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PANTELLOS

SCHEDULE “C”

COLLABORATION PROCESSES
Version 01/02

This Schedule applies to Collaboration Process services provided to any Trading Party.

1. General 
1.1. Services.  Collaborative Process services encompass the facilitation of one or more Trading Parties in achieving particular sourcing or supply chain management objectives.

1.2. Objectives.  The objectives of a Collaborative Process initiative may be to develop a Contract Solution or Business Process Solution, exchange information, source goods or services, negotiate an agreement, renewal or amendment, or design other new practices or solutions.  The objectives will vary by initiative and will generally target supply chain improvement opportunities. 

1.3. Trading Party Groups.  Group composition in initiatives involving more than one Trading Party may consist of buyers, suppliers, intermediaries or combinations, at the discretion of Pantellos, based upon an assessment of competitive factors, supply chain improvement opportunities, the alignment of like interests, group dynamics and process management.  Group size may also be limited according to similar considerations.   

1.4. Service Agreement.  A Service Agreement is required for participation in a Collaborative Process initiative.  The Service Agreement will as a minimum:

· Identify the Trading Party(ies); 

· State the scope of the initiative; 

· Set forth any applicable fees or commissions payable to Pantellos, or the intended source of any commissions from potential counterparties; and 

· Document any special terms of participation.

1.5. Preliminary Activities.  The Uniform General Agreement and this Schedule will apply to the conduct of preliminary discussions prior to decisions to move forward with a proposed initiative.

1.6. Ancillary Agreements.  Further Service Agreements and other ancillary agreements may be required to customize results for adoption by a specific Trading Party or to effect commission and fee arrangements with counterparties.  The Trading Party agrees to cooperate and assist Pantellos in securing necessary ancillary agreements.

2. Terms for Participation
2.1. Collection of Information.  Pantellos will collect relevant information from all Trading Parties.  Any Confidential Information of a competitive nature provided by a Trading Party will be given directly to Pantellos and will be held confidential by Pantellos.  Where appropriate, non-attributable data may be disclosed provided the disclosure does not present an unreasonable risk that the information could be used to determine the cost structures or prices of a competitor.

2.2. Compliance with Schedule.  Pantellos will develop a time schedule for the initiative in consultation with the Trading Party(ies) and will use commercially reasonable efforts to manage the initiative in accordance with the schedule.  The Trading Party agrees to use its best efforts to adhere to the schedule so as to assure timely completion for all Trading Parties.  In the event compliance with the schedule becomes impracticable for the Trading Party, the Trading Party agrees to inform Pantellos as early as reasonably possible.

2.3. Conduct of Meetings.  Pantellos will preside over all meetings and conferences relating to the initiative and involving Trading Parties and potential counterparties.  Guidelines established by Pantellos for these meetings and conferences will be highlighted at the beginning of each meeting.  Trading Parties agree not to hold meetings or discussions outside the team process that could in anyway discredit the process or raise questions regarding compliance with pro-competitive laws and regulations.  

2.4. Fees and Commissions.  Collaborative Process services are provided by Pantellos with the expectation of future fees and commissions from Trading Parties and the further commercialization of resulting solutions and improvements.  Fees may include advance Trading Party contribution to the costs of conducting studies and exploratory processes.  When agreed by counterparties, commissions may attach to future orders for applicable goods and services and/or to agreement adoption. 
2.5. Adoption.  The Trading Party will have the right to adopt all, part or none of the results from a Collaborative Process initiative, subject to the rights of Pantellos to fees and/or commissions.  

2.6. Alternative Action.  Pantellos will be entitled to reasonable fees or commissions on any Transaction or commercial arrangement entered into by a Trading Party outside the Collaborative Process, and within the scope of the Service Agreement.  Unless otherwise agreed in advance, the fees or commissions shall be negotiated in good faith based upon the Trading Party’s realized benefits of participation in the Collaborative Process.  This provision shall apply for a reasonable time following execution of the Service Agreement by the Trading Party.

2.7. Customization.  It is expected that results may require customization for adoption by individual Trading Parties according to points of departure from prior practices or agreements, adoption process requirements and other unique circumstances.  Fees applicable to customization may be separately determined with each Trading Party.

2.8. Commercialization.  All Contract Solutions, Business Process Solutions, New Developments, and other results developed through a Collaborative Process initiative will be available to the Trading Party for its own use on fair and reasonable commercial terms as agreed in the initial or a subsequent Service Agreement and may be made available by Pantellos to any other Trading Parties on the same or similar terms.

2.9. Existing Intellectual Property.  Any Intellectual Property of a Trading Party that forms a part of a Contract Solution, Business Process Solution, New Development, or other result will remain subject to the rights of that Trading Party, and, with respect to use by another Trading Party, the indemnification obligations of Pantellos contained in the Uniform General Agreement. 
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