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	Affiliate
	An entity that, directly or indirectly, controls or is controlled by, or is under common control with, the entity specified.  Control means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of any entity, whether through the ownership of voting securities, by contract, or otherwise.

	Amendment
	A document that modifies or amends a Services Document.

	Authorized Representative
	An employee or agent designated by a Trading Party to manage the day-to-day relationship and interaction between Pantellos and the Trading Party and to subscribe to or engage Pantellos to provide specific services.

	Authorized Trading Party
	A Trading Party authorized by a Content Owner to utilize Private Content.

	Authorized Trading Party

Group
	The Authorized Trading Party and its Affiliates, and the officers, directors, employees, contractors, and agents of each, and any person or entity claiming through any of the foregoing.

	Business Process Solutions
	A Pantellos service offering that automates or enhances the business processes of Trading Parties.

	Certification
	The completion of systems testing as required for using electronic services in an operational environment.

	Collaborative Process
	A Pantellos method for working with one or more Trading Parties to improve supply chain performance and outcomes.

	Confidential Information
	With respect to Pantellos, any Trading Party or an Affiliate of either, (a) any information received directly or indirectly from the disclosing entity that is marked as “confidential”, (b) any information received from the disclosing entity directly or indirectly regarding its plans, strategies, processes, methodologies, and trade secrets, and Intellectual Property which should reasonably be understood to be confidential or proprietary, (c) Private Content, and (d) the terms of any Service Agreement or Transaction-specific agreement, but shall not include any information which was at the time of disclosure (1) in the public domain without fault of the receiving entity, (2) known by the receiving entity through a source not subject to an obligation of confidentiality known to the receiving entity, (3) independently developed by the receiving entity, or (4) compelled to be disclosed by the receiving entity as a result of legal process or law.

	Confidential Transaction

Information
	The pricing, quantities, parties and terms and conditions of any contract, order, bid, or proposal disclosed directly or indirectly to Pantellos, but shall not include any information which was at the time of disclosure (1) intended to be disclosed by Pantellos to a bidder or other intended recipient, or (2) within an enumerated exception to the definition of Confidential Information.   

	Content
	The catalogs, contracts, price lists, and product and service descriptions provided by the Trading Party to Pantellos for use in Transactions with one or more other Trading Parties.

	Content Management
	Technologies and services for facilitating the administration, loading, hosting, maintenance and/or use of Content and Content updates.

	Content Owner
	A Trading Party that provides Content to Pantellos or a Trading Party.  A Content Owner may be a buyer or supplier.

	Contract Solution
	An offering by a Trading Party developed with Pantellos through a Collaborative Process, or otherwise, and made available for adoption by other Trading Parties through the execution of a Transaction Document.

	General Trading Rules
	General rules applicable to Transactions conducted in the Marketplace.

	Intellectual Property
	All patents, copyrights, trademarks and service marks (registrations and applications and common law trademarks), trade names, logos, designs, slogans, domain names, and general intangibles of like nature, and all proprietary plans, strategies, processes, methodologies, and trade secrets.

	Interoperable Marketplace
	A non-Pantellos owned or controlled Internet-based service that offers electronic Transaction processing and Content management, and with which Pantellos has an agreement permitting the flow of Transaction Documents to and from parties using that service.

	Market Statistics
	Aggregated, non-attributable statistical information in relation to Transactions, but does not include information or the presentation of information from which could be reasonably determined (a) the identity of specific Transactions or parties, (b) Confidential Transaction Information, or (c) SKU-level pricing contained in Private Content.

	Marketplace or Marketplace Services
	The services of Pantellos, as set forth in Schedule “M”, that comprise a business-to-business marketplace for conducting Transactions for goods and services via the Internet utilizing Private Content or Universal Content, including, without limitation, the technologies, processes and underlying systems, rules and processes, and ancillary services.

	Marketplace Ready
	Content that is in the standard Content template and data file formats and categorized in either Requisite Unified Structure or UNSPSC, approved by the Content Owner, and ready for hosting in the Marketplace without further processing or development by any person or entity.  

	Marketplace Transaction

Rules
	Standard rules for the conduct of Transactions using the Marketplace.

	New Developments
	New ideas and innovations developed by Pantellos through interaction with Trading Parties, but excluding modifications to or derivative works based upon the Content or Confidential Information of the Trading Party.

	Notice
	A formal communication from one party to the other in writing pursuant to a provision of the Services Documents.

	Pantellos Group
	Pantellos and its Affiliates, and the officers, directors, employees, contractors, and agents of each, and any person or entity claiming through any of the foregoing.

	Private Content
	Content provided by a Content Owner for the use of Authorized Trading Parties only.  Private Content is the Confidential Information of the Content Owner and Authorized Trading Party(ies).

	Roundtrip Configuration
	An arrangement that permits a Trading Party to access Content hosted on the servers of another Trading Party for selecting and/or configuring goods and services to be ordered through the Marketplace.

	Schedule
	A document posted in the Website setting forth general terms applicable to specific services that are uniform and applicable to all Trading Parties subscribing to or engaging Pantellos to provide the applicable service.


	Service Agreement
	A document posted in the Website setting forth terms specific to a Trading Party in subscribing to or engaging services and executed by Pantellos and the Trading Party. 

	Services and Solutions
	All services of Pantellos as may be offered at anytime and not included within the Marketplace Services.

	Services Documents
	Collectively, the Uniform General Agreement, Trading Party Record, Table of Definitions, Schedules and all Service Agreements and any other agreements that reference any of these documents.

	Table of Definitions
	A document posted in the Website setting forth definitions applicable to capitalized terms in any Services Document. 

	Total Assets
	The amount shown as total assets on the most recent fiscal year-ending balance sheet of the applicable entity or Affiliate group.

	Trading Party
	Any business entity that participates as a buyer or supplier of goods or services in the industries served by Pantellos that has executed a Trading Party Record or prior Membership Agreement or Continuing Participation Agreement.

	Trading Party Group
	The Trading Party and its Affiliates, and the officers, directors, employees, contractors, and agents of each, and any person or entity claiming through any of the foregoing.

	Trading Party Record
	A document evidencing a Trading Party’s agreement to the Uniform General Agreement and setting forth information pertaining to the Trading Party.

	Transaction
	An interchange between two or more Trading Parties utilizing the Marketplace, Collaborative Processes, Dynamic Solutions or other Services and Solutions.

	Transaction Document
	A document used between Trading Parties to conduct Transactions, including, without limitation, any proposal or bid related documents, contracts and agreements, purchase orders, acceptances, invoices and settlement documentation.

	Uniform General Agreement
	A document setting forth the general terms for participation in the Marketplace and for utilization of Services and Solutions that is uniform and applicable to all Trading Parties.

	Universal Content
	Content provided by a Content Owner and accepted by Pantellos for use by Trading Parties and with Interoperable Marketplaces on an unrestricted, non-confidential basis.

	User
	An employee or agent of a Trading Party having access to the Marketplace or Services and Solutions.

	Waived Damages
	Any loss of revenue or profits, lost business opportunity, business interruption, loss of data, consequential, exemplary, incidental or other forms of indirect damages.

	Website
	The Pantellos website at URL www.pantellos.com 


PAGE  
1
Table of Definitions.d4fn
January 1, 2002

[image: image1.png]