreement and forfeit
the Development Performance Bond.

DEVELOPMENT & IMPLEMENTATION PERIOD

9.21

The Concessionaire shall expeditiously commence the Development and Implementation
works for the development of the DFS on the Pilot Post Offices in accordance with the Scope
of Works, and shall complete the same, no later than six (6) Months from the Financial Close
Date. On all other offices and sites of Pakistan Post across Pakistan as per agreed timelines
as per provisions of this Agreement. Provided, that such timeline shall not go beyond [xX]
Months from the Effective Date.

EXTENSION INDEVELOPMENT & IMPLEMENTATION PERIOD

9.3.1

On the request of the Concessionaire, the Independent Certifier shall, with the concurrence
of Pakistan Post, grant a fair and reasonable extension of time for completion of the
Development & Implementation works in any of the following situations after duly notifying
Pakistan Post, namely where:

0] there is a delay on the part of Pakistan Post in delivery of the Vacant Office Spaces to
the Concessionaire;

(i) there is a delay on the part of Pakistan Post, availability of Required Data to the
Concessionaire; or

(iii) there is delay as a result of Force Majeure Event;

DELAY & DAMAGES IN DEVELOPMENT & IMPLEMENTATION PERIOD

9.4.1

9.4.2

9.4.3

9.4.4

Subject to the terms of this Agreement, Development & Implementation Works is delayed due
to any event pertaining to the acts of Pakistan Post, the Development and Implementation
Period and eventually Concession Period shall stand extended by the Delay Duration.
However, the Delay Duration shall be computed with the concurrence of Pakistan Post,
Independent Certifier and the Concessionaire.

Unless Pakistan Post grants, upon prior written request of the Concessionaire, an extension
to the Development & Implementation Phase for verifiable and justifiable reasons suggesting
and providing the inability of the Concessionaire to complete the Development &
Implementation Works or if the Development & Implementation Phase otherwise stands
extended in accordance with the terms of this Agreement, the Concessionaire shall be bound
to complete the Development & Implementation Works within a period prescribed in Section
9.2.

If Development & Implementation Works is not completed within a period prescribed in section
9.2 for any reasons other than those enumerated in Section 16.1 [Force Majeure], the
Concessionaire shall liable to pay to Pakistan Post as weekly liquidated damages for delay,
an amount calculated at the rate of point zero one percent (0.1%) of the Total Project Cost per
week or part thereof, up to a maximum of five percent (05%) of the Total Project Cost.
Notwithstanding anything contained herein, the recovery of delay damages under this Section
9.4.3 shall be without prejudice to the rights of Pakistan Post under this Agreement including
the right of Termination in accordance with section 9.4.4.

Subject to the terms of this Agreement, in the event of commencement of the Development &
Implementation Works is delayed due to a Concessionaire Event of Default or the
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10.

10.1

10.2

Concessionaire has Abandoned the Development & Implementation Works, Pakistan Post
shall be entitled to declare a Concessionaire Event of Default, Terminate this Agreement
pursuant to Section 18 [Termination] and forfeit the Development Performance Bond.

DEVELOPMENT PHASE

DEVELOPMENT OF SOFTWARE

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

Development of DFS shall comprise of two phases: (a) Software Development Phase, this
includes development of an application, testing of application; and (b) Database Development
Phase, this includes creation of database which is computable with the application platform.

The Concessionaire shall expeditiously start the development of software, and complete the
same, in line with the time lines specified by Implementation Programme (Section 7.1).

After development of Software, the Concessionaire shall conduct series of tests as prescribed
in section 10.2 to ensure the performance, security, accuracy and reliability of the Software.

The Concessionaire shall submit the separate report for each technical test conducted on the
developed software, to the Independent Certifier, for issuance of the technical test Certificate.

Within six (06) Days of receipt of each report along with the software, the Independent Certifier
shall analyze and perform qualitative tests, and issue the Certificate, as per provisions of this
Agreement.

Within three (03) days after issuance of the Certificate, the Consultant shall submit copy of
technical tests report along with the Certificate to the Pakistan Post through Pakistan Post
Representative.

Within six (06) days after the receipt of Certificate along with the report, Pakistan Post shall
issue the Acceptance Letter to the Concessionaire. The Acceptance Letter may be withheld
by Pakistan Post in case it has observations on the findings of the Independent Certifier, in
which case the Independent Certifier and the Concessionaire shall resolve those observations
within three Business Days and after resolution the Pakistan Post shall issue the Acceptance
Letter to the Concessionaire. Provided that the issuance of Acceptance Letter by Pakistan
Post shall not be regarded as confirmation to the adequacy and efficiency of the software and
the related Services and the Concessionaire shall not be absolved from its obligations under
the provisions of this Agreement in any manner whatsoever.

CREATION OF DATABASE

10.2.1

10.2.2

10.2.3

10.2.4

After issuance of Tests Certificates, the Concessionaire shall request to Pakistan Post, to
access the Required Data included but not limited to Pensioners Record, Saving Accounts
Record and Insurance Holders Record, for creation of database, which is computable with the
developed application and software, and complete the same, in line with the time line specified
by Implementation Programme (Section 7.1).

After creation of database, the Concessionaire shall conduct qualitative tests to ensure the
accuracy of database and submit the tests report to the Independent Certifier for Database
Test Certificate.

Within six (06) Days of receipt of the report, the Independent Certifier shall analyze and issue
Software Testing Certificate.

Within three (03) days after issuance of the Certificate, the Consultant shall submit copy of
tests report of database along with the Certificate to the Pakistan Post.
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