WATER SUPPLY SYSTEM INTEGRATION SERVICE CONTRACT
BETWEEN
SoftLab Inc.
AND
IME PAY

This Contract is made on [Date Here] between SoftLab Inc., a private company, incorporated under the Laws of Nepal, having its registered office at Old Baneshwor Kathmandu, (hereinafter called “1st Party”) and IME PAY a company incorporated under the Laws of Nepal, having its registered office at Kathmandu (hereinafter called the “2nd Party”).

WHEREAS, 1st Party (developer of payment API for Khanepani) intend to provide payment gateway to the customers using the digital platform of the 2nd Party (financial institution);

THEREFORE, now both the parties agree to the terms and conditions set forth herein below:

ARTICLE I – SCOPE OF WORK 	
1st Party shall provide an API to the 2nd Party for integration with Water Supply Institutions. Both the parties agree to have a fully functional system which allows general user to pay for the Service via 2nd Party mobile app. 

ARTICLE II – ROLES OF 1st Party
a. Provide a fully functional API which enables the Users to make payments for the Services through 2nd Party mobile app.
b. Assign a dedicated technical person to handle any issue that occurs on the 1st Party’s side. The details of the contact person assigned has been mentioned in the Article XVIII
c. Follow confidentiality obligations as presented under Article XIV.
d. The API send by 1st Party to 2nd Party will only be integrated with mobile app of 2nd Party.

ARTICLE III – ROLES OF 2nd Party
a. Assign a technical resource to integrate 1st Party API into the 2nd Party mobile app. 
b. Assign a dedicated technical person to handle any issue that occurs on the 2nd Party. The details of the contact person assigned has been mentioned in the ARTICLE XVII.
c. The 2nd Party will insure 24/7 server up time and will be responsible for any issues caused due to the problem in the 2nd Party’s end.
d. To refrain from spamming through 1st Party’s system and connection, and for the benefit of any third party without approval of 1st Party in written format.
e. Follow confidentiality obligations as presented under Article XIV.
f. Separate agreement will be signed by 2nd Party and individual Khanepani organizations to activate the Khanepani payment counter.
g. 2nd Party will not redistribute or resell the API fully or by modifying to any 3rd Parties.

ARTICLE IV – SERVICE CHARGE
1. API Integration Fee and set up fee NPR. 2,00,000/- (in words Nepali rupees Two Lakhs only)
1. Annual API Maintenance Charge NRs. 30,000/- (in words Nepali rupees Thirty Thousand only)
1. [bookmark: _GoBack]2nd Party agrees to pay commission to 1st Party for transaction made using 1st Party service API. Commission per transaction will be 25% of charges taken by the 1st Party from the customers.
1. Above rates are excluding taxes.

ARTICLE V – SERVICE DURATION
This agreement shall come into effect after its signing from both Parties, i.e. [Date Here], and the validity of the agreement shall have an initial term of 12 months. However, the Agreement shall be auto renewed successive after reviewing the terms and conditions of this Agreement by both the Parties upon expiry.

This agreement shall be valid for the period of 12 (Twelve) months from the date of signing of agreement hereof, unless terminated mutually or by one party by giving 30 days prior notice in writing to the other party in this regard. The parties may, however, agree in writing to extend the term of the agreement for a further period as may be agreed upon from the date of expiry of this agreement.

ARTICLE VI – CUSTOMER SERVICE AVAILABLITY
The system of both the Parties shall be functioning properly 24x7. In case the system is being upgraded or is unavailable due to other reasons from either party, it should be notified to the other party, at least 4 hours prior.

ARTICLE VII – MAINTENANCE
Either party shall inform each other prior to 24 hours for the planned downtime for the maintenance of infrastructure related to e-Services. The servers are locally hosted in the Khanepani organizations, so in case of connection failure, system will return error code.

ARTICLE VIII – SECURITY
Information security measures shall be applied at both the sites as per the date security policy of each party and both parties shall ensure that the data shall be communicated through secured medium as per the applicable standard. 1st Party will provide unique Secret Code to 2nd Party. All the API called with that code along with transaction ID issued by 2nd Party will be recorded as the transaction made by 2nd Party.



ARTICLE IX–GOVERNING LAW
This agreement shall be governed and the rights and obligations of the parties here under shall be determined in accordance with the Nepalese Contract Act 2056 and prevailing Law of Nepal. In case of conflict of the provision of this Agreement with the Laws of Nepal, the contradicting provision of this Agreement shall become automatically invalid to the extent of contradiction.

ARTICLE X - NOT AN EXCLUSIVE CONTRACT
Either party clearly understands that this contract entered into between the 1st Party and 2nd Party is not an exclusive contract and neither of the parties shall claim any right exclusive related to the service and is free to engage as many tie-ups whether similar or otherwise, and, enter into contract with any other person/firm/company/organisation as may be deemed appropriate.

ARTICLE XI – SETTLEMENT OF DISPUTE
Any dispute arising in connection with this Agreement shall be settled amicably between the parties within 30 days, failing this it shall in the first instance attempt to settle the dispute by mutual consultations.
If the dispute cannot be settled in the manner as referred to in above, it shall be settled in accordance with the Arbitration Act, 2055 (1999).
The laws of state of Nepal shall be applicable to the arbitration proceedings.

ARTICLE XII – TERMINATION
The Agreement or a Service Plan may be terminated by the either party at any time, for any reason, with or without cause, upon a written notification 30 days prior to the date of termination to the other party.
The 2nd Party should send a one week prior notice in a written format before the expiration date of this Agreement to the 1st Party for legal-termination of this Agreement.

ARTICLE XIII – INDEMNIFICATION
The either party shall indemnify and hold both parties harmless from all losses, claims, demands, actions, suits, proceedings or judgments, including costs, expenses and reasonably attorney fees assessed, in whole or in part, from acts of omissions, whether done negligently by their directors, officers, employees or representatives, including but not limited to, breach of the terms and conditions of the Agreement. The indemnification obligations set forth hereinabove shall survive the termination of this Agreement. 

ARTICLE XIV- CONFIDENTIALITY
a. Confidentiality and Non-Disclosure. This Section creates a non-disclosure agreement between the parties for any disclosure of confidential and proprietary information by one party to the other during the term of this agreement, thus eliminating the need for separate non-disclosure agreements.
b. Confidential Information. For purposes of this Agreement, “Confidential Information” means written, documentary, oral or visual information of any kind disclosed by either parties to the other, including, but not limited to; (i) the terms and conditions of this Agreement;  (ii) information  of  a  business,  planning,  marketing  or  technical  nature, including  financial  data, plans,  forecasts,  market  intelligence,  concepts,  fixed  assets, customer information, strategies, agreements or other proprietary or confidential material which the disclosing party may, at its sole discretion, disclose to the receiving party, (iii) models, tools, hardware and software, and (iv) any documents, reports, memoranda, notes, files or analyses prepared by or on behalf of the receiving party that contain, summarize or are based upon any Confidential Information.
c. Treatment and Protection. Each party agrees to (i) hold in strict confidence all Confidential Information of the other party, (ii) where applicable only to this Agreement, use the Confidential Information solely to perform or to exercise its rights under this Agreement, and (iii) not transfer, display, convey or otherwise disclose or make available all or any part of such Confidential Information to any third party.
d. The receiving party will not disclose all or any part of the disclosing party’s Confidential Information to any agents, officers, directors, employees or representatives (collectively, “Representatives”) of the receiving party except on a need-to-know basis. The receiving party agrees to inform its Representatives who receive the disclosing party’s Confidential Information of the confidential and proprietary nature thereof and of such Representative’s obligations with respect to the maintenance of such Confidential Information in conformance with the terms of this Section. 
e. Each Party will take the same measures to protect against the disclosure or use of the other  party’s  Confidential  Information  as  it  takes  to  protect  its  own proprietary or confidential information (but in no event will such measures be less  than  reasonable  care).  Each party represents that such degree of care provides adequate protection for its own confidential and proprietary information.
f. The receiving party will not disclose all or any part of the disclosing party’s Confidential Information to any agents, officers, directors, employees or representatives (collectively, “Representatives”) of the receiving party except on a need-to-know basis. The receiving party agrees to inform its Representatives who receive the disclosing party’s Confidential Information of the confidential and proprietary nature thereof and of such Representative’s obligations with respect to the maintenance of such Confidential Information in conformance with the terms of this Section. 
g. Any documents or materials that are furnished by or on behalf of the disclosing party, and all other Confidential Information in whatever form, including reports, memoranda, notes, files or analyses prepared by or on behalf of the receiving party, including all copies of such materials, will be promptly returned by the receiving party to the disclosing party upon written request by the disclosing party for any reason.
h. Exclusions. Each party acknowledges that neither party is bound by the obligations herein regarding Confidential Information that is proven to be:
· Publicly known through no fault of the receiving party or of any other person or entity that is similarly contractually or otherwise obligated to protect such Confidential Information; 
· Obtained independently from a third party without an obligation of confidentiality to the disclosing party and without breach of this Section;
· Furnished to others by the disclosing party without similar restrictions on their right to use or disclose;
· Known by the receiving party without any proprietary restrictions at the time of receipt of such information from the disclosing party; or
· Independently developed by the receiving party by persons who did not have access, directly or indirectly, to the Confidential Information of the other party.
i. Disclosures Required by Law. The  receiving  party  may  disclose  the  Confidential Information of the other to the extent required under order of a court of competent jurisdiction, a valid administrative or congressional subpoena, law, rule, regulation (including any securities exchange regulation), or other governmental action provided that the receiving party (i) promptly notifies the disclosing party in writing prior to disclosure of the information, and (ii) assists the disclosing party, at the disclosing party’s expense, in any attempt by the disclosing party to limit or prevent the disclosure of the Confidential Information.
j. Remedies upon Breach. Each receiving party acknowledges that the Confidential Information of the disclosing party is central to the disclosing party’s business and was developed by or for the disclosing party at a significant cost. Each party further acknowledges and agrees that the other party may have no adequate remedy at law if there is a breach or threatened breach of this Section. Accordingly, either party may be entitled to injunctive or other equitable relief to prevent or remedy such breach. Such remedy will not be deemed to be the exclusive remedy for any such breach of this Section, but will be in addition to all other remedies available at law or in equity to the disclosing party.

ARTICLE XV – NOTICE OR REQUESTS
Any notice or requests shall be deemed to be duly given or made when it shall have been delivered by hand, postal mail, courier (except of electronic mail for the Service Provider, however it may deliver through electronic mail also), cable or fax to the party to which it is required to be given or made at such party's address specified below or at such other address as either party may specify & communicate to other party in writing.

ARTICLE XVI - AMENDMENT OF CONTRACT
This Agreement may be amended or supplemented under a mutual agreement of the parties with a mandatory signing of a single document being integral part hereof.

ARTICLE XVII – CONTACT PERSON
Contact person(s) for the parties of the agreement shall be as follows:
For 1st Party
	Name
	Designation
	Phone
	Email
	Remarks

	Kushal Kathayat
	Chariperson
	9849165585

	kushal@softlabinc.com
	For technical and finance queries between 1st Paty and 2nd Party

	
	
	
	
	



For 2nd Party	
	Name
	Designation
	Phone
	Email
	Remarks

	
	
	
	
	

	
	
	
	
	



Any change in the contact person(s) and/or their details shall be communicated in writing to the other.



IN WITNESS WHEREOF, duly authorized representatives of both the parties, verification of which has been waived hereby, have signed and executed this contract on the date mentioned hereinabove in the presence of the witnesses appearing hereunder at the office of the 2nd Party.

On behalf of the 1st Party				On behalf of 2nd Party	



----------------------------       				-------------------------------
Kushal Kathayat					xxxxxx	
Chairperson/Software Developer			xxxxxx


Witness:						Witness:						

	
--------------------------					----------------------------
xxxxxx							xxxxxx
xxxxxx 						xxxxxx


