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PANTELLOS

SCHEDULE “M”

MARKETPLACE SERVICES

Version 01/02

This Schedule applies to Marketplace services provided to any Trading Party.

1. General  
1.1. Service Agreement.  Subscription to the Marketplace will be documented in a Service Agreement that has been signed or acknowledged by the Trading Party.  A Service Agreement and the payment of the Access Fee, if applicable to the Trading Party under this Schedule, are prerequisites to all services covered by this Schedule.  A Service Agreement for services under this Schedule will incorporate the Uniform General Agreement, Table of Definitions and the Schedule.  

1.2. Prior Agreements.  Trading Parties that signed the Pantellos Marketplace Membership Agreement or Continuing Participation Agreement prior to January 1, 2002 and have completed Certification are deemed to have signed a Service Agreement for use of the Marketplace.

1.3. Schedule Contents.  For ease of reference, the following Table outlines topics covered in this Schedule “M”.

	TOPIC
	SECTION

	Basic Marketplace Services
	2

	Access Fee
	2.1

	Communications Center Support
	2.2

	Marketplace Connectivity
	2.3

	Transaction Enablement
	2.4

	Transaction Document Translation Services
	3

	Marketplace Transaction Rules
	4

	Hosted Solutions 
	5

	Pantellos Buyer
	5.1

	Pantellos Order Management
	5.2

	Content Use and Management
	6

	General
	6.1

	Private Content
	6.2

	Universal Content
	6.3

	Content Development and Enrichment
	6.4

	Miscellaneous Services
	7


1.4. Provision of Services.  In providing the services under this Schedule, Pantellos agrees that it will use commercially reasonable efforts to maintain a level of functionality, integration, efficiency, reliability, operability, accessibility and security equal to or exceeding that of similar Internet-based marketplaces that are predominately focused on non-commodity goods and services.  Pantellos will act with due diligence and professionalism and in a fair manner in its operation of the Marketplace, and in full compliance with the Services Documents and applicable laws.

2. Basic Marketplace Services
2.1. Access Fee for Usage
2.1.1. Application.  The Access Fee applies to Trading Parties using the Marketplace as a buyer.  The Access Fee does not apply to use of the Marketplace as a supplier.  The Access Fee replaces the Membership Fee and Transaction Fees in effect prior to January 1, 2002.  

2.1.2. Coverage.  The Access Fee covers ongoing connection to the Marketplace as a buyer through one electronic procurement application and one automatic order replenishment application per Affiliate group, and unlimited use of the Marketplace for the conduct of Transactions.  Pantellos may increase the applicable Access Fee by a reasonable amount to be agreed upon on a case by case basis with affected buyer Trading Parties for connectivity through additional applications beyond the standard two described in the preceding sentence.  Fees applicable to Interoperable Marketplaces are not included.  Separate Transaction-related fees are not charged to any Trading Party, whether buyer or supplier, in relation to use of the Marketplace.  The obligation to pay the Access Fee shall commence (i) as to new Trading Parties when Pantellos and the Trading Party initiate activities with respect to connecting the Trading Party to the Marketplace, and (ii) as to existing Trading Parties currently paying the prior Membership Fee immediately, although Pantellos may offer transitional alternatives.
2.1.3. Fee Amount.  The Access Fee is based on the Total Assets of the Trading Party and any Affiliates using or benefiting from the Trading Party’s use of the Marketplace.  The Access Fee is equal to US$1,000 per month for each US$1 billion of Total Assets, but not less than US$3,000 per month nor more than US$15,000 per month.  Asset value will be self-reported by the Trading Party, subject to verification by Pantellos.  The Access Fee will be rounded to the nearest US$500 increment.  Ongoing connection and usage as a buyer through more than one procurement application and one automatic order replenishment application will be priced on request.   

2.1.4. Annual Payment Discount.  A 5% discount will apply to the payment of the Access Fee on a 12-month advance basis.  Upon termination of this Schedule “M”, any advance payment of the Access Fee, without taking into account the original 5% discount,  will be refunded to the Trading Party on a pro-rated basis as to any period beyond the effective date of termination .
2.2. General Assistance and Technical Support
2.2.1. Support Services.  Pantellos representatives are available via telephone and email to assist users in basic technical and process-related inquiries that do not require the dedication of specialized resources.

2.2.2. Technical Services and Fees.  Requests for technical services requiring the dedication of specialized resources will be documented in a Services Agreement or written work order setting forth the nature of the request, scope of services and estimated or agreed charges.  Pantellos will maintain internal guidelines for the consistent application and calculation of fees and charges, and any standardized charges and hourly rates will be published in the Website.  All technical services fees and charges will be priced in the spirit of accommodating Trading Partner needs at fair and reasonable costs.

2.2.3. Familiarization and Training Services.  Pantellos maintains processes and programs for providing familiarization and training for Trading Partner personnel requiring these services.  Pricing varies according to requirements.

2.2.4. Consulting Services.  Special consulting assistance for major or unique requirements is available from the Pantellos Professional Services staff and is quoted on an engagement basis.

2.3. Marketplace Integration Services
2.3.1. Integration Platform.  Pantellos presently uses webMethods as its preferred integration platform for all enterprise interfaces to the Marketplace.  Pantellos has developed a partner integration program for licensing webMethods B2B Partner Server software for Trading Party connectivity to the Marketplace.  

2.3.2. Marketplace Connectivity and Certification.  Pantellos will work with each Trading Party regarding integration planning and Certification as requested by the Trading Party.  Existing baseline webMethods B2B Partner Server applications may be available from Pantellos to facilitate integration with the technology(ies) used by the Trading Party, and Pantellos may assist Trading Parties in the design, development and implementation of new connectivity applications.  

2.3.3. Fees.  Fees for design, development, implementation and Certification of connectivity, including Roundtrip Configurations, if any, may vary, and will be documented in a Service Agreement or written work order with the Trading Party prior to the provision of services.  Pantellos will provide baseline webMethods B2B Partner Server applications at standard rates, excluding installation and implementation.    No charges will be made for the Certification of one electronic procurement application and one automatic order replenishment application per Affiliate group for integration as a buyer.

2.3.4. Technology Changes.  Each party agrees to notify the other on a timely basis of changes in its technology that could cause errors in the transmission or use of data or otherwise impact the operations of the other.  

2.4. Transaction Enablement
2.4.1. Transaction Standards.  Pantellos utilizes xCBL versions 2.0, 2.2 and 3.0 as its standard formats for Transaction Documents.  It is necessary for Trading Parties to adhere to these document standards to exchange Transaction Documents between Trading Parties.  

2.4.2. Supported Transaction Documents.  Supported Transaction Document types may vary according to xCBL standards and versions, interface protocols and systems in use by Trading Parties.  Pantellos will use commercially reasonable efforts to support special Trading Party requirements and may negotiate additional fees in good faith for special services.

2.4.3. Processing.  Transaction Documents received by Pantellos will be routed to the intended recipient in accordance with the capabilities and arrangements of the recipient with Pantellos.  Pantellos will immediately transmit orders received from a Trading Party.  Pantellos will use commercially reasonable efforts to promptly advise Trading Parties of system issues that may delay the delivery of Transaction Documents.  

2.4.4. Fees.  No Transaction fees are required for the transmission of any Transaction Document supported by Pantellos, except as may be required in relation to other services such as settlement services and Interoperable Marketplace Transactions.  

2.4.5. Interoperable Marketplace Transactions.  Pantellos may establish interoperability arrangements with other marketplaces that permit Transactions that originate through Pantellos and conclude in an Interoperable Marketplace, or originate in the Interoperable Marketplace and conclude in the Pantellos Marketplace.  Fees for Interoperable Marketplace Transactions may vary and will be communicated to the Trading Party prior to the Trading Party agreeing to engage in a Transaction via an Interoperable Marketplace.

3. Transaction Document Translation Services
3.1. Translation Configurations.  Pantellos provides Transaction Document translation through Pantellos solutions and third party services.  Information regarding these services is available upon request.  

3.2. Fees.  A separate Service Agreement and special negotiated pricing may be required according to the unique needs of the Trading Party.

4. Marketplace Transaction Rules
4.1. Application.  The Marketplace Transaction Rules set forth below govern the exchange of Transaction Documents through the Marketplace.

4.1.1. Title and Risk of Loss.  All Transactions are between Trading Parties.  Title and risk of loss shall pass to the buyer in accordance with applicable law, the Transaction Documents, or terms contained in the underlying Content.  At no point will title or risk of loss in relation to any goods or services exchanged through the Marketplace pass to or be borne by Pantellos.  

4.1.2. Performance.  All matters of commercial performance are the responsibility of Trading Parties.  Pantellos does not monitor or enforce any aspect of any Transaction or commercial performance process.

4.1.3. Transmission and Receipt.  All Transaction Documents are deemed received by the intended recipient when transmitted to Pantellos, in the absence of evidence to the contrary.

4.1.4. Acceptance of Orders.  Purchase orders and similar requests for goods or services that do not vary the pricing or material terms in applicable Content or purchase agreements are deemed accepted by the supplier, unless otherwise accepted or rejected in writing within the times allowed by these rules.  If an acceptance document is transmitted by the supplier through Pantellos, or otherwise received by the buyer, within one (1) business day following the day on which the order was transmitted, the acceptance document will apply.
4.1.5. Rejection of Orders.  A supplier Trading Party has the reasonable discretion to reject an order.  A supplier must notify the buyer of any rejection, including proposed backorders and requirements for additional time in which to accept or reject, within one (1) business day following the day an order was transmitted.  A supplier will not be bound by, and need not reject, an order that varies the pricing or other material terms in applicable Content or purchase agreements.  

4.1.6. Form of Agreement.  The form of agreement selected by the Trading Parties will apply to orders from Private Content and Universal Content.  Spot orders from Universal Content will be on the terms set forth in the Universal Content, or if referenced by the Universal Content, on a form, if any, supplied by Pantellos for general Trading Party use.

4.1.7. Cancellation and Modification.  Orders may only be cancelled, amended or modified with the consent of the other party.
4.2. Modification by Trading Parties.  The Trading Parties, with respect to the relationships and Transactions between them, may mutually agree to modify the Marketplace Transaction Rules.  Modifications may be set forth in a written agreement between the Trading Parties or in the Content.  Any modifications that affect Pantellos or the operation of the Marketplace shall require the approval of Pantellos.  

5. Hosted Solutions
5.1. Pantellos Buyer.  

5.1.1. Technology.  Pantellos Buyer is powered by Commerce One BuySite products and is accessible via an Internet browser on an Application Service Provider (ASP) basis hosted by Pantellos.

5.1.2. Configuration.  Use of Pantellos Buyer requires configuration, testing and certification.  These services are provided by Pantellos and require facilitation and support by the Trading Party.  Detailed scope and schedule parameters will be included in the Service Agreement, or in a written work order. 

5.1.3. Fees.  Applicable Fees are set forth in the table below:

	Basic Configuration with up to 30 Users
	US$5,500 per month

	Additional Users
	US$150 per month (each)

	Customized Configuration
	Technical services fees quoted on request

	Integration Services
	Technical services fees quoted on request


5.2. Pantellos Order Management  

5.2.1. Technology.  Pantellos Order Management is powered by Commerce One Supply Order products.  It is provided for supplier Trading Partners to conduct order management activities with respect to the Marketplace via an Internet browser.

5.2.2. Fees.  This service is available at no charge to Trading Parties.

6. Content Use and Management
6.1. General
6.1.1. Content Management Technology.  Pantellos Content Management services are powered by Requisite Technology’s Bugseye and eMerge applications.  The Requisite Supplier Portal is available for use by Trading Parties to self manage and publish Content, but is not required.  Content Owners may publish and update Content through Pantellos using standard templates and data file formats.  Other technologies may also be used and supported.  Information regarding the Content Management alternatives is available upon request.

6.1.2. Content Hosting Options.  Pantellos supports a variety of Content hosting scenarios, at the option of the Content Owner, including hosting Content on the servers of Pantellos, the servers of the supplier and/or the servers of the buyer.  Roundtrip Configurations may be required in certain hosting and transaction scenarios.  

6.1.3. Marketplace Ready.  All Content must be Marketplace Ready when submitted to Pantellos.

6.1.4. Roundtrip Configurations.  Pantellos will cooperate in establishing Roundtrip Configurations that allow Trading Parties to interface through Pantellos.  Specific protocols for Roundtrip Configurations will be subject to the approval of both Trading Parties and Pantellos.  

6.1.5. Content Updates.  The Content Owner may update Content maintained on the servers of Pantellos as often as desired.  Pantellos will use its best efforts to load updates within two business days following receipt from the Content Owner.

6.1.6. Withdrawn Content.  Pantellos and all Trading Parties possessing applicable Content will, at the request of the Content Owner, return all withdrawn Content to the Content Owner, or provide written assurances of deletion or destruction.

6.1.7. Set-up and Special Assistance.  Pantellos may provide set-up and other requested assistance to Trading Parties in relation to Content hosted by a Trading Party or involving Roundtrip Configurations as required to assure operational integrity.

6.1.8. Content Management Fees.  The following Fees are applicable:

	Monthly Hosting Fee (on Pantellos servers), including installation and upgrades
	US$100 per catalog – up to 10,000 SKUs, plus US$0.01 per additional SKU

	Set-up Assistance for Trading Party hosted Content
	Technical services fees quoted on request


6.2. Private Content  

6.2.1. Designation of Private Content.  All Content submitted to Pantellos is presumed to be Private Content unless designated as Universal Content by the Content Owner.  Private Content may arise from new or existing contracts of the Content Owner and an Authorized Trading Party, from the customization of Contract Solutions based on Trading Party-specific item selections and pricing, or the extension and customization of existing Private Content for additional Authorized Trading Parties.

6.2.2. Authorization and Use.  A Content Owner may authorize access by one or more Authorized Trading Parties by written or electronic instructions to Pantellos utilizing procedures developed by Pantellos.  Pantellos may not grant access to Private Content by Trading Parties other than Authorized Trading Parties.

6.2.3. Modifications.  Neither Pantellos nor an Authorized Trading Party may make any modifications to Private Content or create any enhancements or indexes without the written or electronic consent of the Content Owner.  Pantellos may suggest specific formats in order to enhance the look and feel of the Content based on general Marketplace standards, however, the appearance of Private Content is within the sole discretion of the Content Owner.

6.2.4. License for Private Content.   Pantellos and Authorized Trading Parties are automatically granted during the term of the Service Agreement adopting this Schedule a non-exclusive,  worldwide, cost-free license by the Content Owner to store, display and transmit Private Content for the excusive use of Authorized Trading Parties as designated by the Content Owner.  This license applies to the use of the Private Content regardless of hosting configuration, and will automatically terminate upon the termination of the Service Agreement adopting this Schedule.

6.2.5. Interoperation with other Marketplaces.  Pantellos may enable buyers in Interoperable Marketplaces to access Private Content as approved by the Content Owner in designating the interoperable buyer as an Authorized Trading Party.  Unless otherwise agreed by the Content Owner, Pantellos will require an interoperable buyer to subscribe to this Schedule and sign the Trading Party Record so as to agree to the Uniform General Agreement.  Fees related to interoperable buyers will be based on arrangements between Pantellos and the Interoperable Marketplace.

6.2.6. Obligations and Disclaimer of Content Owner.  It is the sole responsibility and sole obligation of the Content Owner to provide Private Content that is error free and usable by the Authorized Trading Party without infringement or violation of laws.  The Content Owner will update Private Content to correct significant errors or infringing or unlawful material as soon as practicable after the need to update becomes known.  Pantellos may, upon Notice to a Content Owner, block access to any Private Content at any time in good faith, provided that the entirety of the affected product or service description is blocked.  Further use of non-conforming Private Content once a need for update is known will be subject to the reasonable written instructions of the Content Owner. 

6.2.7. Indemnity.  The Content Owner shall indemnify, hold harmless and defend Pantellos Group and Authorized Trading Party Group from and against all third party claims, actions, liabilities, losses, expenses, damages and costs, including reasonable attorneys’ fees, that may be incurred by the Pantellos Group and Authorized Trading Party Group resulting from any failure of the Content Owner to meet its obligations under the Services Documents in relation to the Private Content, except and to the extent that any damages relate to any unauthorized modification or access attributable to Pantellos or the Authorized Trading Party.
6.3. Universal Content
6.3.1. Designation of Universal Content.   A Content Owner may provide, and Pantellos may solicit and/or accept, Universal Content.  

6.3.2. Purchasing Agreements.  A Content Owner providing Universal Content must specify whether it will accept spot orders or require an advance purchasing agreement with Trading Parties.  In any case where a purchasing agreement is required by the Content Owner, Pantellos will notify the Content Owner of requests from interested Trading Parties.

6.3.3. Management of Universal Content.  Universal Content may be hosted on Pantellos servers, made available through a Roundtrip Configuration, or provided to the buyer.  Pantellos may only allow a Trading Party to download Universal Content with the prior approval of the Content Owner.

6.3.4. Fees.  Fees or commissions, in addition to any applicable hosting fees, may apply.  Standard fees or commissions have not been established, and are presently subject to negotiation.    

6.3.5. Modifications.  Subject to the final approval of the Content Owner, Pantellos may make or request modifications to Universal Content and create enhancements and indexes in order to provide a common look and feel for Trading Parties.  Pantellos will not alter in any respect the substantive attributes of the Universal Content as provided by the Content Owner, remove any trademarks or branding of the Content Owner, or use the Content in relation to the goods or services of other Trading Parties.  Pantellos will not represent itself as the provider of any Content Owner’s goods or services.  Pantellos will seek and obtain the Content Owner’s approval of any modifications prior to making the Universal Content available to Trading Parties for use.  Unless otherwise agreed, all enhancements to the Universal Content made by Pantellos or by the Content Owner at the request of Pantellos are the Intellectual Property of Pantellos, subject in all cases to the Content Owner’s ownership and Intellectual Property rights to the substantive attributes of the Universal Content.

6.3.6. License for Universal Content.   Pantellos and Trading Parties are automatically granted during the term of the Service Agreement adopting this Schedule, a non-exclusive, worldwide, cost-free license to store, display and transmit Universal Content in any manner consistent with this Schedule.  This license applies to the use of the Universal Content regardless of hosting configuration, and will automatically terminate upon the termination of the Service Agreement adopting this Schedule.

6.3.7. Interoperation with other Marketplaces.  Pantellos may enable buyers in Interoperable Marketplaces to access Universal Content and shall, if a purchasing agreement is required, forward requests to the Content Owner.  Depending on the unique arrangements with the Interoperable Marketplace, interoperable buyers may or may not be required to subscribe to this Schedule or sign a Trading Party Record.  Charges related to interoperable buyers will be based on arrangements between Pantellos and the Interoperable Marketplace.  The Content Owner may reject interoperable orders if any additional charges are deemed unacceptable.

6.3.8. Obligations and Disclaimer of Content Owner.  With the exception of Pantellos modifications, it is the sole responsibility and sole obligation of the Content Owner to provide Universal Content that is error free and usable by Trading Parties and with Interoperable Marketplaces without infringement or violation of laws.  The Content Owner will update Universal Content to correct significant errors or infringing or unlawful material as soon as practicable after the need to update becomes known.  Pantellos may, upon Notice to a Content Owner, block access to any Universal Content at any time in good faith, provided that the entirety of the affected product or service description is blocked.  Further use of non-conforming Universal Content once a need for update is known will be subject to the reasonable written instructions of the Content Owner.

6.3.9. Indemnity.  The Content Owner shall indemnify, hold harmless and defend Pantellos Group and Trading Party Group from and against all third party claims, actions, liabilities, losses, expenses, damages and costs, including reasonable attorneys’ fees, that may be incurred by the Pantellos Group and Trading Party Group resulting from any failure of the Content Owner to meet its obligations under the Services Documents in relation to the Universal Content, except and to the extent that any damages relate to any unauthorized modification or access attributable to Pantellos or the Trading Party.  The terms Trading Party and Trading Party Group shall for purposes of this provision include an Interoperable Marketplace and its Trading Parties.
6.4. Content Development and Enrichment
6.4.1. Development Assistance by Pantellos.  Pantellos may assist Content Owners in arranging for the development of Marketplace Ready Content either directly or through the coordination of third-party Content refineries and service providers.  

6.4.2. Fees.  Third party fees incurred by Pantellos will be charged to the Content Owner on a pass-through basis.  Fees and any Pantellos charges applicable to Pantellos development and coordination services will be agreed upon with the Trading Party in advance and there is no requirement that a Trading Party use a Pantellos alliance partner for content refinery services.  Fees applicable to Pantellos development and coordination services are available on request.

6.4.3. Final Approval.  Pantellos will not host or publish Content until it has been reviewed and approved in writing by the Content Owner.

7. Miscellaneous Services 
7.1. Data Warehouse.  The Data Warehouse is available on a limited pilot basis and allows Trading Parties to access Transaction status and historical information regarding their activity in the Marketplace.  Details regarding availability, functionality and pricing is available upon request.

7.2. Trading Party Directory.  Pantellos will maintain an online directory of Trading Parties.  Initial functionality is limited to an alphabetical listing of Trading Parties and Affiliates.  No separate fee is applicable to this base-level service.  Additional fees may be required as further functionality is developed. 

7.3. Emergency Requirements Search.  Trading Parties experiencing emergency requirements for parts, equipment and services may contact Pantellos and request the assistance of Pantellos in locating suitable alternatives.  Negotiated fees may apply.   
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