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Part A - Order Form 
	Buyer 
	 Department for Work and Pensions (DWP) “Buyer”

	Service reference 
	 G Cloud 8 Service ID ref: 671130326043012

	Supplier 
	 BravoSolutions UK Ltd

	Call-Off Contract ref.
	 DWP Bravo-GC8-SaaS

	Call-Off Contract title 
	 BravoAdvantage: BravoSolution Source to Pay

	G-Cloud Framework No.
	 G Cloud 8 Framework No: RM1557viii

	Call-Off Contract description
	Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted

Redacted
Redacted 

Redacted 

	Start date 
	 16/08/2017

	End date
	15/08/2019

	Call-Off Contract value 
	 £1,014,048 ex. VAT

	Charging method 
	 Payment by BACS

	Purchase order No.
	To be confirmed by the buyer



This Order Form is issued in accordance with the G-Cloud 8 Framework Agreement (RM1557viii). 
This Order Form may be used by Buyers to specify their G-Cloud service requirements when placing an Order.
The Order Form cannot be used to alter existing terms or add any supplementary terms that materially change the Deliverables offered by the Supplier and defined in the Tender documents, such as the Service Definition and the Supplier Terms. 
There are terms within the Call-Off Contract that may be defined in the Order Form. These are identified in the contract with the use of square brackets e.g. “[this is a term you can alter]”.
	Project reference:            project_19821
Buyer reference:
        DWP Bravo-GC8-SaaS
Order date:
28 June 2017
Purchase order:
To be confirmed by the buyer
From: the Buyer
To: the Supplier
Redacted
Redacted
Redacted
Redacted 

Redacted
Redacted
Redacted
Redacted
Supplier’s address:

Redacted 

Redacted
Redacted 

Redacted

Together:
Company number: Redacted

the “Parties”



Principle contact details 
	For the Buyer:
	Name & title:
	Redacted

	
	Email:
	Redacted

	
	Phone:
	Redacted

	For the 

supplier 
	Name & title:
	Redacted

	
	Email:
	Redacted

	
	Phone:
	Redacted


Call-off contract term
	Commencement date:

	This Call-Off Contract commences on 16/08/2017 and is valid for 24 months. 

	Termination: 
	In accordance with Call-Off Contract clause 23 the notice period required for Termination is at least 90 working days from the date of written notice for disputed sums or at least 6 months from the date of written notice for termination without cause.


	Buyer contractual details
This Order is for the G-Cloud Services outlined below. It is acknowledged by the Parties that the volume of the G-Cloud Services utilized by Buyer may vary from time to time during the course of this Call-Off Contract, subject always to the terms of the Call-Off Contract.

	G-Cloud 8 Lot
	This Call-Off Contract is for the provision of Services under: 
· Lot 3 SaaS

	G-Cloud 8 services required:
	The Services to be provided by the Supplier under the above Lot are listed in Schedule 1 and outlined below:

Key requirements:
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted


Buyer Business requirements:
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Supplier Services: 
Redacted



	Additional Services:
	Any additional services to those detailed above will be raised by DWP through a Change Control Notice (CCN), as attached, and be accompanied by a Purchase Order.  These additional services and prices are as specified in accordance with the pricing proposal issued from Redacted, BravoSolution UK Ltd on 26/05/2017:
Redacted      Redacted


	
	

	Location:
	The Services will be delivered to DWP staff throughout the hub locations geographically located.


	Quality standards:
	The quality standards required for this Call-Off Contract are those as described within the service definition document as attached.



	Technical standards 
	The technical standards required for this Call-Off Contract are those as described within the service definition document as attached above.


	On-boarding 
	The on-boarding plan for this Call-Off Contract is to be discussed with the supplier post contract signature


	Off-boarding 
	The off-boarding plan for this Call-Off Contract is to be discussed with the Supplier from 180 days before the expiration date of the contract.



	Limit on supplier’s liability:
	In accordance with Call-Off Contract clause 31.5, the Limit on supplier’s liability for direct loss, destruction, corruption, degradation or damage to the Buyer Data or the Buyer Personal Data or any copy of such Buyer Data is £1,000,000

	Insurance:
	In accordance with Call-Off Contract clause 10, the insurance(s) required will be a period of 6 years following the expiration or earlier termination of this Call-Off Contract.

Professional indemnity insurance cover to be held by the Supplier and by any agent, Sub-Contractor or consultant involved in the supply of the G-Cloud Services. This professional indemnity insurance cover will have a minimum limit of indemnity of £1,000,000 for each individual claim or such higher limit as the Buyer may reasonably require (and as required by Law)

Employers' liability insurance with a minimum limit of £5,000,000 or such higher minimum limit as required by Law from time to time.

	Buyer’s Responsibilities
	N/A

	Buyer’s equipment
	N/A


	Supplier’s information

	Commercially sensitive information:
	The following is a list of the Supplier’s commercially sensitive information 

All information relating to technology modules used and all commercial information (costs) shall be considered commercially sensitive and not to be shared.


	Subcontractors / Partners:
	The following is a list of the Supplier’s Subcontractors/Partners 

All information relating to technology modules used and all commercial information (costs) shall be considered commercially sensitive and not to be shared.


	Call-Off Contract Charges and payment 

	The Call-Off Contract charges and payment details are below. See Schedule 2 for a full breakdown.

	Payment method (GPC or BACS):
	The method of payment for this Call-Off Contract is BACS

	Payment profile:
	The payment profile for this Call-Off Contract is annually in arrears for Bravo User Licences, Spend Refresh and Award Licences; quarterly in arrears for Consultancy. 



	Invoice details:
	The Supplier shall issue electronic invoices as detailed in the Payment profile above. In accordance with Call-Off Contract clause 8, the Buyer will pay the Supplier within 30 calendar days of receipt of a valid invoice.

	Who and where to    send invoices to:
	Invoices shall be sent to:

Redacted
At the same time the Supplier will send a duplicate paper invoice to SSCL Accounts Payable Team clearly indicating costs that do/do not attract VAT. 

Redacted.



	Invoice information required – eg PO, project ref, etc.
	All invoices must include a PO, which will be confirmed by the buyer.
Project reference: project_19821

	Invoice frequency
	Invoice will be sent to the Buyer annually Annually in advance for Bravo User Licences, Spend Refresh and Award Licences
and quarterly in arrears for Consultancy days

	Call-Off Contract value:
	The total value of this Call-Off Contract is £1,216,857.60 inc. VAT.


	Call-Off Contract Charges:
	Description

Volume

Value

Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Redacted
Sub total

£1,014,048

VAT 

£202,809.60

Total inclusive of VAT

£1,216,857.60




	Additional Buyer terms


	Performance of the service and deliverables 
	Two BravoSolution training events, held at BravoSolution Offices. Includes lunch, refreshments and training materials. Excludes delegate travel. Events to be scheduled in agreement with buyer’s availability and agreed topics/ agenda. Each event will encompass a 4 hour interactive training session, with a suitable lunch break. 


	Collaboration agreement 
	The Buyer does not require the Supplier to enter into a Collaboration Agreement.


	Warranties, representations 
	N/A

	Supplemental requirements in addition to the call-off terms

	N/A


	Buyer specific amendments to/refinements of the Call-Off Contract terms

	N/A

	Public Services Network (PSN)
	The Public Services Network (PSN) is the Government’s high-performance network which helps public sector organisations work together, reduce duplication and share resources.
If the required G-Cloud Services are to be delivered over the Public Services Network this should be detailed in the Call-Off Contract Order Form. 
Delivery of PSN Compliant Services
If requested to do so by the Buyer, the Supplier shall ensure that the G-Cloud Services adhere to the conditions and obligations identified in the PSN Code of Practice at the Supplier’s cost.

If any PSN Services are Sub-Contracted by the Supplier, the

Supplier must ensure that services have the relevant PSN

compliance certification, which includes:

· Buyer environments 

· communications components 

· compliant and certified 
Role of the PSN authority 
The Supplier will immediately disconnect its G-Cloud Services

from the PSN if instructed to do so by the PSN Authority following

an event affecting national security, or the security of the PSN. The

Supplier agrees that the PSN Authority shall not be liable for any 

actions, damages, costs, and any other liabilities which may arise

as a consequence. 

This clause may be enforced by the PSN Authority, notwithstanding the fact that the PSN Authority is not a party to this Call-Off Contract.


	Formation of Contract 

	1.1 By signing and returning this Order Form (Part A), the Supplier agrees to enter into a Call-Off Contract with the Buyer.
	

	1.2 The parties agree that they have read the Order Form (Part A) and the Call-Off Contract terms and by signing below agree to be bound by this Call-Off Contract.
	

	1.3 In accordance with the Buying process set out in the Framework Agreement, this Call-Off Contract will be formed when the Buyer acknowledges the receipt of the signed copy of the Order Form from the Supplier.

1.4 The terms and conditions of the Call-Off Contract and Order Form will supersede those of the Supplier Terms and Conditions.
2. Background to the agreement 
(A)
The Supplier is a provider of G-Cloud Services and undertook to provide such Services under the terms set out in Framework Agreement number RM1557viii (the “Framework Agreement”). 

(B)
The Buyer served an Order Form for Services to the Supplier.

	


SIGNED:
	
	Supplier:
	Buyer:

	Name:
	Redacted
	Redacted

	Title:
	Redacted
	Redacted

	Signature:
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	Date:
	
	


Part B - The Schedules
Schedule 1 - Deliverable
BravoAdvantage: BravoSolution Source to Pay, G Cloud 8 Service ID ref: 671130326043012
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Schedule 2 -
Call-Off Contract Charges
For each individual Service, the applicable Call-Off Contract Charges (in accordance with the Supplier’s Digital Marketplace pricing document) cannot be amended during the term of the Call-Off Contract. The detailed breakdown for the provision of Services during the term of will include (but will not be limited to): 

	Description
	Volume
	Value

	Redacted
	Redacted
	Redacted

	Redacted
	Redacted
	Redacted

	Redacted
	Redacted
	Redacted

	Redacted
	Redacted
	Redacted

	Redacted
	Redacted

	Redacted
	Redacted
	Redacted

	Sub total
	£1,014,048

	VAT 
	£202,809.60

	Total inclusive of VAT
	£1,216,857.60


Schedule 3 - Deed of guarantee
Parent Company Guarantee

This Guarantee is given this [25th] day of June 2017 by BravoSolution S.p.a having its registered office at Piazza della Repubblica 2 – Bergamo (Italy) (hereinafter called “Guarantor”) in favour of DWP (hereinafter called “the COMPANY”) a Company registered under the laws of England and Wales with its main office at Caxton House, Tothill Street, London, SW1H 9NA and registered office at Caxton House, Tothill Street, London, SW1H 9NA. 

WITNESSETH

In consideration of the COMPANY entering into a contract (hereinafter called the “Contract”) with Guarantor’s subsidiary BravoSolution UK Ltd (hereinafter referred to as the CONTRACTOR), having its registered office at 22 – 24 Ely Place, London EC1N 6TE in connection with Contract for BravoSolution Source to Contract (the “CONTRACT”) Guarantor hereby enters into the following undertakings with the COMPANY.

1.
The Guarantor guarantees the performance by the CONTRACTOR of all the CONTRACTOR’s obligations under the CONTRACT.
2.
If the CONTRACTOR fails to perform any of its obligations under the CONTRACT, or commits any breach thereof, the Guarantor shall immediately upon receiving notice in writing of such failure or breach, itself perform, or take such steps as may be necessary to achieve performance of all the CONTRACTOR’s obligations under the Contract, or remedy any breach thereof and shall indemnify and keep indemnified the COMPANY against any losses, damages costs and expenses howsoever arising from said failure or breach.

3.
If the Guarantor fails to perform any obligations under this Guarantee, the COMPANY may, after giving due notice thereof to the Guarantor, itself perform, or have any third party perform, any such obligations and the Guarantor shall indemnify the COMPANY against all losses, damages, costs and expenses which may be incurred by the COMPANY by reason of or in connection with any such failure.

4.
The obligations guaranteed by the Guarantor under this Guarantee and liabilities of the Guarantor shall not be greater than those of the CONTRACTOR under the Contract.

5.
This Guarantee shall be governed by and be construed in accordance with English law.  The COMPANY and the Guarantor hereby submit to the exclusive jurisdiction of such Courts.

IN WITNESS whereof the Guarantor has executed this Guarantee the day and year first above written for and on behalf of: BravoSolution S.p.a
Schedule 4 - Alternative Clauses 
Not used for the purpose of this contract
Part C – Terms and conditions

1.
Call-Off Contract start date, length and methodology
1.1 
The Supplier will start providing the Services on the date specified in the Order Form. 
1.2 
This Call-Off Contract will terminate on the End Date specified in the Order Form unless terminated earlier in accordance with Clause 23 and will be a maximum of 24 months from the Commencement Date.
2. 
Overriding provisions 
2.1 
The Supplier agrees to supply the G-Cloud Services in accordance with this Call-Off Contract and the Supplier’s Terms as identified in the Framework Agreement (G-Cloud Services) and incorporated into this Call-Off Contract. 

2.2 
In the event of and only to the extent of any conflict or ambiguity between the Clauses of this Call-Off Contract, the provisions of the Schedules, any document referred to in the Clauses of this Call-Off Contract (including Supplier’s Terms) and the Framework Agreement, the conflict shall be resolved in accordance with the following order of precedence:

· the Framework Agreement

· the Clauses of this Call-Off Contract (excluding Supplier Terms)

· the completed Order Form
· the Supplier's Terms and Conditions, and 

· any other document referred to in the Clauses of this Call-Off Contract.

The Supplier accepts this is the order of prevailing provisions in this Call-Off Contract. 
3. 
Transfer and sub-contracting 
3.1 
The Supplier will not assign, novate or sub-contract any part-of this Call-Off Contract without the Buyer’s prior written approval which shall not be unreasonably withheld or delayed.

3.2 
The Supplier will be responsible for the performance of any Sub-Contractors.

3.3 
The Buyer may assign, novate or otherwise dispose of its rights and obligations under this Call-Off Contract or any part thereof to:

· any other body established by the Crown or under statute in order substantially to perform any of the functions that had previously been performed by the Buyer, or

· any private sector body which substantially performs the functions of the Buyer 

provided that any such assignment, novation or other disposal shall not increase the burden of the Supplier’s obligations under this Call-Off Contract. 
4. 
Supplier Staff
4.1 
The Supplier Staff will:

· fulfil all reasonable requests of the Buyer

· apply all due skill, care and diligence to the provisions of the Services

· be appropriately experienced, qualified and trained to supply the Services

· respond to any enquiries about the Services as soon as reasonably possible

· complete any necessary vetting procedures specified by the Buyer

· Comply with the provisions of the Official Secrets Act 1911 to 1989; and

· Section 182 of the Finance Act 1989. 

5. 
Due diligence
5.1  
Both Parties agree that when entering into a Call-Off Contract, they:
5.2.1 having made their own enquiries are satisfied by the accuracy of any information supplied by the other Party
5.2.2 are confident that they can fulfil their obligations according to the terms of this Call-Off Contract
5.2.3 have entered into this Call-Off Contract relying on their own due diligence
6.
Warranties, representations and acceptance criteria 
6.1 
The Supplier will perform its obligations under this Call-Off Contract with all reasonable care, skill and diligence, according to Good Industry Practice.

6.2 
The Supplier will use all reasonable endeavours to prevent the introduction, creation or propagation of any disruptive elements into systems providing services to data, software or Authority Confidential Information held in electronic form. 
6.3 
The Supplier undertakes to the Buyer that each G-Cloud Service will meet the Buyer’s acceptance criteria, as defined in the Call-Off Contract Order Form. 

6.4 
The Supplier warrants that it has full capacity and authority and all necessary authorisations, consents, licences and permissions and Intellectual Property Rights to perform this Call-Off Contract.

6.5
The Supplier represents that, in entering into this Call-Off Contract it has not committed any Fraud.
6.6 
The Supplier undertakes to pay all taxes due from it to HMRC and will not indulge in “disguised employment” practices when delivering services under this Call-Off Contract, and
6.7 
For the avoidance of doubt, the fact that any provision within this Call-Off Contract is expressed as a warranty shall not preclude any right of termination the Buyer may have in respect of breach of that provision by the Supplier.
7. 
Business continuity and disaster recovery
7.1 
The Supplier will ensure a disaster recovery approach is captured in a clear disaster recovery plan contained within their service descriptions where appropriate and required by the Buyer. 
8. 
Payment terms and VAT
8.1 
The Buyer will pay the Supplier within 30 days of receipt of a valid invoice submitted by the Supplier in accordance with this Call-Off Contract.
8.2 
The Call-Off Contract Charges are deemed to include all Charges for payment processing. All Invoices submitted to the Buyer for the Services shall be exclusive of any Management Charge.
8.3 
All charges payable by the Buyer to the Supplier shall include VAT at the appropriate rate.
8.4
The Supplier will add VAT to the charges at the appropriate rate.
8.5 
Where specified within the Order Form, the Supplier will accept payment for G-Cloud Services by the Government Procurement Card (GPC). The Supplier will be liable to pay any merchant fee levied for using the GPC and shall not recover this charge from the Buyer.
8.6 
The Supplier will ensure that each invoice contains all appropriate references and a detailed breakdown of the G-Cloud Services supplied. The Buyer may request the Supplier provides further documentation to substantiate the invoice. 

8.7 
Supplier Sub-Contracts must oblige the Supplier to make payments to its Sub-Contractor within 30 calendar days from the receipt of a valid invoice. 

8.8 
The Supplier shall indemnify the Buyer on demand against any liability arising from the Supplier's failure to account for or to pay any VAT on payments made to the Supplier under this Call-Off Contract.  The Supplier shall pay all monies pursuant to this indemnity to the Buyer not less than 5 UK working days before the date upon which the tax or other liability is payable by the Buyer.  

8.9 

The Supplier shall not suspend the supply of the G-Cloud Services for Buyer’s failure to pay undisputed sums of money unless the Supplier is entitled to suspend or terminate this Call-Off Contract. Interest shall be payable by the Buyer on the late payment of any undisputed sums of money properly invoiced in accordance with the Late Payment of Commercial Debts (Interest) Act 1998 (as amended from time to time). 

8.10 
In the event of a disputed invoice, the Buyer shall make payment in respect of any undisputed amount in accordance with the provisions of this Call-Off Contract and return the invoice to the Supplier within 10 UK working days of receipt with a covering statement proposing amendments to the invoice and/or the reason for any non-payment. The Supplier shall respond within 10 UK working days of receipt of the returned invoice stating whether or not the Supplier accepts the Buyer’s proposed amendments. If it does then the Supplier shall supply with the response a replacement valid invoice. 
9.
Recovery of sums due and right of set-off
9.1 
If a Supplier owes money to the Buyer, the Buyer may deduct that sum from the Call-Off Contract Charges due. 

In the event the contract is terminated in line with clause 23 of this agreement, the supplier shall reimburse the buyer with all sums paid in respect of Bravo licences, Spend Refresh and Award Licences less the sums attributable to the months prior to and including the termination date. 

The amount payable will be calculated by dividing the annual sums paid in respect of Bravo licences, Spend Refresh and Award Licences, into 12 monthly amounts and multiplied by the remaining months left on the chargeable annual period.
The Supplier shall repay to the Authority all sums within 30 days of the termination date.
10.
Insurance
The Supplier will maintain the insurances required by the Buyer including those set out in this clause. 
10.1
Subcontractors
10.1.1
The Supplier will ensure that, during this Call-Off Contract, Subcontractors hold third-party public and products liability insurance of the same amounts that the Supplier would be legally liable to pay as damages, including claimant's costs and expenses, for accidental death or bodily injury and loss of or damage to Property, to a minimum of £1,000,000.
10.2
Agents and professional consultants
10.2.1
The Supplier will also ensure that all agents and professional consultants involved in the supply of Services hold professional indemnity insurance to a  minimum indemnity of £1,000,000 for each individual claim during the Call-Off Contract, and for 6 years after the termination or expiry date to this Call-Off Contract to which the insurance relates.
10.2.2
The Supplier will also ensure that all agents and professional consultants involved in the supply of Services hold employers liability  insurance to a  minimum indemnity of £5,000,000 for each individual claim during the Call-Off Contract, and for 6 years after the termination or expiry date to this Call-Off Contract to which the insurance relates.
10.3
Additional or extended insurance
10.3.1
If requested by the Buyer, the Supplier will obtain additional insurance policies, or extend existing insurance policies procured under the Framework Agreement. 
10.3.2
The Supplier will provide CCS and the Buyer with the following evidence that they have complied with clause 10.3.1 above:

· a broker's verification of insurance; or

· receipts in respect of the insurance premium; or

· other evidence of payment of the latest premiums due. 
10.4
Supplier liabilities
10.4.1 Insurance will not relieve the Supplier of any liabilities under the Framework Agreement or this Call-Off Contract.
10.4.2 The Supplier will:

· take all risk control measures relating to the Services as it would be reasonable to expect of a contractor acting in accordance with Good Industry Practice, including the investigation and reports of claims to insurers;

· promptly notify the insurers in writing of any relevant material fact under any insurances of which the Supplier is, or becomes, aware; and

· hold all insurance policies and require any broker arranging the insurance to hold any insurance slips and other evidence of placing cover representing any of the insurance to which it is a Party.
10.4.3 The Supplier will not do or omit to do anything, which would vitiate any of the insurances.
10.5 
Indemnity to principals
10.5.1 Where specifically outlined in this Call-Off Contract, the Supplier will ensure that the third-party public and products liability policy will contain an ‘indemnity to principals’ clause under which the Buyer will be compensated for both of the following claims against the Buyer:

· death or bodily injury; and

· third-party Property damage arising from connection with the Services and for which the Supplier is legally liable.
10.6 
Cancelled, suspended, terminated or unrenewed policies
10.6.1 The Supplier will notify CCS and any Buyers as soon as possible if the Supplier becomes aware that any of the insurance policies have been, or are due to be, cancelled, suspended, terminated or not renewed. 
10.7
Premium, excess and deductible payments
10.7.1 Where any insurance requires payment of a premium, the Supplier will:

· be liable for the premium; and

· pay such premium promptly.
10.7.2 Where any insurance is subject to an excess or deductible below the Supplier will be liable for it. The Supplier will not be entitled to recover any sum paid for insurance excess or any deductible from CCS or the Buyer.
11.
Confidentiality 

11.1 
Except where disclosure is clearly permitted by this Call-Off Contract, neither Party will disclose the other Party’s Confidential Information without the relevant Party’s prior written consent.
11.2 
Disclosure of Confidential Information is permitted where information:

· must be disclosed to comply with legal obligations placed on the Party making the disclosure

· belongs to the Party making the disclosure (who is not under any obligation of confidentiality) before its disclosure by the information owner

· was obtained from a third party who is not under any obligation of confidentiality, before receiving it from the disclosing Party

· is, or becomes, public knowledge, other than by breach of this clause or Call-Off Contract

· is independently developed without access to the other Party’s Confidential Information

· is disclosed to obtain confidential legal professional advice.
11.3 
The Buyer may disclose the Supplier’s Confidential Information:

· to any central government body on the basis that the information may only be further disclosed to central government bodies;

· to the UK Parliament, Scottish Parliament or Welsh or Northern Ireland Assemblies, including their committees;

· if the Buyer (acting reasonably) deems disclosure necessary or appropriate while carrying out its public functions;

· on a confidential basis to exercise its rights or comply with its obligations under this Call-Off Contract; or

· On a confidential basis to a proposed transferee, assignee or novatee of, or successor in title to, the Buyer.
11.4 
References to disclosure on a confidential basis will mean disclosure subject to a confidentiality agreement or arrangement containing the same terms as those placed on the Buyer under this clause. 


11.5 
The Supplier may only disclose the Buyer’s Confidential Information to Supplier Staff who are directly involved in the provision of the Services and who need to know the information to provide the Services. The Supplier will ensure that its Supplier Staff will comply with these obligations.
11.6 
Either Party may use techniques, ideas or knowledge gained during this Call-Off Contract unless the use of these things results in them disclosing the other Party’s Confidential Information where such disclosure is not permitted by the Framework Agreement, or is an infringement of Intellectual Property Rights.
11.7 
Information about orders placed by a Buyer (including pricing information and the terms of any Call-Off Contract) may be published by CCS and may be shared with other Buyers. Where Confidential Information is shared with other Buyers, CCS will notify the recipient of the information that its contents are confidential.
12. 
Conflict of Interest
12.1 
The Supplier will take all appropriate steps to ensure that Supplier Staff are not in a position where there is or may be an actual conflict between the financial or personal interests of the Supplier Staff and another Supplier where both are providing the Services to the Buyer under any Call-Off Contract in accordance with the Framework Agreement.
12.2 
Any breach of this clause will be deemed to be a Material Breach.
12.3 
A conflict of interest may arise in situations including where a member of the Supplier Staff:

· is related to someone in another Supplier team who both form part of the same team performing the Services under the Framework Agreement

· has a business interest in another Supplier who is part of the same team performing the Services under the Framework Agreement

· has been provided with, or had access to, information which would give the Supplier or an affiliated company an unfair advantage in the Tender process.
12.4 
Where the Supplier identifies a risk of a conflict or potential conflict, they will (before starting work under this Call-Off Contract, unless otherwise agreed with the Buyer ) inform the Buyer of such conflicts of interest and how they plan to mitigate the risk. Details of such mitigation arrangements are to be sent to the Buyer as soon as possible. On receiving this notification, the Buyer will, at its sole discretion, notify the Supplier if the mitigation arrangements are acceptable or whether the risk or conflict remains a Material Breach.
13. 
Intellectual Property Rights 

13.1 

The Supplier will have no rights to use any of the Buyer’s names, logos or trademarks without the Buyer’s prior written approval.

14. 
Data Protection and Disclosure

14.1
The Supplier shall comply with any notification requirements under the DPA and both Parties will duly observe all their obligations under the DPA which arise in connection with the Framework Agreement or under this Call-Off Contract. 

14.2
Where the Supplier is processing Buyer Data or Other Contracting Bodies’ Personal Data, the Supplier shall ensure that it has in place appropriate technical and organisational measures to ensure the security of the Authority and Other Contracting Bodies’ Personal Data (and to guard against unauthorised or unlawful processing or accidental loss, destruction of or damage to the Buyer Data and the Other Contracting Bodies’ Personal Data.
14.3
The Supplier shall provide the Buyer and/or Other Contracting Body with such information as the Buyer and/or Other Contracting Body may reasonably request to satisfy itself that the Supplier is complying with its obligations under the DPA including;

· to promptly notify the Buyer and/or Other Contracting Body of any breach of the security measures to be put in place pursuant to this Clause; and

· to ensure that it does not knowingly or negligently do or omit to do anything which places the Buyer and/or Other Contracting Body in breach of its obligations under the DPA and

· not to cause or permit to be processed, stored, accessed or otherwise transferred outside the European Economic Area any Buyer Data or Other Contracting Body Personal Data supplied to it by the Buyer or Other Contracting Body without approval.
15.
Buyer Data 
15.1 
The Supplier will not remove any proprietary notices relating to the Buyer Data.
15.2 
The Supplier will not store or use Buyer Data except where necessary to fulfill its obligations.
15.3
If Buyer Data is processed by the Supplier, the Supplier will supply the data to the Buyer as requested and in the format specified by the Buyer.
15.4 
The Supplier will preserve the integrity of Buyer Data processed by the Supplier and prevent its corruption and loss.
15.5 
The Supplier will ensure that any system which holds any Buyer Data complies with the security requirements prescribed by the Buyer.
15.6 
The Supplier will ensure that any system on which the Supplier holds any protectively marked Buyer Data will be accredited as specific to the Buyer and will comply with:

· the government security policy framework and information assurance policy;

· guidance issued by the Centre for Protection of National Infrastructure on Risk Management and Accreditation of Information Systems; and

· the relevant government information assurance standard(s).
15.7 
Where the duration of this Call-Off Contract exceeds one year, the Supplier will review the accreditation status at least once a year to assess whether material changes have occurred which could alter the original accreditation decision in relation to Buyer Data. If any changes have occurred then the Supplier will re-submit such system for accreditation.
15.8 
If at any time the Supplier suspects that the Buyer Data has or may become corrupted, lost, breached or significantly degraded in any way for any reason, then the Supplier will notify the Buyer immediately and will (at its own cost where such corruption, loss, breach or degradation of the Buyer Data was caused by the action or omission of the Supplier or its representatives) comply with any remedial action proposed by the Buyer.
15.9 
The Supplier will provide at the request of CCS or the Buyer, any information relating to the Supplier’s compliance with its obligations under the Data Protection Act (to the extent arising under and/or in connection with the Framework Agreement and this Call-Off Contract). The Supplier will also ensure that it does not knowingly or negligently fail to do something that places CCS or any Buyer in breach of its obligations of the Data Protection Act. This is an absolute obligation and is not qualified by any other provision of this Call-Off Contract. 
15.10 
The Supplier agrees to use the appropriate organisational, operational and technological processes and procedures to keep the Buyer Data safe from unauthorised use or access, loss, destruction, theft or disclosure.
15.11
The provisions of this Clause 15 shall apply during the term of this Call-Off Contract and for such time as the Supplier holds the Buyer’s Data.
16.
Records and audit access 
16.1 
The Supplier will allow CCS (and CCS’s external auditor) to access its information and conduct audits of the Services provided under this Call-Off Contract and the provision of Management Information (subject to reasonable and appropriate confidentiality undertakings).
17.
Freedom of Information (FOI) requests 
17.1 
The Supplier will transfer any Request for Information to the Buyer within 2 UK working days of receipt.
17.2 
The Supplier will provide all necessary help reasonably requested by the Buyer to enable  the Buyer to respond to the Request for Information within the time for compliance set out in section 10 of the Freedom of Information Act or Regulation 5 of the Environmental Information Regulations.
17.3
To the extent it is permissible and reasonably practical for it to do so, CCS will make reasonable efforts to notify the Supplier when it receives a relevant FOIA or EIR request so that the Supplier may make appropriate representations.
18. 
Standards and quality
18.1 
The Supplier will comply with any standards in this Call-Off Contract and Section 4 (How Services will be delivered) of the Framework Agreement. 
19.
Security 
19.1 
The Supplier will use software and the most up-to-date antivirus definitions available from an industry accepted antivirus software vendor to minimise the impact of Malicious Software.
19.2 
If Malicious Software causes loss of operational efficiency or loss or corruption of Buyer Data, the Supplier will help the Buyer to mitigate any losses and will restore the Services to their desired operating efficiency as soon as possible.
19.3
Any costs arising from the actions of the Buyer or Supplier taken in compliance with the provisions of the above clause, will be dealt with by the Buyer and the Supplier as follows:

· by the Supplier, where the Malicious Software originates from the Supplier software or the Buyer Data while the Buyer Data was under the control of the Supplier, unless the Supplier can demonstrate that such Malicious Software was present and not quarantined or otherwise identified by the Buyer when provided to the Supplier.

· by the Buyer if the Malicious Software originates from the Buyer software or the Buyer Data, while the Buyer Data was under the control of the Buyer.
19.4 
The Supplier will immediately notify CCS of any breach of security in relation to CCS’s Confidential Information (and the Buyer in relation to any breach regarding Buyer Confidential Information). The Supplier will recover such CCS and Buyer Confidential Information however it may be recorded.
19.5 
Any system development by the Supplier must also comply with the government’s ‘10 Steps to Cyber Security’ guidance, available at: https://www.gov.uk/government/publications/cyber-risk-management-a-board-level-responsibility/10-steps-summary
20.
Guarantee 
20.1 
Where the Buyer has specified in the Order Form that this Call-Off Contract shall be conditional upon receipt of a Guarantee from the guarantor, the Supplier shall deliver to the Buyer a completed Guarantee in the form attached, on or prior to the Commencement Date; and deliver to the Buyer a certified copy of the passed resolution and/or board minutes of its guarantor approving the execution of the Guarantee. 
21.
Incorporation of terms
21.1 
Upon the execution of an Order, the terms and conditions agreed in the Order Form will be incorporated into this Call-Off Contract.
22.
Managing disputes
22.1 
When either Party notifies the other of a dispute, both Parties will attempt in good faith to negotiate a settlement as soon as possible.
22.2 
Nothing in this procedure will prevents a Party from seeking any interim order restraining the other Party from doing any act or compelling the other Party to do any act.
22.3 
If the dispute cannot be resolved, either Party will be entitled to refer it to mediation in accordance with the procedures below, unless:

· the Buyer considers that the dispute is not suitable for resolution by mediation,

· the Supplier does not agree to mediation.
22.4 
The procedure for mediation is as follows:

· A neutral adviser or mediator will be chosen by agreement between the Parties. If the Parties cannot  agree on a mediator within 10 UK working days after a request by one Party to the other, either Party will as soon as possible, apply to the mediation provider or to the Centre for Effective Dispute Resolution (CEDR) to appoint a mediator. This application to CEDR must take place within 12 UK working days from the date of the proposal to appoint a mediator, or within 3 UK working days of notice from the mediator to either Party that they are unable or unwilling to act.

· The Parties will meet with the mediator within 10 UK working days of the mediator’s appointment to agree a programme for the exchange of all relevant information and the structure for negotiations to be held. The Parties may at any stage seek help from the mediation provider specified in this clause to provide guidance on a suitable procedure.

· Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it will be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings.

· If the Parties reach agreement on the resolution of the dispute, the agreement will be reduced to writing and will be binding on the Parties once it is signed by their duly authorised representatives.

· Failing agreement, either Party may invite the mediator to provide a non-binding but informative opinion in writing. Such an opinion will be provided without prejudice and will not be used in evidence in any proceedings relating to this Call-Off Contract without the prior written consent of both Parties.

· If the Parties fail to reach agreement in the structured negotiations within 60 UK working days of the mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.
22.5 
Either Party may request by written notice that the dispute is referred to expert determination if the dispute relates to:

· any technical aspect of the delivery of the digital services;

· the underlying technology; or

· otherwise is of a financial or technical nature.
22.6
An expert will be appointed by written agreement between the Parties, but if there is a failure to agree within 10 UK working days, or if the person appointed is unable or unwilling to act, the expert will be appointed on the instructions of the President of the British Computer Society (or any other association that has replaced the British Computer Society).
22.7 
The expert will act on the following basis:

· they will act as an expert and not as an arbitrator and will act fairly and impartially;

· the expert's determination will (in the absence of a material failure to follow the agreed procedures) be final and binding on the Parties;

· the expert will decide the procedure to be followed in the determination and will be requested to make their determination within 30 UK working days of their appointment or as soon as reasonably practicable and the Parties will help and provide the documentation that the expert needs for the determination;

· any amount payable by one Party to another as a result of the expert's determination will be due and payable within 20 UK working days of the expert's determination being notified to the Parties

· the process will be conducted in private and will be confidential;

· the expert will determine how and by whom the costs of the determination, including their fees and expenses, are to be paid.
22.8 
Without prejudice to any other rights of the Buyer under this Call-Off Contract, the obligations of the Parties under this Call-Off Contract will not be suspended, ceased or delayed by the reference of a dispute submitted to mediation or expert determination and the Supplier and the Supplier Staff will comply fully with the Requirements of this Call-Off Contract at all times.
23.
Termination

23.1 
The Buyer will have the right to terminate this Call-Off Contract at any time by giving the notice to the Supplier specified in Part A, the Order Form. The Supplier’s obligation to provide the Services will end on the date set out in the Buyer’s notice.
23.2 
The Parties acknowledge and agree that:

· the Buyer’s right to terminate under this clause is reasonable in view of the subject matter of this Call-Off Contract and the nature of the Service being provided.

· the Call-Off Contract Charges paid during the notice period given by the Buyer in accordance with this clause are a reasonable form of compensation and are deemed to fully cover any avoidable costs or losses incurred by the Supplier which may arise either directly or indirectly as a result of the Buyer exercising the right to terminate under this clause without cause.

· 
Subject to clause 31 (Liability), if the Buyer terminates this Call-Off Contract without cause, they will indemnify the Supplier against any commitments, liabilities or expenditure which result in any unavoidable Loss by the Supplier, provided that the Supplier takes all reasonable steps to mitigate such Loss. If the Supplier holds insurance, the Supplier will reduce its unavoidable costs by any insurance sums available. The Supplier will submit a fully itemised and costed list of such Loss, with supporting evidence of unavoidable Losses incurred by the Supplier as a result of termination.

· Either Party will have the right to terminate this Call-Off Contract where clause 29.2 applies.
23.3 
The Buyer will have the right to terminate this Call-Off Contract at any time with immediate effect by written notice to the Supplier if:

· the Supplier commits a Supplier Default and if the Supplier Default cannot, in the reasonable opinion of the Buyer, be remedied, or

· the Supplier commits any fraud.
23.4
Either Party may terminate this Call-Off Contract at any time with immediate effect by written notice (of not more than 30 UK working days) if the other Party commits a Material Breach of any term of this Call-Off Contract (other than failure to pay any amounts due under this Call-Off Contract) and, if such breach is remediable, fails to remedy that breach within a period of 15 UK working days of being notified in writing to do so.
23.5 
If an Insolvency Event of either Party occurs, or the other Party ceases or threatens to cease to carry on the whole or any material part of its business, the other Party is entitled to terminate this Call-Off Contract with immediate effect. 
23.5
If the Buyer fails to pay the Supplier undisputed sums of money when due, the Supplier shall notify the Buyer in writing of such failure to pay and allow the Buyer five (5) calendar days to settle the undisputed invoice. If the Buyer fails to pay such undisputed sums within the allotted additional 5 calendar days, the Supplier may terminate this Call-Off Contract subject to giving the length of notice specified in the Order Form (Termination)
24. 
Consequences of termination and expiry

24.1 
Where the Buyer has the right to terminate this Call-Off Contract it may elect to suspend this Call-Off Contract and its performance. 
24.2
If the Buyer contracts with another Supplier for the Deliverables under this Call-Off Contract, the Supplier will comply with clause 28.
24.3   
The rights and obligations of the Parties in respect of this Call-Off Contract will automatically terminate upon the expiry or termination of this Call-Off Contract, except those rights and obligations set out in clause 24.7.
24.4   
At the end of the Call-Off Contract period (howsoever arising), the Supplier must:

· promptly return to the Buyer:

· all Buyer Data including all copies of Buyer software, code and any other software licensed by the Buyer to the Supplier under this Call-Off Contract;

· any materials created by the Supplier under this Call-Off Contract where the IPRs are owned by the Buyer;

· cease to use the Buyer Data and, at the direction of the Buyer, provide the Buyer and the replacement Supplier with a complete and uncorrupted version of the Buyer Data in electronic form in the formats and on media agreed with the Buyer and the replacement Supplier;

· 
destroy all copies of the Buyer Data when they receive the Buyer’s written instructions to do so or 12 months after the date of expiry or termination, and provide written confirmation to the Buyer that the data has been securely destroyed, except where the retention of Buyer Data is required by Law;

· work with the Buyer on any work in progress and ensure an orderly transition of the Services to the replacement supplier;

· return any sums prepaid for Services which have not been delivered to the Buyer by the date of expiry or termination;

· provide all information requested by the Buyer on the provision of the Services so that:

· the Buyer is able to understand how the Services have been provided; and

· the Buyer and the replacement supplier can conduct due diligence.
24.5
Each Party will return all of the other Party’s Confidential Information. Each Party will confirm that it does not retain the other Party’s Confidential Information except where the information must be retained by the Party as a legal requirement or where this Call-Off Contract states otherwise.
24.6
All licences, leases and authorisations granted by the Buyer to the Supplier in relation to the Services will be terminated at the end of the Call-Off Contract period (howsoever arising) without the need for the Buyer to serve notice except where this Call-Off Contract states otherwise.
24.7
Termination or expiry of this Call-Off Contract will not affect:

· any rights, remedies or obligations accrued under this Call-Off Contract prior to termination or expiration;

· the right of either Party to recover any amount outstanding at the time of such termination or expiry;

· the continuing rights, remedies or obligations of the Buyer or the Supplier under clauses:

· 8 - Payment Terms and VAT

· 9 - Recovery of Sums Due and Right of Set-Off

· 10 - Insurance

· 11 - Confidentiality

· 12 - Conflict of Interest

· 13 - Intellectual Property Rights

· 15 - Buyer Data

· 24 - Consequences of Expiry or Termination

· 31 - Liability

· 32 - Waiver and cumulative remedies

· any other provision of the Framework Agreement or this Call-Off Contract which expressly or by implication is to be performed or observed notwithstanding termination or expiry will survive the termination or expiry of this Call-Off Contract.
25.
Supplier’s status

25.1 
The Supplier is an independent Contractor and no contract of employment or partnership is created between the Supplier and the Buyer. Neither Party is authorised to act in the name of, or on behalf of, the other Party.
26.
Notices
26.1 
Any notices sent must be in writing. For the purpose of this clause, an email is accepted as being in writing.

26.2 
The following table sets out the method by which notices may be served under this Call-Off Contract and the respective deemed time and proof of Service:
	Delivery type
	Deemed delivery time
	Proof of Service

	Email
	9am on the first Working Day after sending
	Dispatched in a pdf form to the correct email address without any error message


26.3 
The address and email address of each Party will be the address and email address in the Order Form.
27.
Exit plan

27.1 
The Supplier has provided details of their exit plan within the service description specified in the Order Formand the Buyer and Supplier will follow these arrangements as per Supplier Terms.
28.
Handover to replacement supplier
28.1 Within 10 UK Working Days of the expiry or termination of this Call-Off Contract , the Supplier will make available to the Buyer:

· any data (including Buyer Data), Buyer Personal Data and Buyer Confidential Information in the Supplier’s possession, power or control.

· any sums prepaid to the Supplier in respect of Ordered Deliverables not provided by the date of expiry or termination of this Call-Off Contract.
28.2 
When requested, the Supplier will (at its own expense where the Call-Off Contract has been terminated before end of term due to Supplier cause) help the Buyer to migrate  the Services to a replacement Supplier in line with the exit plan (clause 27) to ensure continuity of the Services. 
29.
Force Majeure
29.1 
Neither Party will be liable to the other Party for any delay in performing, or failure to perform, its obligations under this Call-Off Contract (other than a payment of money) to the extent that such delay or failure is a result of a Force Majeure event. Each Party will use all reasonable endeavours to continue to perform its obligations under this Call-Off Contract for the length of a Force Majeure event. 

29.2 
If a Force Majeure event prevents a Party from performing its obligations under this Call-Off Contract for more than 15 consecutive calendar days, the other Party may terminate this Call-Off Contract with immediate effect by notice in writing.
30.
Entire agreement 
30.1 
This Call-Off Contract constitutes the entire agreement between the Parties relating to the matters dealt within it. It supersedes any previous agreement between the Parties relating to such matters.
30.2 
Each Party agrees that in entering into this Call-Off Contract it does not rely on, and will have no remedy relating to, any agreement or representation (whether negligently or innocently made) other than as expressly described in this Call-Off Contract.

30.3 
Nothing in this clause will exclude any liability for (or remedy relating to) fraudulent misrepresentation or fraud.
30.4 
Each of the Parties agrees that in entering into this Call-Off Contract it does not rely on, and will have no remedy relating to, any agreement, statement, representation, warranty, understanding or undertaking (whether negligently or innocently made) other than as described in this Call-Off Contract.
31.
Liability 

31.1 Neither Party excludes or limits its liability for:

· death or personal injury;

· bribery or fraud by it or its employees;

· breach of any obligation as to title implied by section 12 of the Sale of Goods Act 1979 or sections 2 or 11B of the Supply of Goods and Services Act 1982; or

· any liability to the extent it cannot be excluded or limited by Law.
31.2 
Subject to Clauses 31.1 and 31.10 and any lower limits specified in the Order Form, and notwithstanding Clause 31.4, each Party's total aggregate liability relating to all Losses due to a Default in connection with this Call-Off Contract::

· resulting in direct loss or damage to physical Property (including any technical infrastructure, assets or Equipment) of the other Party, will be limited to the sum of £1,000,000 in each Call-Off Contract year in which the Default occurs

· subject to the first bullet point in this clause 31.2 which occur in the first 6 months,will be limited to the greater of the sum of £500,000 or a sum equal to 200% of the estimated Call-Off Contract Charges for the first six months 

· subject to the first bullet point in this clause 31.2 which occur during the remainder of the Call-Off Contract period,will be limited to the greater of the sum of £500,000 or an amount equal to 125% of the Call-Off Contract Charges paid, due or which would have been payable under this Call-Off Contract in the 6 months immediately preceding the event giving rise to the liability

· subject to the first bullet point in this clause 31.2 which occur after the end of the Call-Off Contract period, will be limited to the greater of the sum of £500,000 or an amount equal to 125% of the Call-Off Contract Charges paid, due or which would have been payable under this Call-Off Contract in the 6 months immediately before the end of the Call-Off Contract period.
31.3 
Subject to clause 31.1, 31.4, in no event will either Party be liable to the other for any:

· loss of profits;

· loss of business; 

· loss of revenue; 

· loss of or damage to goodwill;

· loss of savings (whether anticipated or otherwise); or

· any indirect, special or consequential loss or damage.
31.4 
Subject to Clause 31.2 the Supplier will be liable for the following types of loss which will be regarded as direct and will be recoverable by the Buyer:

· the additional operational or administrative costs and expenses arising from any Supplier Default; and

· any wasted expenditure or charges rendered unnecessary and/or incurred by the Buyer arising from the Supplier's Default; and
any losses, costs, damages, expenses or other liabilities suffered or incurred by the Buyer which arise out of or in connection with the loss of, corruption or damage to or failure to deliver Buyer Data by the Supplier; and

· any regulatory losses, fines, expenses or other losses arising from a breach by the Supplier of any Law.

31.5
The annual aggregate liability for all defaults resulting in direct loss, destruction, corruption, degradation or damage to the Buyer Data or the Buyer Personal Data or any copy of such Buyer Data, caused by the Supplier's default under or in connection with a Call-Off Contract shall be subject to the financial limits set out in the Order Form. 
31.6 
No enquiry, inspection, approval, sanction, comment, consent, or decision at any time made or given by, or on behalf of, the Buyer to any document or information provided by the Supplier in its provision of the Services, and no failure of the Buyer to discern any defect in, or omission from, any such document or information will exclude or limit the obligation of the Supplier to carry out all the obligations of a professional Supplier employed in a client and Buyer relationship.
31.7 
Unless otherwise expressly provided, the obligations of the Buyer under this Call-Off Contract are obligations of the Buyer in its capacity as a Contracting counterparty and nothing in this Call-Off Contract will be an obligation on, or in any other way constrain the Buyer in any other capacity, nor will the exercise by the Buyer of its duties and powers in any other capacity lead to any liability under this Call-Off Contract on the part of the Buyer to the Supplier. 
31.8 
Any liabilities which are unlimited will not be taken into account for the purposes of establishing whether any limits relating to direct loss or damage to physical Property within this clause have been reached. 

31.9
The Supplier shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Buyer or by breach by the Buyer of its Call-Off Contract obligations. 
31.10 
The Supplier's liability to pay any Management Charges which are payable to the Authority shall not be limited.
32.
Waiver and cumulative remedies 
32.1
The rights and remedies provided by this agreement may be waived only in writing by the Buyer or the Supplier representatives in a way that expressly states that a waiver is intended, and such waiver will only be operative regarding the specific circumstances referred to.


32.2 
Unless a right or remedy of the Buyer is expressed to be exclusive, the exercise of it by the Buyer is without prejudice to the Buyer’s other rights and remedies. Any failure to exercise, or any delay in exercising, a right or remedy by either Party will not constitute a waiver of that right or remedy, or of any other rights or remedies.
33.
Fraud 

33.1 
The Supplier will notify the Buyer if it suspects that any fraud has occurred, or is likely to occur. The exception to this is if while complying with this, it would cause the Supplier or its employees to commit an offence.
33.2 
If the Supplier commits any fraud relating to a Framework Agreement, this Call-Off Contract or any other Contract with the government:

· the Buyer may terminate the Call-Off Contract

· CCS may terminate the Framework Agreement

· CCS and/or the Buyer may recover in full from the Supplier whether under Clause 33.3 below or by any other remedy available in law.
33.3 
The Supplier will, on demand, compensate CCS and/or the Buyer, in full, for any loss sustained by CCS and/or the Buyer at any time (whether such loss is incurred before or after the making of a demand following the indemnity hereunder) in consequence of any breach of this clause. 
34.
Prevention of bribery and corruption

34.1 The Supplier will not commit any Prohibited Act.
34.2 The Buyer and CCS will be entitled to recover in full from the Supplier and the Supplier will, on demand, compensate CCS and/or the Buyer in full from and against:

· the amount of value of any such gift, consideration or commission; and

· any other loss sustained by CCS and/or the Buyer in consequence of any breach of this clause.
35.
Legislative change 

35.1
The Supplier will neither be relieved of its obligations under this Call-Off Contract nor be entitled to increase the Call-Off Contract prices as the result of a general change in Law or a Specific Change in Law without prior written approval from the Buyer.

36.
Publicity, branding, media and official enquiries 

36.1
The Supplier will take all reasonable steps to not do anything which may damage the public reputation of the Buyer. The Buyer may terminate this Call-Off Contract for Material Breach where the Supplier, by any act or omission, causes material adverse publicity relating to or affecting the Buyer or the Call-Off Contract. This is true whether or not the act or omission in question was done in connection with the performance by the Supplier of its obligations hereunder.
37.
Non Discrimination

37.1
The Supplier will notify CCS and relevant Buyers immediately of any legal proceedings issued against it by any Supplier Staff on the grounds of discrimination.
38.
Premises 

38.1
Where either Party uses the other Party’s premises, such Party is liable for all Loss or damage it causes to the premises. Such Party is responsible for repairing any damage to the premises or any objects on the premises, other than fair wear and tear.
38.2 
The Supplier will use the Buyer’s premises solely for the performance of its obligations under this Call-Off Contract. 
38.3
The Supplier will vacate the Buyer’s premises upon termination or expiry of the Call-Off Contract.
38.4
This clause does not create an tenancy or exclusive right of occupation.
38.5
While on the Buyer’s premises, the Supplier will:

· ensure the security of the premises; 

· comply with Buyer requirements for the conduct of personnel;

· comply with any health and safety measures implemented by the Buyer;

· comply with any instructions from the Buyer on any necessary associated safety measures ; and

· notify the Buyer immediately in the event of any incident occurring on the premises where that incident causes any personal injury or damage to Property which could give rise to personal injury.
38.6 The Supplier will ensure that its health and safety policy statement (as required by the Health and Safety at Work etc Act 1974) is made available to the Buyer on request. 
38.7 All Equipment brought onto the Buyer’s premises will be at the Supplier's risk. Upon termination or expiry of the Call-Off Contract, the Supplier will remove such Equipment. 
39.
Equipment           

39.1
Any Equipment brought onto the premises will be at the Supplier's own risk and the Buyer will have no liability for any Loss of, or damage to, any Equipment.
39.2
Upon termination or expiry of the Call-Off Contract, the Supplier will remove the Equipment, and any other materials, leaving the premises in a safe and clean condition. 
40.
The Contracts (Rights of Third Parties) Act 1999
40.1
A person who is not party to this Call-Off Contract has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Call-Off Contract but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
41.
Law and jurisdiction 

41.1
This Call-Off Contract will be governed by the Laws of England and Wales. Each Party agrees to submit to the exclusive jurisdiction of the courts of England and Wales and for all disputes to be conducted within England and Wales.
42. 
Environmental requirements 

42.1 
The Buyer will provide a copy of its environmental policy to the Supplier on request, which the Supplier will comply with.
42.2
The Supplier must support Buyers in their efforts to work in an environmentally-friendly way, eg by helping them engage in practices like recycling or lowering their carbon footprint.
43.
Defined Terms

In this Call-Off Contract, the following expressions and defined terms have the following interpreted meaning: 
	‘Additional Services’
	The services in addition to the G-Cloud Services which are within the scope of the Framework Agreement which the Buyer may request from time to time.

	'Application'
	The response submitted by the Supplier to the Invitation to Tender (ITT).

	‘Assurance’
	The verification process undertaken by CCS as described in this Framework Agreement.

	‘Background IPRs’
	For each Party:

· IPRs owned by that Party before the date of this Call-Out Contract, including IPRs contained in any of the Party's know-how, documentation, processes and procedures,

· IPRs created by the Party independently of this Call-Out Contract, and/or

· For the Buyer, Crown Copyright which is not available to the Supplier otherwise than under this Call-Out Contract,

but excluding IPRs owned by that Party subsisting in Buyer software or Supplier software.

	‘Buyer’
	A UK public sector body, or Contracting Body, as described in the OJEU Contract Notice, that can execute a competition and a Call-Off Contract within this Framework Agreement and is identified in the Call-Off Order Form.

	'Buyer’s Confidential Information'
	All Buyer Data and any information that relates to the business, affairs, developments, trade secrets, know-how, personnel, and Suppliers of the Buyer, including all Intellectual Property Rights (IPRs), together with all information derived from any of the above
Any other information clearly designated as being confidential or which ought reasonably be considered to be confidential (whether or not it is marked 'confidential').

	'Buyer Data'
	Data that is owned or managed by the Buyers.

	'Buyer Software'
	Software owned by or licensed to the Buyer (other than under or pursuant to this Agreement), which is or will be used by the Supplier for the purposes of providing the Services.

	'Call-Off Contract'
	The legally binding agreement (entered into following the provisions of this Framework Agreement) for the provision of Services made between a Buyer and the Supplier.
This may include the Order Form detailing service requirements, term of Call-Off Order, start date and pricing.

	'Charges'
	The prices (excluding any applicable VAT), payable to the Supplier by the Buyer under the Call-Off Contract.

	‘PSN Code of Practice’
	Those obligations and requirements for PSN Service

Providers wanting to participate in the PSN together

with all documents annexed to it and referenced within

it, as set out in the code template.

	‘Collaboration Agreement’
	An agreement between the Buyer and any combination of the Supplier and contractors, to ensure collaborative working in their delivery of the Buyer’s Services and to ensure that the Buyer receives an efficient end-to-end G-Cloud Services.

	‘Commencement Date’
	For the purposes of the Framework Agreement, commencement date shall be as outlined in Section 1 - The Appointment within this Framework Agreement. 

For the purposes of the Call-Off Contract, commencement date shall be as set in the Order Form.

	'Commercially Sensitive Information'
	Information, which CCS has been notified about, (before the start date of the Framework Agreement) or the Buyer (before the Call-Off Contract start date) with full details of why the Information is deemed to be commercially sensitive.

	‘Comparable Supply’
	The supply of services to another Buyer of the Supplier that are the same or similar to any of the Services

	‘Confidential Information’ 
	CCS's Confidential Information or the Supplier's Confidential Information, which may include (but is not limited to):
· any information that relates to the business, affairs, developments, trade secrets, know-how, personnel, and third parties, including all Intellectual Property Rights (IPRs), together with all information derived from any of the above

· any other information clearly designated as being confidential or which ought reasonably be considered to be confidential (whether or not it is marked 'confidential'

	'Contracting Bodies'
	The Buyer and any other person as listed in the OJEU Notice or Regulation 2 of the Public Contracts Regulations 2015, as amended from time to time, including CCS

	'Control'
	Control as defined in section 1124 and 450 of the Corporation Tax Act 2010. 'Controls' and 'Controlled' will be interpreted accordingly

	'Crown'

	The government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the National Assembly for Wales), including government ministers and government departments and particular bodies, persons, commissions or agencies from time to time carrying out functions on its behalf

	‘Data Protection Legislation or DPA’
	The Data Protection Act 1998, the EU Data Protection Directive 95/46/EC, the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable legally binding guidance and codes of practice issued by the Information Commissioner.

	‘Data Subject’ 
	Shall have the same meaning as set out in the Data Protection Act 1998, as amended from time to time.

	'Default'
	· any breach of the obligations of the Supplier (including any fundamental breach or breach of a fundamental term) 

· any other default, act, omission, negligence or negligent statement of the Supplier, of its Subcontractors or any Supplier Staff in connection with or in relation to this Framework Agreement or this Call-Off Contract 
Unless otherwise specified in this Call-Off Contract the Supplier is liable to CCS for a Default of the Framework Agreement and in relation to a Default of the Call-Off Contract, the Supplier is liable to the Buyer.

	‘Deliverable’ 
	Those G-Cloud Services which the Buyer contracts the Supplier to provide under the Call Off Contract.

	'Digital Marketplace'
	The government marketplace where Services will be made available to Buyers to enable them to be bought (https://www.digitalmarketplace.service.gov.uk/)

	'Equipment'
	The Supplier’s hardware, computer and telecoms devices, plant, materials and such other items supplied and used by the Supplier (but not hired, leased or loaned from CCS or the Buyer) in the performance of its obligations under the Call-Off Contract.

	‘Direct Award Criteria’
	The award criteria to be applied for the award of Call-Off Contracts for G-Cloud Services set out in Section 3 ‘Buying Process’.

	‘Direct Ordering Procedure’
	The ordering procedure set out in Framework Agreement.

	‘Effective Date’
	The date on which the Call-Off Contract is signed and as set out in the Order Form.

	'FoIA'
	The Freedom of Information Act 2000 and any subordinate legislation made under the Act occasionally together with any guidance or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation.

	'Framework Agreement'
	The contractually-binding framework agreement between the Crown Commercial Service and the Supplier, reference number: RM1557viii, referred to in the Order Form.

	‘Framework Suppliers’
	The suppliers (including the Supplier) appointed under this G-Cloud 8 Framework Agreement.

	‘Fraud’ 
	Any offence under Laws creating offences in respect of fraudulent acts (including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts in relation to this Framework Agreement or defrauding or attempting to defraud or conspiring to defraud the Crown.

	‘G-Cloud Services’
	The cloud services described in Framework Section 2 (G-Cloud Services) as defined by the Service Definition, the Supplier Terms and any related tender documentation, which the Supplier shall make available to the Authority and Other Contracting Bodies and those services which are deliverable by the Supplier under the Collaboration Agreement.

	'Good Industry Practice'
	Standards and procedures conforming to the Law and the application of skill, care and foresight which would be expected from a person or body who has previously been engaged in a similar type of undertaking under similar circumstances. The person or body must adhere to the technology code of practice (https://www.gov.uk/service-manual/technology/code-of-practice.html) and the government service design manual (https://www.gov.uk/service-manual).

	'Group'
	A company plus any subsidiary or Holding Company.

'Holding company' and 'Subsidiary' are defined in section 1159 of the Companies Act 2006.

	‘Group of Economic Operator’
	A partnership or consortium not (yet) operating through a separate legal entity.  

	‘Guarantee’
	The deed of guarantee described in the Order Form (Parent Company Guarantee).

	‘Guidance’ 
	Any current UK Government Guidance on the Public Contracts Regulations.  In the event of a conflict between any current UK Government Guidance and the Crown Commercial Service Guidance, current UK Government Guidance shall take precedence.

	'Holding Company'
	As described in section 1159 and Schedule 6 of the Companies Act 2006.

	'Information'
	As described under section 84 of the Freedom of Information Act 2000, as amended from time to time.

	'Insolvency Event'
	Can be:

· a voluntary arrangement

· a winding-up petition

· the appointment of a receiver or administrator

· an unresolved statutory demand

· a Schedule A1 moratorium.

	'Intellectual Property Rights' or 'IPR'
	means:
a) copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, service marks, logos, database rights, trade marks, rights in internet domain names and website addresses and other rights in trade or business  names, design rights (whether registerable or otherwise), know-how, trade secrets and moral rights and other similar rights or obligations whether registerable or not;


b) applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and


c) all other rights whether registerable or not having equivalent or similar effect in any country or jurisdiction (including but not limited to the United Kingdom) and the right to sue for passing off.

	‘Invitation to Tender or ITT’
	The invitation to tender for this Framework.

	'Law'
	Any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, judgment of a relevant court of Law, or directives or requirements of any Regulatory Body.

	'Loss'
	All losses, liabilities, damages, costs, expenses (including legal fees), disbursements, costs of investigation, litigation, settlement, judgment, interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty, misrepresentation or otherwise and 'Losses' will be interpreted accordingly.

	‘Lot’
	A subdivision of the Services which are the subject of this procurement as described in the OJEU Contract Notice.

	Management Charge''
	The sum paid by the Supplier to CCS being an amount of up to 1% but currently set at 0.5% of all Charges for the Services invoiced to Buyers (net of VAT) in each month throughout the duration of the Framework Agreement and thereafter, until the expiry or termination of any Call-Off Contract.

	'Management Information'
	The management information (MI) specified in section 6 (What you report to CCS) of the Framework Agreement.

	‘Management Information (MI) Failure’
	If any of the below instances occur, CCS may treat this as an 'MI Failure':

· there are omissions or errors in the Supplier’s submission

· the Supplier uses the wrong template

· the Supplier’s report is late

· the Supplier fails to submit a report

	'Material Breach (Framework Agreement)' 
	A breach by the Supplier of the following Clauses in this Framework Agreement: 

· Subcontracting 

· Non-Discrimination

· Conflicts of Interest and Ethical Walls

· Warranties and Representations 

· Provision of Management Information

· Management Charge 

· Prevention of Bribery and Corruption

· Safeguarding against Fraud

· Data Protection and Disclosure

· Intellectual Property Rights and Indemnity 

· Confidentiality

· Official Secrets Act 

· Audit 

	'Material Breach (Call-Off Contract)' 
	A single serious breach of or persistent failure to perform as required in the Call-Off Contract.   

	'OJEU Contract Notice'
	The advertisement for this procurement issued in the Official Journal of the European Union.

	'Order Form'
	An order set out in the Call-Off Contract for G-Cloud Services placed by a Buyer with the Supplier.

	'Other Contracting Bodies'
	All Contracting Bodies, or Buyers, except CCS.

	‘Parent Company’
	Any company which is the ultimate Holding Company of the Supplier.

	'Party'
	· for the purposes of the Framework Agreement, CCS or the Supplier

· for the purposes of the Call-Off Contract, the Supplier or the Buyer and 'Parties'  will be interpreted accordingly.

	'Personal Data'
	As described in the Data Protection Act 1998 (http://www.legislation.gov.uk/ukpga/1998/29/contents)

	'Prohibited Act'
	To directly or indirectly offer, promise or give any person working for or engaged by a Buyer or CCS a financial or other advantage to:

· induce that person to perform improperly a relevant function or activity

· reward that person for improper performance of a relevant function or activity

· commit any offence:

· under the Bribery Act 2010

· under legislation creating offences concerning Fraud

· at common Law concerning Fraud

· committing or attempting or conspiring to commit Fraud

	‘PSN’ 
	The Public Services Network (PSN) is the Government’s high-performance network which helps public sector organisations work together, reduce duplication and share resources.

	'Regulations'
	The Public Contracts Regulations 2015 (at http://www.legislation.gov.uk/uksi/2015/102/contents/made) and the Public Contracts (Scotland) Regulations 2012 (at http://www.legislation.gov.uk/ssi/2012/88/made).

	'Regulatory Bodies'
	Government departments and other bodies which, whether under statute, codes of practice or otherwise, are entitled to investigate or influence the matters dealt with in this Framework Agreement. 

	'Reporting Date'
	The seventh day of each month following the month to which the relevant MI relates. A different date can be chosen if agreed between the Parties.

	'Request for Information'
	A request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations.

	'Self Audit Certificate'
	The certificate in the form as set out in Framework Schedule 1 - Self Audit Certificate, to be provided to CCS by the Supplier.

	‘Services’
	Means G-Cloud Services and any/or Additional Services. 

	‘Service Definition’ 
	The definition of the Supplier's G-Cloud Services  provided as part of their Tender that includes, but is not limited to, those items listed in Section 2 (G-Cloud Services) of this Framework Agreement.

	‘Service Description’ 
	The description of the Supplier service offering as published on the Digital Marketplace.

	‘Standstill Period’
	The term Standstill Period is set out in Regulation 87 (2). In summary, it is the 10 calendar days after CCS (in this instance by electronic means) sends its decision to conclude the Framework Agreement tendered via the Official Journal of the European Union, during which CCS must not conclude the Framework Agreement with the successful Supplier(s). Unsuccessful Applicants can raise any questions with CCS that relate to the decision to award before the Framework Agreement is concluded. CCS cannot advise unsuccessful Applicants on the steps they should take. Applicants should always seek independent legal advice, where appropriate.  

	'Specific Change in Law'
	A change in the Law that relates specifically to the business of CCS and which would not affect a Comparable Supply.

	'Subcontractor'
	Each of the Supplier’s Subcontractors or any person engaged by the Supplier in connection with the provision of the digital services as may be permitted by this Framework Agreement.

	‘Supplier’
	A Supplier of G-Cloud Services who can bid for Call-Off Contracts as outlined in the Contract Notice within the Official Journal of the European Union (OJEU Contract Notice).

	‘Supplier Background IPRs’
	Background IPRs of the Supplier.

	‘Supplier Insolvency Event’
	Means the Supplier is unable to pay debts in Section 268 of Insolvency Act 1986.

	'Supplier Staff'
	All persons employed by the Supplier including the Supplier's agents and consultants used in the performance of its obligations under this Framework Agreement or any Call-Off Contracts.

	‘Supplier Terms’
	means the terms and conditions pertaining to the G-Cloud Services and as set out in the Terms and Conditions document supplied as part of the Supplier’s Tender.

	‘Tender’
	The response submitted by the Supplier to the Invitation to Tender.

	'Working Day'
	Any day other than a Saturday, Sunday or public holiday in England and Wales , from 9am to 5pm unless otherwise agreed with the Buyer and the Supplier in the Call-Off Contract.
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MASTER SUBSCRIPTION AND SERVICES AGREEMENT
[Customer]

Order Form

This ORDER FORM (“Order Form”) is part of the MASTER SUBSCRIPTION AND SERVICES AGREEMENT by and between
BravoSolution UK, Ltd. (“BravoSolution”) and the customer who has signed below (“Customer”).

1. Agreement Effective Date: 2017

2. Order Form Date: __ 2017

3. Licenced Software, Services and Fees:

BRAVOSOLUTION SOFTWARE Detail Licence Term Licence Fee
Hosted by BravoSolution __months | £ peryear*

* Payable as follows: £_ invoiced upon the execution of this Order Form; and

£_invoiced upon the first anniversary of the execution of this Order Form; and

£_invoiced upon the second anniversary of the execution of this Order Form.
BRAVOSOLUTION SERVICES Detail Term | Fee
Professional Services (see attached Statement of Work)
Maintenance Services Support and Maintenance __months Included in
Hosting Services Shared Environment __months licence fee

4. Customer Contact Information:

Billing Information:

Legal Notices:

Contact: Contact:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:

5. BravoSolution Contact Information:

Support Services Contact: Legal Notices:

Contact: UK Support Services Contact: Legal Department, BravoSolution UK
Phone: 0800 368 4850 Address: 1%t Floor
85 London Wall
London
EC2M 7AD
Email: help@bravosolution.co.uk Email: legal@bravosolution.com

IN WITNESS WHEREOF, the parties have executed this MASTER SUBSCRIPTION AND SERVICES AGREEMENT as of the Agreement
Effective Date set forth above:

“BravoSolution” “Customer”

BRAVOSOLUTION UK, LTD.

Proprietary & Confidential

By: By:
Name: Name:
Title: Title:
Date: Date:

©2

017 BravoSolution, S.p.A. All Rights Reserved.
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MASTER SUBSCRIPTION AND SERVICES AGREEMENT
[Customer]

Order Form

The following general terms and conditions govern and are incorporated into the Agreement.

1.
11

1.2

13

2.2

2.3

2.4

FEES AND PAYMENTS.

Fees. Customer shall pay to BravoSolution the fees for the Licenced Software (“Licence Fees”), Services
(“Services Fees”), Maintenance Services (“Maintenance Fees”) and the Hosting Services (the “Hosting Fees”;
the Licence Fee, the Services Fees, the Maintenance Fees and the Hosting Fees are collectively the “Fees”) as
and to the extent set forth on an Order Form.

Payment. Except as otherwise provided in this Agreement, payment of Fees and charges are due and payable
upon execution of this Agreement. Fees and charges which are (i) due monthly are due on the first day of each
calendar month, or (ii) invoiced by BravoSolution are due within thirty (30) calendar days after the date of each
BravoSolution invoice. All payments shall be made in British Pounds Sterling. All Fees and other charges not
paid when due shall be subject to late charges of the lesser of (i) one and one-half percent (1.5%) per month of
the overdue amount or (ii) the maximum permitted under applicable law, such late charges to commence on
the due date, plus reasonable attorneys' fees and costs incurred by BravoSolution in collecting overdue
amounts and in enforcing this Agreement.

Taxes. The Fees set forth in this Section 1 and any other payments due under this Agreement do not include
local, state or federal sales, use, value-added, withholding, excise or other similar governmental taxes, duties,
levies, or assessments, including any interest, penalties, or additions attributable to or imposed on or with
respect to any of the foregoing (collectively, “Taxes”). Customer shall pay all Taxes imposed, assessed or
collected by any governmental authority in connection with the transactions contemplated hereunder
exclusive of Taxes on BravoSolution’s net income.

PROPRIETARY RIGHTS.

Proprietary Rights. As between BravoSolution and Customer, BravoSolution and its licensors own all right, title
and interest (including but not limited to all copyrights, patents, trademarks, trade names and trade secrets
and other proprietary rights) in and to the Licenced Software and Documentation. Customer agrees to
reproduce and not to remove the copyright, trademark and other proprietary notices contained on or in the
Licenced Software and Documentation as delivered to Customer on all copies of such Licenced Software.
Customer shall not take any action to jeopardise, limit or interfere with such ownership of and rights with
respect to the Licenced Software and Documentation. BravoSolution reserves all rights not explicitly granted in
the Agreement. Customer shall not sublicence, sell or otherwise transfer the Licenced Software without the
express written permission of BravoSolution.

Ownership of Inventions. As between BravoSolution and Customer, BravoSolution and its licensors own all
right, title and interest (including but not limited to all copyrights, patents, trademarks, trade names and trade
secrets and other proprietary rights) in and to all Inventions and all components or any reproductions thereof,
in whole and in part. No Intellectual Property Rights in or to any Inventions is conveyed to Customer under this
Agreement other than any limited grants of access rights or licences specifically granted herein. Customer
agrees not to remove any copyright, trademark or other proprietary notice contained on or in the Inventions as
delivered to Customer. BravoSolution shall own all modifications to the Licenced Software and Documentation
made by BravoSolution pursuant to any Services provided hereunder.

Work Product. Customer shall be the sole owner of, and shall have the sole and exclusive right, title and
interest in Work Product. Any part of the Work Product shall constitute “work made for hire,” as that
expression is defined in Title 17 of the United States Code (the “Copyright Act”). Upon demand by Customer,
and subject to payment of all Services Fees payable by Customer in connection with such Services,
BravoSolution will promptly turn over to Customer all Work Product without further compensation.
BravoSolution further agrees to execute upon demand by Customer and without any further compensation
whatsoever, any and all documents which may be necessary or desired by Customer to confirm or perfect
ownership of Work Product by Customer. To the extent that any of the Work Product is not considered or
deemed not to be “work made for hire” under the Copyright Act, BravoSolution hereby assigns to Customer all
right, title and interest, in and the such Work Product, including, without limitation, all worldwide patent,
copyright, trademark, trade secret and other Intellectual Property Rights and proprietary rights in and to such
Work Product and shall execute all assignments, documents and instruments requested by Customer in order
to perfect such assignment and Customer’s ownership thereof.

Other Property of the Parties. Subject to Section 2.2, each party acknowledges and agrees that all software,
information and related materials (including all Intellectual Property Rights thereto) owned by a party prior to
this Agreement shall remain the sole and exclusive property of such party. Each party further agrees and
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acknowledges that such party or its employees, representatives or agents, have not acquired or will not acquire
any proprietary interest in or right to, such materials. Notwithstanding the foregoing, Customer acknowledges
and agrees that BravoSolution may use (including, without limitation, in future products) without restriction all
ideas, suggestions, feedback, improvements, data, reports or the like concerning the Licenced Software or
Services that may be communicated to BravoSolution by Customer.

LICENCE.

3.1  Grant of Rights. Subject to all of the terms and conditions of this Agreement, BravoSolution grants to Customer
during the Licence Term, a worldwide, non-exclusive, non-transferable, licence (i) to access, use, display and
perform the Licenced Software in object code form solely in accordance with the Documentation; (ii) for any
web based functionality provided within the Licenced Software, to allow authorised participants to use the
Licenced Software for the purpose of accessing and using the Licenced Software via a standard Internet
Explorer v9.0 and higher, Firefox or Google Chrome web browser in the manner and to the extent provided for
by the Documentation; and (iii) to use the Documentation solely for the purposes of supporting Customer's use
of the Licenced Software in accordance with the terms of the Documentation. This is a licence agreement and
not an agreement for sale. All rights not specifically granted shall be reserved to BravoSolution.

3.2 Restrictions. Customer shall not directly or indirectly (i) download, use or otherwise copy all or any portion of
the Licenced Software or Documentation, except as stated in this Agreement; (ii) cause or permit the reverse
engineering, modification, disassembly or de-compilation of the Licenced Software or any portion thereof; (iii)
modify or change the Licenced Software (except to configure the Licenced Software by means of the user-
enabled features of the Licenced Software); (iv) create any derivative works of the Licenced Software or
Documentation; (v) sublicence, rent, loan, lease, transfer, grant access to or otherwise distribute the Licenced
Software to any other person or entity, except as stated otherwise in this Agreement; or (vi) use the Licenced
Software or Documentation to provide services to third parties in a time-sharing, service bureau or application
service provider arrangement.

4, INDEMNIFICATION.
4.1 By BravoSolution.

4.1.1 Indemnity. BravoSolution agrees to defend, indemnify and hold Customer and its officers, directors, employees
and agents harmless from and against damages, costs, liabilities, expenses (including, without limitation, attorneys
fees) and settlement amounts incurred in connection with any suit, claim or action by any third party (a “Claim”)
alleging that the Licenced Software, when used within the scope of this Agreement, infringes any copyright or
misappropriates any trade secret of a third party. The foregoing indemnity obligation shall not extend to any Claims of
infringement arising out of or related to (i) a modification of or change to the Licenced Software by anyone other than
BravoSolution, (ii) a combination of the Licenced Software with any Third Party Software or equipment to the extent
that such combination is the cause of such infringement, (iii) portions of the Licenced Software based on Customer's
specifications or requirements, or (iv) a malfunction of computer hardware or software other than the Licenced
Software.

4.1.2 Customer Obligations regarding Indemnification by BravoSolution. BravoSolution’s obligation to defend,
indemnify and hold Customer harmless is subject to Customer (i) giving BravoSolution prompt written notice of any
such Claim, (ii) giving BravoSolution sole control over the defence and settlement of any such Claim, (iii) providing full
cooperation for the defence of any such Claim, at BravoSolution’s expense, and (iv) not entering into any settlement
or compromise of any such Claim without BravoSolution’s prior written approval.

4.1.3 Mitigation. In the event the Licenced Software is alleged to infringe or misappropriate or is believed by
BravoSolution to infringe upon any copyright or misappropriate any trade secret of a third party, BravoSolution, at its
sole option and expense, shall elect to (i) modify the Licenced Software so that such Licenced Software is non-
infringing and functionally equivalent, (ii) replace the Licenced Software with non-infringing software which is
functionally equivalent or (iii) obtain a licence for Customer to continue to use the Licenced Software. This Section
4.1.3 states BravoSolution’s sole and exclusive liability, and Customer's sole and exclusive remedy, with respect to
infringement by the Licenced Software.

4.2 By Customer.

4.2.1 Customer Indemnity. Customer agrees to defend, indemnify and hold BravoSolution and its directors, officers,
employees and agents harmless from and against any and all damages, costs, liabilities, expenses (including, without
limitation, attorneys' fees) and settlement amounts incurred in connection with any suit, claim or action by a third
party (a “Claim”) relating to (i) the use of the Licenced Software outside the scope of the licence granted herein,
including any claim arising out of or related to the disclosure of personally identifiable information, and (ii) any claim
associated with a Customer product or service.
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4.2.2 BravoSolution Obligations regarding Indemnification by Customer. Customer's obligation to defend, indemnify
and hold harmless BravoSolution is subject to BravoSolution (i) giving Customer prompt written notice of any such
Claim, (ii) giving Customer sole control over the defence and settlement of any such claim, (iii) providing full
cooperation for the defence of any such claim, at Customer's expense, and (iv) not entering into any settlement or
compromise of any such Claim without Customer's prior written approval. BravoSolution may, however, in its sole
discretion, choose to participate in the defence of such a claim, action or allegation at its own expense and with its
own choice of counsel.

5.
5.1

5.2

7.2

7.3

7.4

LICENCED SOFTWARE WARRANTY.

Scope of Warranty. BravoSolution warrants that during the Licence Term the Licenced Software will be
substantially free from Errors. In the event that the Customer discovers that the Licenced Software contains
Errors during any such period, then Customer shall promptly report such Errors to BravoSolution in writing.
Customer shall report such Errors in the form reasonably requested by BravoSolution so as to enable
BravoSolution to reproduce, verify, diagnose and correct each Error. BravoSolution’s sole obligation and
Customer's sole and exclusive remedy for Errors will be that BravoSolution will use commercially reasonable
efforts to provide a correction or workaround for each Error in the Licenced Software reported by Customer to
BravoSolution during the Licence Term.

Exclusion. BravoSolution will have no obligation under this Agreement with respect to Errors caused by (i) a
malfunction of computer hardware or software other than the Licenced Software, (ii) any modification of or
change to the Licenced Software that is made by Customer or a third party, or (iii) any combination, operation
or use of the Licenced Software with systems or other software other than those described by this Agreement
or the Documentation, or that may otherwise be approved by BravoSolution.

DISCLAIMER.

WITH THE EXCEPTION OF THE EXPRESS WARRANTY PROVIDED IN SECTION 5.1 (“SCOPE OF WARRANTY”), AND
TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE LICENCED SOFTWARE IS LICENCED TO CUSTOMER “AS
IS,” AND BRAVOSOLUTION AND ITS LICENSORS SPECIFICALLY DISCLAIM ANY AND ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS RELATING TO THE
LICENCED SOFTWARE AND ANY SERVICES FURNISHED OR OTHERWISE PROVIDED HEREUNDER, IF ANY.

SERVICES.

Subject to the terms and conditions of this Agreement, Customer hereby engages BravoSolution to provide the
Services. Unless otherwise specified in a SOW, the Services shall be performed at the facilities and location
designated by BravoSolution. The parties shall each designate an account director or project manager who
shall work together to manage the timely and successful implementation of the Services. Subject to the terms
of this Agreement and the applicable SOW BravoSolution may subcontract some or all of the Services to be
performed hereunder. In performing the Services, BravoSolution shall use commercially reasonable efforts to
adhere to any timetables set forth in an SOW.

Acceptance of Services. Upon delivery of each deliverable in connection with the Services, Customer shall have
twenty (20) days within which to evaluate, test and provide to BravoSolution written notice of rejection of any
such deliverable. If Customer rejects any deliverable, Customer shall specify the basis for the rejection. Any
such rejection of a deliverable must be based upon a failure to conform with the written specifications
applicable to such deliverable or other failure that materially and adversely affects the functionality of the
Licenced Software. BravoSolution shall use commercially reasonable efforts to timely implement the necessary
modifications to cure the reason(s) for rejection and resubmit such deliverable to Customer. The acceptance
procedure set forth in this Section 7.2 shall be repeated until Customer accepts the deliverable. The failure of
Customer to provide a rejection notice within the specified period shall constitute acceptance by Customer of
the deliverable.

Customer Assistance. Customer shall assist BravoSolution in the performance of the Services by making
available to BravoSolution on a timely basis all equipment, software, documentation, information, office and
working space, Internet connectivity and personnel reasonably requested by BravoSolution from time to time.
Customer shall also ensure that the Customer personnel so made available to BravoSolution are familiar with
Customer’s requirements and have the expertise and capabilities necessary to so assist BravoSolution.

Performance Generally. Customer acknowledges and agrees that BravoSolution’s obligations and
commitments, and in particular any timetables or prices, are subject to Customer’s performance of its
obligations and the performance by third parties of their respective obligations, as well as the realisation of any
assumptions that are stated in the applicable SOW or in another document executed by BravoSolution and
Customer. If Customer or any third party fails to perform its obligations or if those assumptions are not

Proprietary & Confidential © 2017 BravoSolution, S.p.A. All Rights Reserved. Page 4





10.
10.1

11.
111

11.2

11.3

11.4

11.5

realised, BravoSolution’s obligations and commitments, and in particular any timetables or prices, shall be
subject to equitable adjustment, as determined mutually by the parties. Furthermore, if BravoSolution’s
reasonably expects its cost or work effort to increase (whether as a result of lost time or otherwise) because of
such a failure or non-realisation, BravoSolution may give Customer a notice identifying the problem and
proposing appropriate equitable adjustments. An authorised representative of each party shall promptly sign
each such notice to acknowledge the problem and to indicate that party’s agreement to mutually agreeable
adjustments.

CHANGES IN THE SERVICES.

Customer may request changes to an existing SOW by delivering such request in writing to the BravoSolution
account director. Within a reasonable time, but in any event not more than fifteen (15) days after receiving
Customer’s written request for a change, BravoSolution will advise Customer whether the change can be made
and the effect the change would have. Within fifteen (15) days after receiving BravoSolution’s response,
Customer will notify BravoSolution whether it authorises the implementation of the change under the revised
terms or rejects the change proposed. Pending authorisation to implement requested changes, BravoSolution
shall proceed in accordance with the then-existing terms of this Agreement and the SOW. To authorise a
change, both parties shall execute and deliver a written document setting forth the change.

BRAVOSOLUTION PERSONNEL.

Except as otherwise provided in this Agreement, the Order Form or a SOW, and subject to the provisions of
Confidentiality and Proprietary Rights hereof, (a) BravoSolution personnel who render services to Customer
under this Agreement may render similar services for others during the Term of this Agreement; (b)
BravoSolution personnel who render Services to Customer under this Agreement shall be appropriately
knowledgeable, skilled and experienced with regard to duties similar to BravoSolution’s duties under the
Agreement and the applicable SOW, and shall have the qualifications and authority for each such position as
needed to fulfil BravoSolution’s tasks and responsibilities under the Agreement; (c) BravoSolution will make
commercially reasonable efforts to honour specific requests of Customer regarding assignment of
BravoSolution personnel; and (d) BravoSolution will use commercially reasonable efforts to ensure the
continuing availability of key personnel to perform the Services, unless prevented by illness or resignation.

SERVICES WARRANTY.

BravoSolution warrants that the Services to be provided hereunder will be provided when and as required by
this Agreement and shall be performed in a professional and workmanlike manner, in accordance with
prevailing standards in the industry. If Customer notifies BravoSolution in writing of any breach of the
foregoing warranty within ninety (90) days of BravoSolution’s performance of the Services in question,
BravoSolution shall re-perform the applicable Services at no charge to Customer. BRAVOSOLUTION MAKES NO
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY.

MAINTENANCE SERVICES.

Subject to Customer's payment of any Maintenance Fees set forth on the Order Form, during a Maintenance
Term BravoSolution will provide the following Maintenance Services:

Updates for the Licenced Software as such Updates are made generally available by BravoSolution to
BravoSolution’s Customers;

Commercially reasonable efforts to effectuate prompt resolution of Errors in the Licenced Software in
accordance with generally accepted industry standards (“Software Support”) and the attached Exhibit A.
BravoSolution will communicate the problem status regularly to Customer. Similarly, Customer will
communicate with BravoSolution regarding any change in problem status, and will be available to
BravoSolution for on-going clarifications.

Modification of Maintenance Services. BravoSolution reserves the right to modify its standard Maintenance
Services policy from time to time using reasonable discretion but in no event shall such alterations result in
reduced Software Support from the level set forth above, or reduce BravoSolution’s obligations regarding the
provision of Updates. BravoSolution shall provide the Customer with thirty (30) days prior written notice of any
material changes to the level of Maintenance Services set forth above.

Excluded Services. Except as otherwise provided herein, the Maintenance Services do not apply to or include:
(i) Software Support required as a result of use or maintenance of Licenced Software other than in accordance
with BravoSolution’s Documentation, instructions, or the terms of this Agreement; (ii) Software Support
required as a result of database errors, content or other inputs; (iii) user education and training, except as
described herein; (iv) correction of or assistance regarding problems caused by operator errors, including but
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not limited to the entry of incorrect data and improper procedures; (v) hardware problems experienced by
Customer; or (vi) correction of errors attributable to software other than the Licenced Software (collectively
“Excluded Services”).

Excluded Services Fee. If BravoSolution provides support services for reported problems that are determined
by BravoSolution, in its sole discretion, to be due to Excluded Services, then such Support shall be billed to
Customer at BravoSolution’s then-current time and materials rate.

Contact Person(s). Customer shall appoint one (1) person as the principal point of contact for the
communication of Errors to BravoSolution and for the receipt of Error fixes, work-arounds, patches and
Updates, if any. Additionally, Customer may appoint another person as a back up for the principal contact.
BravoSolution will provide an account manager who will service Customer and will monitor Customer's support
needs.

LIMITED WARRANTY FOR MAINTENANCE SERVICES.

BRAVOSOLUTION WARRANTS THAT THE MAINTENANCE SERVICES WILL BE (I) PERFORMED IN COMPLIANCE
WITH ALL APPLICABLE LAWS, REGULATIONS AND RULES; (II) PROVIDED IN A PROFESSIONAL AND
WORKMANLIKE MANNER IN ACCORDANCE WITH GENERALLY ACCEPTED INDUSTRY STANDARDS AND (l11)
PERFORMED BY PERSONNEL QUALIFIED TO PERFORM THE TASKS NECESSARY FOR PROVIDING THE
MAINTENANCE SERVICES. BRAVOSOLUTION’S SOLE OBLIGATION, AND CUSTOMER'S SOLE AND EXCLUSIVE
REMEDY IN THE CASE OF A BREACH OF SUCH WARRANTIES WILL BE FOR BRAVOSOLUTION TO RE-PERFORM
SUCH MAINTENANCE SERVICES IN CONFORMANCE WITH SUCH APPLICABLE LAWS, GENERALLY ACCEPTED
INDUSTRY STANDARDS OR USING QUALIFIED PERSONNEL, AS APPLICABLE. EXCEPT AS SET FORTH HEREIN,
BRAVOSOLUTION EXPRESSLY DISCLAIMS ANY AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS RELATING TO THE MAINTENANCE SERVICES FURNISHED OR
OTHERWISE PROVIDED HEREUNDER.

HOSTING SERVICES.

In consideration for Customer’s payment of the Hosting Fee(s) set forth in the Order Form and commencing as
of the date BravoSolution begins hosting the Licenced Software on BravoSolution controlled servers,
BravoSolution (or its Hosting Providers) shall provide the Hosting Services to Customer as specified in the
attached Exhibit B.

Hosting on BravoSolution Servers. BravoSolution shall make available one or more BravoSolution controlled
servers for purposes of hosting the Licenced Software and the Content in accordance with the details set forth
on an applicable Order Form. BravoSolution shall be responsible for installing the Licenced Software on such
servers. At all times, BravoSolution or its subcontractor shall retain ownership of the BravoSolution servers,
together with any associated equipment, hardware, software and other infrastructure components utilised by
BravoSolution in providing services to Customer hereunder.

Hosting Providers. The Hosting Providers will perform the Hosting Services from locations in Europe. The
Hosting Providers and locations may be changed upon mutual written agreement of the parties. If
BravoSolution desires to replace a Hosting Provider, the replacement Hosting Provider must agree in writing to
comply with data security provisions, safeguards, and audit provisions at least as protective of Customer as the
provisions of this Agreement. If BravoSolution ever performs Hosting Services from its own data centre,
BravoSolution will be deemed a Hosting Provider for purposes of this Agreement.

SSAE 16 /1S027001. Prior to the Effective Date, each of BravoSolution’s Hosting Providers has had an SSAE 16
and/or 1SO27001 audit performed by an independent public accounting firm with respect to the controls and
systems utilised by such Hosting Provider in delivering Hosting Services. Upon Customer’s reasonable request
(if not done before the Effective Date) BravoSolution will deliver the auditor’s report of each such audit to
Customer. Thereafter, BravoSolution shall cause each of its Hosting Providers to have subsequent SSAE 16
and/or 1SO27001 audits performed as required for each of its Hosting Providers’ previous SSAE 16 and/or
1ISO27001 audit reports to remain accurate with respect to each Hosting Providers’ controls and systems as
each Hosting Provider may change them from time to time. At Customer’s request at any time, BravoSolution
shall promptly obtain from each Hosting Provider and provide to Customer a copy of the auditor’s report for
each such audit. The audits described above will be performed, and the audit reports delivered, at no expense
to Customer. If any SSAE 16 and/or 1ISO27001 audit reveals any deficiencies or failures with respect to any of
BravoSolution’s Hosting Providers’ controls or systems used in delivering any Hosting Services, then
BravoSolution shall cause its Hosting Providers to remedy, at no expense to Customer, all such deficiencies or
failures promptly, and in no event later than as required by Law or a governmental authority.

LIMITATIONS.
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14.1 By performing the Hosting Services, BravoSolution is providing Customer with access to the Licenced Software
via the Internet. Customer hereby acknowledges that (i) the Internet is not owned, operated, managed by or in
any way affiliated with BravoSolution or any BravoSolution Affiliate; (ii) the Internet is a separate network of
computers independent of BravoSolution; (iii) Customer’s use of the Internet is solely at Customer’s own risk
and is subject to all applicable laws, rules and regulations; and (iv) access to the Internet and the Licenced
Software may be dependent on numerous factors, technologies and systems, many of which are beyond
BravoSolution’s authority and control and for which BravoSolution shall not be liable hereunder. Customer
agrees that BravoSolution shall not be held responsible in any way for outages or downtime resulting from
causes beyond the control of BravoSolution ( eg, telecommunications disturbances, packet loss un-attributable
to a specific cause, or other internet outages of any kind).

15. USAGE OF THE LICENCED SOFTWARE.

15.1 BravoSolution reserves the right to, from time to time, monitor the Licenced Software hosted on its servers.
Customer hereby acknowledges and agrees that BravoSolution exercises no control whatsoever over the
material transmitted or received on or through the Licenced Software by Customer. Customer shall ensure that
all materials that transmitted or received on or through the Licenced Software comply with all applicable laws,
rules and regulations. Without limiting the foregoing sentence, Customer hereby acknowledges that it will not
violate any of the following BravoSolution policies respecting usage of the Licenced Software:

15.1.1 The transmission of spam (unsolicited commercial messages or communications in any form) on or through the

Licenced Software is prohibited;

15.1.2 The transmission of any material on or through the Licenced Software in violation of any applicable laws or

regulations is prohibited. This includes, but is not limited to, unauthorised transmission of copyrighted material,

material protected by trade secret, or material that is otherwise deemed to be proprietary, as well as transmission of
material that is legally judged to be threatening or obscene or that, in BravoSolution’s reasonable business discretion,
is deemed inappropriate or improper;

15.1.3 Intentionally omitting, deleting, forging or misrepresenting transmission information (including, without

limitation, headers, return addressing information and Internet Protocol addresses) or taking any other actions

intended to misrepresent or hide Customer’s or any user’s identity or contact information is prohibited.

15.2 Inthe event of any breach of the foregoing, in addition to any other remedies available at law or in equity,
BravoSolution shall have the right to suspend immediately any services provided by BravoSolution hereunder
and/or to remove the Licenced Software, with or without notice to Customer, if deemed reasonably necessary
by BravoSolution to prevent any harm to BravoSolution or its business.

16.  SECURITY.

16.1 BravoSolution represents and warrants that it has implemented and maintains the Hosting Services at the
Hosting Providers and that it shall use commercially reasonable technical, physical and procedural controls at
least as rigorous as accepted industry practices to protect Customer’s Content and Confidential Information
against destruction, loss, alteration, unauthorised disclosure to third parties or unauthorised access by
employees or contractors employed by BravoSolution to Customer’s systems and Content, whether by accident
or otherwise. The parties acknowledge, however, that BravoSolution cannot, given the nature of current
computer systems and networks, guarantee absolute security of the Licenced Software, or any activity
occurring on or through it.

17. PERSONAL DATA

17.1 BravoSolution shall only process Personal Data in accordance with the terms of this Agreement.

17.2 BravoSolution shall ensure that it takes appropriate measures to keep Personal Data accurate and up to date in
accordance with Customer's instruction.

17.3 BravoSolution shall comply with the relevant provisions of the Data Protection Act and any equivalent or
associated legislation in relation to the provision or use of the Licenced Software in respect of the activities
which are the subject of this Agreement and shall not, as far as is practicable, knowingly do anything, or permit
anything to be done, which might lead to a breach by Customer of the Data Protection Act or any associated
legislation. In particular, BravoSolution will not, except to the extent required to provide the Licenced
Software:

17.3.1 Process Personal Data for its own purposes;

17.3.2 Disclose Personal Data to any individual other than for the purposes of complying with subject access requests
in accordance with the Data Protection Act on behalf of Customer;

17.3.3 Include any Personal Data in any product or service offered by BravoSolution to third parties;
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17.3.4 Carry out any research, analysis or profiling activity which involves the use of any element of Personal Data
(including in aggregate form) or any information derived from any processing of the Personal Data; or

17.3.5 Pass files containing the Personal Data to any third party for further processing by that third party or its agents.
17.4 BravoSolution warrants and undertakes:

17.4.1 That it has, and will continue to have, full legal authority to process the Personal Data and that it will only
process Personal Data strictly in accordance with the data protection laws applicable in the United Kingdom and the
terms of this Agreement and for the purposes of performing its obligations and exercising its rights under this
Agreement; and

17.4.2 That it has in place, and will maintain throughout the Term, appropriate technical and organisation measures
against accidental or unauthorised destruction, loss, alteration or disclosure of the Personal Data, and adequate
security programs and procedures to ensure that unauthorised persons will not have access to any equipment used to
process the Personal Data.

17.5 BravoSolution will indemnify Customer against all losses, liabilities, damages, claims, costs (including legal and
other professional costs) and expenses which Customer may suffer or incur arising out of or in connection with
the failure of BravoSolution to comply with any of its obligations under this Section 17.

18. PERFORMANCE

18.1 Manner of Performance. BravoSolution may subcontract with third parties for the purpose of performance of
the Hosting Services; provided, however, that BravoSolution shall remain responsible for ensuring its
subcontractors comply with the terms and conditions of this Agreement. BravoSolution shall have the right to
relocate the Licenced Software, the BravoSolution controlled servers or any of BravoSolution’s operations at
any time.

18.2 Cooperation and Assistance. Customer shall provide BravoSolution with reasonable cooperation and assistance
in connection with BravoSolution’s performance of its obligations hereunder. In the event that BravoSolution’s
performance under this Agreement requires or is contingent upon Customer’s performance of an obligation
under this Agreement, and Customer delays or withholds such performance beyond the agreed-upon time
period (or beyond a reasonable time period if a time period is not specified), the time of performance of
BravoSolution’s obligations shall be extended for the period of such delay in, or withholding of, performance.

19. CONFIDENTIAL INFORMATION.

19.1 Nondisclosure and Nonuse Obligations. Each of the parties, as Recipient, agrees that such Recipient will not
use, disseminate, or in any way disclose any Confidential Information of the other party, as Discloser, to any
person, firm or business, except to the extent necessary for the performance of such party's obligations
hereunder, and for any other purpose such Discloser may hereafter authorise in writing. Each of the parties, as
Recipient, agrees that such Recipient shall treat all Confidential Information of the other party, as Discloser,
with the same degree of care as such Recipient accords to such Recipient's own Confidential Information, but
in no case less than reasonable care. Each of the parties, as Recipient, agrees that such Recipient shall disclose
Confidential Information of the other party, as Discloser, only to those of such Recipient's employees and
agents who need to know such information, and such Recipient certifies that such Recipient employees and
agents have previously agreed, either as a condition to employment or in order to obtain the Confidential
Information of the Discloser, to be bound by terms and conditions substantially similar to those terms and
conditions applicable to such Recipient under this Agreement. Each of the parties, as Recipient, shall
immediately give notice to the other party, as Discloser, of any unauthorised use or disclosure of Discloser's
Confidential Information. Each of the parties, as Recipient, agrees to assist the other party, as Discloser, in
remedying any such unauthorised use or disclosure of Discloser's Confidential Information.

19.2 Exclusions from Nondisclosure and Nonuse Obligations. The obligations under Section 19.1 (“Nondisclosure
and Nonuse Obligations”) of each of the parties, as Recipient, with respect to any portion of the Confidential
Information of the other party, as Discloser, shall not apply to such portion that Recipient can document: (i)
was in the public domain at or subsequent to the time such portion was communicated to Recipient by
Discloser through no fault of Recipient, (ii) was rightfully in Recipient's possession free of any obligation of
confidence at or subsequent to the time such portion was communicated to Recipient by Discloser, (iii) was
developed by employees or agents of Recipient independently of and without reference to any information
communicated to Recipient by Discloser, or (iv) was communicated by Discloser to an unaffiliated third party
free of any obligation of confidence. A disclosure by either of the parties, as Recipient, of Confidential
Information of the other party, as Discloser, either (a) in response to a valid order by a court or other
governmental body, (b) as otherwise required by law, or (c) as necessary to establish the rights of either party
under this Agreement, shall not be considered to be a breach of this Agreement by Recipient or a waiver of
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confidentiality for other purposes; provided, however, that Recipient shall provide prompt prior written notice
thereof to Discloser to enable Discloser to seek a protective order or otherwise prevent such disclosure.

Return of Confidential Information. The Recipient shall return to the Discloser all Confidential Information of
the Discloser in tangible form and all materials or media containing or incorporating any Confidential
Information of the Discloser: (i) upon the written request of the Discloser; or (ii) upon the expiration or
termination of this Agreement, whichever comes first, and in both cases, the Recipient shall certify promptly
and in writing that it has done so.

LIABILITY.

NOTWITHSTANDING THE FOREGOING, THE LIMITATION SET FORTH IN SECTION 21.2 SHALL NOT APPLY TO
BRAVOSOLUTION’S OR CUSTOMER'S, AS APPLICABLE, MAXIMUM AGGREGATE LIABILITY FOR DAMAGES OR
COSTS INCURRED DUE TO (A) A BREACH OF SECTION 19 (CONFIDENTIAL INFORMATION) OF THIS AGREEMENT,
(B) THE INDEMNITY FOR INFRINGEMENT OF THIRD PARTY INTELLECTUAL PROPERTY SET FORTH IN SECTION 4.1
OF THIS AGREEMENT, OR (C) BODILY INJURY, DEATH OR PROPERTY DAMAGE AS A RESULT OF
BRAVOSOLUTION’S OR CUSTOMER'S, AS APPLICABLE, INTENTIONAL ACTS OR GROSS NEGLIGENCE. IN THE
EVENT OF SUCH CONDUCT, BRAVOSOLUTION’S OR CUSTOMER'S, AS APPLICABLE, MAXIMUM AGGREGATE
LIABILITY SHALL NOT EXCEED TEN MILLION (£10,000,000) GBP.

LIMITATION OF LIABILITY.

IN NO EVENT SHALL (1) BRAVOSOLUTION OR BRAVOSOLUTION’S LICENSORS OR (II) CUSTOMER BE LIABLE OR
OBLIGATED IN ANY MANNER FOR ANY SPECIAL, INCIDENTAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES OF
ANY KIND (INCLUDING, BUT NOT LIMITED TO, DAMAGES OR COSTS INCURRED AS A RESULT OF LOSS OF TIME,
LOSS OF DATA, LOSS OF PROFITS OR REVENUE, OR LOSS OF USE OF THE SOFTWARE) REGARDLESS OF THE
FORM OF ACTION, WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT PRODUCT LIABILITY, OR OTHERWISE,
EVEN IF BRAVOSOLUTION OR CUSTOMER, AS APPLICABLE, HAS BEEN INFORMED OF THE POSSIBILITY OF ANY
SUCH DAMAGES IN ADVANCE. THE REMEDIES SET FORTH IN THIS AGREEMENT SHALL CONSTITUTE THE SOLE
REMEDIES AVAILABLE TO CUSTOMER FOR A CLAIM RELATING TO THE SOFTWARE AND/OR DOCUMENTATION
AND/OR MAINTENANCE SERVICES AND NO LIABILITY SHALL EXTEND TO ANY THIRD PARTY (INCLUDING, BUT
NOT LIMITED TO, BRAVOSOLUTION’S SUBSIDIARIES, PARENT OR LICENSORS) INVOLVED IN THE DELIVERY OF
THE SOFTWARE.

BRAVOSOLUTION’S AND BRAVOSOLUTION’S LICENSORS' OR CUSTOMER'S, AS APPLICABLE, MAXIMUM
AGGREGATE LIABILITY TO THE OTHER PARTY OR ANY THIRD PARTY FOR DAMAGES RELATED TO THIS
AGREEMENT OR THE SOFTWARE AND/OR MAINTENANCE SERVICES WHICH ARE THE SUBJECT MATTER OF THIS
AGREEMENT, WHETHER FOR BREACH OF CONTRACT OR WARRANTY, STRICT LIABILITY, NEGLIGENCE OR
OTHERWISE, SHALL NOT EXCEED THE FEES PAID TO BRAVOSOLUTION HEREUNDER FOR THE SOFTWARE AND
DOCUMENTATION OR MAINTENANCE SERVICES GIVING RISE TO SUCH LIABILITY.

CUSTOMER CONTENT.

Ownership. BravoSolution acknowledges and agrees that the Content and any intellectual property rights in or
relating thereto are and shall continue to be the sole and exclusive property of Customer or its third-party
licensors. BravoSolution acknowledges that it shall not, by virtue of this Agreement, acquire any ownership
interest in the Content or any intellectual property rights in or relating thereto. Customer reserves all rights to
the Content not expressly granted to BravoSolution hereunder. Customer represents and warrants that, to the
extent the Content includes personally identifiable information, Customer has obtained any consent to use
such Content as contemplated by this Agreement as required by law, rule or regulation.

Licence Grant. During the Hosting Term, Customer hereby grants to BravoSolution a non-exclusive, royalty-
free, worldwide right and licence to use, reproduce, display, perform and transmit the Content solely on or in
conjunction with the Licenced Software, as contemplated hereunder, subject to and in accordance with the
terms, conditions and provisions of this Agreement.

Backups. BravoSolution shall make daily, incremental backups five times a week and one complete weekly
backup of the Content. Should the need arise, BravoSolution shall use commercially reasonable efforts to
reconstruct the Content from its backup in accordance with BravoSolution’s then-current procedures for
restoring data similar to the Content.

TERM AND TERMINATION.

Term of this Agreement. This Agreement will take effect upon the Agreement Effective Date and continue until
this Agreement is terminated pursuant to Section 23.4 (“Termination”) or as otherwise permitted herein.
Notwithstanding the foregoing, the Agreement shall remain in effect during the unexpired term of any
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Statement of Work for the purposes of completing the Statement of Work unless the Statement of Work has
been otherwise terminated as permitted herein.

23.2 Licence Term. The Licence Term will commence on the Commencement Date and shall have an initial term as
set forth on an applicable Order Form (the “Initial Licence Term”). Upon the expiration of the Initial Licence
Term, this Agreement will automatically renew for a period equal to the Initial Licence Term (“Renewal Licence
Term”) unless; (a) either Party gives the other Party written notice of its intension not to renew at least ninety
(90) days prior to the expiration of the Initial Licence Term, or (b) this Agreement is earlier terminated as
permitted herein. All Licence Fees stated on the applicable Order Form shall be fixed for the Initial Licence
Term.

23.3 Licence Fees during Renewal Licence Term. During the Renewal Licence Term, the total Licence Fees and
charges stated on the applicable Order Form shall increase by the greater of:

23.3.1 Five percent (5%); or

23.3.2 The unadjusted percent change from the previous year listed in the Services Producer Price Index for Computer
Services; index number: 6200000000; identifying code: K8UK as published in the Services Producer Price Index
Statistical Bulletin, from the previous year’s Fees or charges. Any increase in Licence Fees and charges permitted
under this Section shall remain in effect for the duration of the applicable Renewal Licence Term. If the Office for
National Statistics modifies or removes the Computer Services, the Parties agree to use the new or modified product
category or Grouping which most closely reflects the Licenced Software and Services provided under this Agreement.

23.4 Termination. Either party will have the right to terminate this Agreement immediately for cause if (i) the other
party materially breaches any provision of this Agreement and such breach is not remedied within thirty (30)
days after receipt of written notice of the same; (ii) the other party files a petition for bankruptcy or is
adjudicated bankrupt or becomes the subject of any proceeding relating to insolvency, receivership, liquidation
or assighment for the benefit of creditors; or (iii) the other party becomes the subject of an involuntary petition
in bankruptcy which is not dismissed within thirty (30) days.

23.5 Effect of Termination. Upon the effective date of termination of this Agreement, (i) the Term of this
Agreement, the Licence Term and any Maintenance Term and Hosting Term shall terminate, (ii) the Customer
shall immediately cease using the Licenced Software, (iii) each party shall erase, destroy or return to the other
party, at the sole discretion of the other party, all copies of the Confidential Information of the other party,
including, without limitation, the return by Customer to BravoSolution of any Licenced Software and
Documentation in Customer’s possession, and, (iv) upon such party's request, shall certify compliance with this
Section 23.5 (“Effect of Termination”) in writing within thirty (30) days of such request.

24.  PRESS RELEASES AND PUBLIC ANNOUNCEMENTS.

24.1 Customer Logo. BravoSolution is permitted to include Customer’s name and logo(s) (including a hyperlink to
Customer’s corporate homepage) as part of a general list of customers published on the BravoSolution
corporate website and in other materials.

24.2 Joint Press Release. Upon the execution of this Agreement, the parties will issue a joint press release
announcing the general terms of this Agreement. Such press release shall be subject to the approval of both
parties, such approval not to be unreasonably withheld.

24.3 Case Study. Within 180 days of the Effective Date, Customer will participate in the development of a mutually
drafted document (ie case study) that describes Customer’s successful use of the Licenced Software and/or
Services.

24.4  Written Consent. Except as otherwise provided in this Section 24 or as required by applicable law, rule or
regulation, neither party shall issue any press release or make any public announcement relating to the subject
matter of this Agreement without the express written consent of the other party.

25. GENERAL

25.1 Survival. Section 1 (“Fees and Payments”), Section 2 (“Proprietary Rights”), Section 19 (“Confidential
Information”), Section 4 (“Indemnification”), Section 23.5 (“Effect of Termination”), Section 20 (“Limitation of
Liability”), Section 20 (“Liability”), Section 23 (“General”) and Section 26 (“Definitions”), shall survive the
termination or expiration of this Agreement.

25.2 Notices. All notices permitted or required under this Agreement shall be in writing and shall be delivered as
follows with notice deemed given as indicated (i) same business day when delivered personally; (ii) three (3)
business days, by international overnight courier upon written verification of receipt; or (iii) by certified or
registered mail, return receipt requested, five (5) days after deposit in the mail. Addresses used shall be those
set forth on the Order Form or such other address as a party hereto shall notify the other of in writing.
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25.12

25.13

25.14

25.15

25.16

Force Majeure. Neither party shall be liable hereunder by reason of any failure or delay in the performance of
its obligations hereunder (except for the payment of money) on account of strikes, shortages, riots,
insurrection, fires, flood, storm, explosions, acts of God, war, governmental action, labour conditions,
earthquakes, acts of terrorism or any other cause which is beyond the reasonable control of such party.

Waiver. The failure of either party to require performance by the other party of any provision hereof shall not
affect the full right to require such performance at any time thereafter; nor shall the waiver by either party of a
breach of any provision hereof be taken or held to be a waiver of the provision itself.

Severability. In the event that any provision of this Agreement shall be unenforceable or invalid under any
applicable law or be so held by applicable court decision, such unenforceability or invalidity shall not render
this Agreement unenforceable or invalid as a whole, and, in such event, such provision shall be changed and
interpreted so as to best accomplish the objectives of such provisions within the limits of applicable law or
applicable court decisions.

Compliance with Applicable Laws. Each of BravoSolution and Customer, at their own respective expense, will
comply with all applicable laws and regulations regarding their respective activities and obligations related to
this Agreement.

Third Party Beneficiary. Any third party licensors of software products embedded in, deployed or bundled with
the Licenced Software are third party beneficiaries of Section 2 (“Proprietary Rights”), Section 19 (“Confidential
Information”), and Section 25.6 (“Compliance with Applicable Laws”) of this Agreement.

Headings. The section headings appearing in this Agreement are inserted only as a matter of convenience and
in no way define, limit, construe or describe the scope or extent of such section or in any way affect such
section.

No Solicitation. During the Term of this Agreement and for a period of one (1) year thereafter, Customer and
BravoSolution agree not to solicit, encourage or cause others to solicit or encourage any employees of the
other party to terminate their employment with the other party.

Controlling Law. This Agreement shall be governed in all respects by and construed in accordance with the laws
of England. The United Nations Convention on Contracts for the International Sale of Goods is specifically
excluded from application to this Agreement. In any action arising out of or relating to this Agreement or the
Licenced Software, both parties hereto hereby consent to the jurisdiction of the courts located in London,
England.

No Agency. Nothing contained herein shall be construed as creating any agency, partnership, or other form of
joint enterprise between the parties or to allow either party to bind the other or incur any obligation on its
behalf.

Counterparts. This Agreement may be executed in two or more counterparts, each of which will be considered
an original, but all of which together will constitute one and the same instrument.

Assignment. Neither Party may assign this Agreement, in whole or in part, without the other Party's written
consent, except that no such consent will be required in connection with (i) a merger, reorganisation or sale of
all, or substantially all, of such Party's assets or stock or (ii) either Party's assignment and/or delegation of its
rights and responsibilities hereunder to a wholly-owned subsidiary, affiliate or joint venture in which the
assigning Party holds an interest. Any attempt to assign this Agreement other than as permitted above will be
invalid. This Agreement will bind and inure to the benefit of the parties and their respective successors and
permitted assigns.

Injunctive Relief. It is expressly agreed that a material breach of Section 2 (“Proprietary Rights”) and Section 19
(“Confidential Information”) may cause irreparable harm to the non-breaching party and that a remedy at law
would be inadequate. Therefore, notwithstanding any other provision of this Agreement, and in addition to any
and all remedies available at law, the non-breaching party will be entitled to seek injunctive relief or other
equitable remedies, in the event of any threatened or actual violation of Section 2 (“Proprietary Rights”) or
Section 19 (“Confidential Information”).

Entire Agreement. The parties acknowledge and agree that this Agreement is the entire agreement between
BravoSolution and Customer relating to the subject matter of this Agreement, which supersedes any prior or
contemporaneous agreement or understanding, whether written or oral, and any other communications
between BravoSolution and Customer relating to the subject matter of this Agreement. This Agreement may
not be changed orally, but only by a writing signed by both parties, which specifically references this
Agreement.

Insurance. BravoSolution shall at its own cost and expense procure and keep in force and effect with insurance
carriers of a Best’s commercial rating of A or better: (i) commercial general liability insurance in the amount of
at least one million GBP (£1,000,000) per occurrence and two million GBP (£2,000,000) in aggregate; (ii)
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automobile liability insurance covering owned and non-owned (hired) vehicles in the amount of at least one
million GBP (£1,000,000); and (iii) appropriate workers’ compensation insurance of at least the statutory
requirement.

Negotiation and Escalation. If any controversy or claim arises relating to this Agreement, the Parties will
attempt in good faith to negotiate a solution to their differences, including progressively escalating any
controversy or claim through senior levels of management. If negotiation does not result in a resolution within
30 days of when one Party first notifies the other of the controversy or claim, either Party may resort to
arbitration under Section 25.18.

Arbitration. Any dispute arising under this Agreement shall be submitted to the Centre for Dispute Resolution,
London, England. Such arbitration shall be conducted in the English language within the greater London
metropolitan area. The decision of the arbitrator shall be final and binding and any award resulting therefrom
may be enforced in any court of competent jurisdiction. The foregoing shall not be construed to restrict the
right of a party to apply to a court of competent jurisdiction for injunctive or other equitable relief with respect
to claims regarding a breach of obligations related to Confidential Information or infringement of intellectual
property rights. Each party shall bear its own costs under any proceeding.

DEFINITIONS.

“Agreement” means this Master Subscription and Services Agreement and which shall be comprised of, to the
extent attached hereto or incorporated by reference: All Order Forms; the Terms and Conditions; and any
Statements Of Work attached hereto and incorporated by reference (each, a “Statement Of Work”).
Capitalised terms used herein shall have the same meaning ascribed to them in the General Terms and
Conditions. It is expressly agreed that the terms of this Agreement shall supersede the terms in any Customer
purchase order or other ordering document. To the extent of any conflict between any terms of the documents
comprising this Agreement, the following shall be the order in which such documents shall control: First, the
most recent Order Form; second, the most recent Statement of Work; and third, the Terms and Conditions.

“BravoSolution Affiliate” means an entity controlling, controlled by or under common control with
BravoSolution, as well as the officers, directors and employees of BravoSolution and of other BravoSolution
Affiliates. For the purposes of the foregoing, ownership, directly or indirectly, of 51% or more of the voting
stock or other equity interest shall be deemed to constitute control.

“Content” means any all Customer-owned or supplied sourcing materials, proposal components, spend data,
other data, files, and information collected, received, transmitted, interpreted or created by or through the
Licenced Software, including, but not limited to, Customer designs, trademarks, logos, text, images, graphics,
clips, and other material.

“Commencement Date” means the date on which the Licenced Software is first accessible by the Customer.

“Confidential Information” means any and all proprietary or non-public information disclosed by one party (the
“Discloser”) to the other party (the “Recipient”) pursuant to this Agreement, which is in written, graphic,
machine readable or other tangible forms, or oral, perceived or intangible information, which the Discloser
designates as being confidential or proprietary or which, under the circumstances surrounding disclosure, the
Recipient knows or has reason to know should be treated as confidential, including without limitation, the
terms and conditions of this Agreement.

“Customer” means and Customer’s Affiliates.
“Customer’s Affiliates” means (i) all entities set forth on Exhibit C; and (ii) any Additional Affiliate, as defined on
Exhibit C; provided, however, “Customer’s Affiliates” shall exclude any entity that (i) is not in Customer’s

operational or management control as of the Effective Date, or (ii) shall, during the Term, cease to be in
Customer’s operational or management control.

“Documentation” means standard manuals, data models, flow charts and other materials regarding the use of
the Licenced Software and generally supplied by BravoSolution to its Customers, whether in printed or
electronic format, as well as complete or partial copies of the foregoing.

“Error” means a reproducible programming error or bug in the Licenced Software that results in the failure of
the Licenced Software to comply substantially with the Documentation, including any known computer viruses,
Trojan horses, worms, trap doors, time bombs, or other code designed to be harmful.

“Hosting Services” shall have the meaning set forth in Section 11 hereof.
“Hosting Providers” means a third-party provider of hosting services to BravoSolution.

“Hosting Term” means the period of time that BravoSolution shall provide Hosting Services to Customer, and
which shall be concurrent with the Licence Term.
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“Intellectual Property” means any and all trade secrets, patents, copyrights, trademarks, service marks, trade
names, domain names, trade dress, URLs, brand features, know-how and similar rights of any type under the
laws of any applicable governmental authority, including, without limitation, all applications and registrations
relating to any of the foregoing.

“Intellectual Property Rights” means all rights in and to Intellectual Property.

“Inventions” means, collectively and without limitation, any and all inventions (of any type), ideas, discoveries,
software, methods, developments, concepts, processes, improvements, and all other works of authorship, in
whole or in part, whether or not patentable or copyrightable, conceived or made by BravoSolution or
BravoSolution personnel pursuant to any this Agreement, any SOW or in the course of BravoSolution’s
performance of any Services provided hereunder regardless of any participation, assistance or cooperation by
Customer or its personnel in connection therewith; provided, however, that Inventions shall exclude (i) the
Licenced Software and other pre-existing BravoSolution Intellectual Property, (ii) any pre-existing intellectual
property owned by Customer, and (iii) Customer’s Confidential Information.

“Licenced Software” means (i) the proprietary software product which is developed and owned or licenced by
BravoSolution (including any Third Party Software incorporated therein) identified on an applicable Order Form
(ii) any Documentation for the Licenced Software, and (iii) any Updates delivered to Customer pursuant to this
Agreement.

“Licence Term” means the period of time the licence of the Licenced Software granted hereby shall be in effect,
and which is defined in Section 23.2.

“Maintenance Services” shall have the meaning set forth in Section 11.1 hereof.

“Maintenance Term” shall mean the period of time BravoSolution shall render the Maintenance Services to
Customer, and which shall be concurrent with the Licence Term.

“Order Form” means one or more documents that are executed by the parties in connection with this
Agreement. Each fully executed Order Form shall be deemed an attachment to the Agreement and
incorporated by reference hereto.

“Services” means the software implementation, consulting and other professional services that may be
provided by BravoSolution to Customer under this Agreement as described in one or more SOWs.

“SOW” means a Statement of Work that is executed by the parties in connection with this Agreement. Each
fully executed SOW shall be deemed an attachment to the Agreement and incorporated by reference hereto. A
SOW shall be deemed not to include any Work Product unless such Work Product shall be specifically identified
in such SOW.

“Term of this Agreement” is defined in Section 23.1.

“Third Party Software” means certain software licenced by BravoSolution and included or embedded in the
Licenced Software.

“Update” means (a) subsequent releases of the Licenced Software (not including any Third Party Software) that
(i) add new features, functionality, and/or improved performance or, (ii) operate on new or other databases,
operating systems, or client or server platforms; and (b) Error fixes, patches, workarounds, and maintenance
releases; provided, however that Updates shall not include new or separate products which BravoSolution
offers only for an additional fee to its customers generally, including those customers purchasing Maintenance
Services. BravoSolution shall not provide any Updates to Third Party Software.

“Work Product” means any deliverable, specification, program, software, records or other data or materials
developed by BravoSolution, its employees, agents or subcontractors in the course of BravoSolution’s performance of
this Agreement in accordance with the specifications, and at the order, of Customer, as set forth in a SOW. Work
Product does not include any Update, or enhancement or modification of the Licenced Software.
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Exhibit A
Software Support

Software Support
BravoSolution provides Software Support, capable of handling all Level 1 functional and technical problems. Software
Support is available to all users, buyers and suppliers.

Software Support contact information:
UK Helpdesk: 0800 368 4850
Email: help@bravosolution.co.uk

UK Helpdesk Software Support Hours of Operation (Staffed):
Monday to Friday 0900-1800 UK Time, excluding UK public holidays

Support Response

Under normal conditions BravoSolution Software Support resolves cases of user ID/password resets, pop-up blocker
disablement, or basic application connectivity issues using Level 1 support in 30 minutes or less. BravoSolution will
endeavour to provide the level of support set forth above to all Customer users and suppliers.

Level 2 Software Support will be provided based upon the following Severity and Escalation tables:

Severity:

Priority Severity Description

Urgent 1 Time Critical system problem. BravoSolution production environment is inoperative and
business is being impacted and no work can be done. No work around exists and use of
Licenced Software functionality is materially compromised.

High 2 Time Critical system problem. BravoSolution production environment is adversely
affected or is inoperative. Productivity is being compromised; work can be done but not
at full capacity. The problem is time critical and affecting more than 1 user.

Medium 3 Non-time critical system problem. BravoSolution production environment has
encountered a non-critical problem or defect and / or questions have arisen on the use of
the system. Affects at least 1 user. (Issues involving a single user where they are not able
to use whole or part of the system).

Low 4 Non-time critical system problem. Low priority request with no system impact, such as
enhancements, feature request or other non-critical problem. Non-time critical system
problem affecting only one user.

Escalation:

Follow-up
Severity Level Initial Response Response Service Level/Resolution

Urgent Incident 30 Minutes 1 Hour The Error will be routed to BravoSolution development
(Severity 1) resources within 30 minutes of customer support
notification and resolution efforts will be on going until the
Error is resolved. The target time-to-resolution is 24 hours
from the time customer support notifies development of
the Error. BravoSolution shall use diligent and continuous
efforts, from the time that any BravoSolution Personnel
becomes aware of the Urgent Incident, to resolve the
Urgent Incident with a permanent fix.

High Incident 1 Hour 1 Hour The Error will be routed to BravoSolution development
(Severity 2) resources within 1 hour of customer support notification
and resolution efforts will be scheduled according to
priorities set by Customer Support, Product Management
and Development. The target time-to-resolution is 1
business day from the time customer support and
development is notified of the Error. BravoSolution shall
use diligent and continuous efforts, from the time that any
BravoSolution Personnel becomes aware of the High
Incident, to resolve the High Incident with a permanent fix.

Medium Incident 1 Hour 24 Hours The Error will be routed to development within 24 hours
(Severity 3) of customer support notification and resolution efforts will
be scheduled according to priorities set by Customer
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Severity Level

Initial Response

Follow-up
Response

Service Level/Resolution

Support, Product Management and Development. The
repair may be scheduled for the next product release and
is determined by Customer Support, Product Management
and Development collectively.

Low Incident
(Severity 4)

N/A

Used for Documentation Errors, Enhancement Requests,
and other minor issues or concerns.
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Exhibit B
Service Levels

1. Availability. Scheduled Maintenance. BravoSolution shall make the Licenced Software available for access
twenty-four (24) hours per day, seven (7) days per week, excluding Scheduled Maintenance.

A. Availability. BravoSolution will provide no less than 99% Total Time of Availability, which will be calculated
on a monthly basis, as follows:

i. Total Time of Availability = Total Time (24/7) less Scheduled Maintenance and Uncontrollable Outages

ii. % Availability = (Total Time of Availability less Unscheduled or Emergency Maintenance) * 100 / Total
Time of Availability

iii. For the purposes hereof, the following terms are defined as follows:
a. “Available” means that the user interface of the Licenced Software and underlying functionality is

readily accessible to all Authorised Users and is operating in accordance with the Documentation,
including at the web server, application server, and database server levels.

b. “Uncontrollable Outage” means a failure of the Software to be Available due to causes beyond
BravoSolution’s reasonable control, such as Internet outages, weather, acts of God, Customer
system issues, force majeure or public utility system outages.

c. “Scheduled Maintenance” means times for scheduled Maintenance of the Licenced Software to be
performed by or on behalf of BravoSolution and will take place between 2200 hours Friday and 1600
hours Sunday, Eastern Prevailing Time, or such other time as required.

B. Maintenance Notifications. BravoSolution will communicate with the Customer’s Designated Company
Administrator(s) in the event that unscheduled or emergency maintenance is required. An email or phone
call (including voice mail) will constitute sufficient notification of impending maintenance of any type.
Unscheduled or emergency maintenance windows may involve maintenance/repairs for which advance
notification is not possible. BravoSolution will employ best efforts to notify client of unscheduled or
emergency maintenance windows at the earliest time possible.

C. Scheduled Maintenance duration. Total Scheduled Maintenance will not exceed 72 hours in any given
month and will be announced not less than 72 hours in advance to a Customer contact person via email.
During each period of Scheduled Maintenance, any Authorised User attempting to access the Licenced
Software will be notified via the Licenced Software that the Licenced Software is unavailable due to
maintenance.

2. Disaster Recovery. Backup.

A. Disaster Recovery

i. BravoSolution has established procedures and infrastructures to restore the full operational capability of
its platform in case of fatal and unexpected blocks of the information systems of its primary Internet
data centre (“IDC").

ii. BravoSolution’s strategy for Disaster Recovery is implemented with a backup instance powered through
a dedicated connection. This setup allows BravoSolution IT Operations team to recover system
operation, with up-to-date data, in the event of total unavailability of the system located at the primary
IDC, for any technical cause or any event of force majeure.

B. Backup
i. In addition to the redundancy levels provided by the primary storage system, BravoSolution has
implemented four further levels of data redundancy:

a. Local disk backup instance, synchronised with the central system via Hot Standby. This instance can
be brought online in the event of total failure of the primary storage system.

b. Remote disk backup instance, powered by a dedicated backbone connection. This instance allows
the recovery of up-to-date data in the event of total failure of the whole system located at the
primary IDC.

c. Disk based backup system, built on backup catalogues managed through Oracle RMAN.

d. LTO Tape backup subsystem (optional, for offline archiving only) capable of providing the storage
and archiving of historical information in a location geographically distinct from the one of the
primary instance. The storage system physical location is a fireproof safe (specifically designed for
magnetic storage) in a dedicated and certified room. The confidentiality of Customers’ data is
guaranteed by the encryption function (AES 256-bit) embedded in LTO hardware and by the storage
location, which has been certified as respecting standards for storage with EC Secret/NATO level.

ii. As an optional additional level of redundancy, BravoSolution provides an Optical Library for the
production of backup material on CDs and DVDs.
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3. Business Continuity

A. During the Term of this Agreement, BravoSolution shall, and will ensure that its Hosting Providers will,
provide and maintain disaster recovery and business continuity technology, plans, and procedures that are
at least as robust and protective as other well-managed hosting operations in BravoSolution’s industry,
including uninterruptible power supplies, or generator delivered power, with at least 72 hour capacity and
daily backups of all data. BravoSolution will, and will ensure that its hosting providers will, implement its
plans and procedures in the event of a disaster and treat Customer and its Authorised Users with no lower
priority than any other users in the event of a disaster.

4. Monitoring.

A. Application monitoring. BravoSolution shall employ a transaction monitoring system in order to verify
application functionality for uptime reporting purposes and for the purpose of providing notification in the
event of failures. BravoSolution shall check the application at least four times per hour for functionality.

B. System Level monitoring. BravoSolution shall employ a monitoring system in order to gather system level
metrics that relate to utilisation and performance.

5. Reporting. BravoSolution will deliver reports to Customer, as follows:
Type Frequency Description of Report
Summary Report Upon Request Availability
Security Incident Report Upon Request Security Incidents
Root Cause Analysis Upon Request Unscheduled Availability

Security Incident Reports and Root Cause Analysis reports include highly confidential material; explicit consent
to treating the content as confidential may be required prior to the delivery of each report.
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Exhibit C
Customer’s Affiliates

Customer’s Affiliates:

2.2

221

222

In the event that any Customer Affiliate ceases to be in Customer’s operational or management control during
the Term, Customer will notify BravoSolution and the Agreement will be deemed terminated with respect to
such Customer Affiliate.

In the event Customer desires to add a Customer Affiliate (each, an “Additional Affiliate”) to this Exhibit C:

Customer will notify BravoSolution no later than 60 after the consummation of any transaction that results in
the addition of any Additional Affiliates it desires to add to Exhibit C; and

The addition of each Additional Affiliate is subject to BravoSolution and Customer mutually agreeing to any
applicable additional implementation fees and Licence Fees for such Additional Affiliate; provided that any
increase of Licence Fees will be as follows:

In the event an Additional Affiliate to be added shall have total revenue less than the lesser of (i) 10% of the
annual revenue of Customer as reported in Customer’s then most recent annual report, or (ii) £___ million,
then there will be no increase in the Licence Fee;

In the event an Additional Affiliate to be added shall have total revenue greater than the lesser of (i) 10% or
more of the annual revenue of Customer as reported in Customer’s then most recent annual report, or (ii) £___
million, the parties will meet no later than 30 days after the notice given pursuant to Section 2.1 of this Exhibit
C to negotiate in good faith any applicable additional implementation fees and Licence Fees applicable to such
Additional Affiliate.
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Exhibit D
Statements Of Work
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Commerce Decisions Ltd Telephone: +44 1235 431 100 Registered Office:

AWARD Fax: +44 1235 431 136 ICO?V;“L‘“O'OQV Park
P - i vely Roa
Software Product Licence Email: info@cd.QinetiQ.com Farnborough
(with options for maintenance, hosting and/or consultancy Hampshire GU14 OLX
services) Company number:
415 7081
Registered in England
& Wales
Agreement No: CDLUK Not a Contract of Sale
Date:
Customer:
Additional
Product i Durati Applicability Y/N
roduct/service uration pplicability Y/ information
AWARD licence Y
AWARD Y
Maintenance
AWARD Hosted Y
Service
AWARD Y
Consultancy

General terms are provided in Part 1.

AWARD licence terms are provided at Part 2.

If the customer is to be provided with AWARD maintenance Part 3 covers the additional
terms for this service.

If the customer is to be provided with an AWARD hosted service Part 4 covers the additional
terms for this service.

If the customer is to be provided with consultancy and/or training Part 5 covers the
additional terms for this service.

Customer Acceptance

By opening the package containing the Software and installing the Software, or accessing the AWARD hosted
service, you agree to be bound by the terms of this agreement. If you do not wish to be so bound, please call
COMMERCE DECISIONS immediately.
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PART 1 - MAIN TERMS AND CONDITIONS

1

2.2
2.3

2.4
2.5
2.6
2.7

2.8

2.9
2.10

2.11

2.12

2.13

2.14
2.15

3.2

33

Introductory

This Part 1, the Main Terms and Conditions, comprising Clauses 1 to 13 applies to all software licences and
services forming part of the Agreement.

Definitions

“Agreement” means the written agreement concluded between COMMERCE DECISIONS and the Customer,
including the Scope of Work (if applicable) and any specifications or other documents that are expressly
incorporated into it, including the Quotation, and incorporating these terms and conditions (which shall take
precedence in the event of any conflict).

“Business Days” means Monday to Friday except statutory and public holidays in the United Kingdom.

“Consultancy Service” means consultancy in the installation and/or use of the AWARD software to be provided
by COMMERCE DECISIONS as described in the Scope of Work, or as otherwise agreed in the Agreement.

“Customer” means the party who purchases or agrees to purchase the Software Licence and/or the Services.
“Customer Resources” has the meaning given in Clause 22.4.

“Deliverable” has the meaning given in Clause 22.3.

“Proprietary Information” means trade secrets, and all other information of a confidential or proprietary nature
including but not limited to any and all technical information, data, drawings, process information and know-
how and embracing reports, computer Software (whether in object or source code) and designs and any
information concerning products, customers, business accounts, financial or contractual arrangements or other
dealings, transactions or affairs, reports, recommendations, advice or tests and development plans, and in
whatever form whether in writing, given orally or contained in an electronic format, and which is either marked
as confidential (or with some similar legend) or otherwise clearly intended to be confidential.

“COMMERCE DECISIONS” means COMMERCE DECISIONS LIMITED registered in United Kingdom, Company No.
415 7081.

“Quotation” means COMMERCE DECISIONS’ quotation for the supply of Software Licences and/or Services;
“Scope of Work” means the scope of the Services to be carried out under the Agreement, as specified (or
referred to) in the Quotation;

“Software” means the AWARD software product and its related documentation which is proprietary to
COMMERCE DECISIONS and its licensors, together with any updates provided under this Agreement.

“Software Hosting Service” means the service providing access over the World Wide Web to the Software
installed on computer systems owned and operated by or for COMMERCE DECISIONS.

“Software Maintenance Services” means the services providing bug fixes, and updates to the Software as
further described in Clause 20.1.

“Software Licence” means a licence to use the AWARD Software in accordance with Clause 15.

“Services” means the Software Hosting Service and/or the Software Maintenance Service and/or the
Consultancy Service as set out in the Scope of Work, or as otherwise agreed between the Parties, which are to
be carried out by COMMERCE DECISIONS.

Agreement

COMMERCE DECISIONS shall grant the Software Licence and perform the Services (in each case as relevant) in
accordance with these terms and conditions, which are the only terms upon which COMMERCE DECISIONS is
prepared to deal with the Customer and they shall govern the Agreement to the entire exclusion of all other
terms and conditions (including any terms or conditions which the Customer purports to apply under any
purchase order, confirmation of order, specification or any other document).

Each order by the Customer for the grant of a Software Licence or supply of Services shall be deemed to be an
offer by the Customer to purchase the same subject to these terms and conditions.

The Agreement (together with COMMERCE DECISIONS’ acceptance of any purchase order) represents the
entire agreement between the parties relating to the Software and Services. Where there is inconsistency
between the Agreement and any such purchase order, the terms of the Agreement shall prevail.

Payment

COMMERCE DECISIONS shall invoice the Customer at the times stated in the Agreement, or otherwise at the
end of each month in which the Services are provided.
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4.2

4.3

4.4

4.5

4.6

5.2

53

5.4

5.5

55.1

The Customer shall pay to COMMERCE DECISIONS the fees in respect of the Services by bank transfer to a bank
account nominated by COMMERCE DECISIONS (or other payment methods acceptable to COMMERCE
DECISIONS) within 30 days of submission of an invoice by COMMERCE DECISIONS.

Unless otherwise stated in the Agreement, the fees are exclusive of any Value Added Tax, sales tax or similar,
and any taxes, duties or imposts chargeable thereon all of which shall be payable by the Customer as an
additional charge. All payments due from the Customer shall be made without deduction of any set-offs, taxes,
charges and other duties (including any withholding or income taxes). In the event any withholding tax is
applied, the Customer shall make such additional payment as is required to ensure that the same sum is
received by COMMERCE DECISIONS as if no such withholding tax been imposed.

If the Customer disputes any invoice or part thereof, the Customer shall immediately notify Commerce
Decisions in writing of the reasons therefor. The Customer shall immediately pay the undisputed portion of the
invoice and the parties shall seek to resolve the dispute within 14 days, and in the absence of a resolution the
provisions of Clause 12 (Dispute Resolution) shall apply. Upon resolution of the dispute, such sum as is agreed
by the parties as payable shall be paid immediately to COMMERCE DECISIONS, together with any interest due
under Clause 4.5.

If the Customer fails to pay COMMERCE DECISIONS any sum due pursuant to the Agreement, the Customer will
be liable to pay interest to COMMERCE DECISIONS on such sums from the due date for payment at an annual
rate equivalent to the base lending rate from time to time of Lloyds TSB Bank plc plus 4 percentage points,
accruing on a daily basis until payment is made, whether before or after any judgement.

Whenever under the Agreement any sum of money shall be recoverable from or payable by the Customer,
COMMERCE DECISIONS may deduct the same from any sum then due to the Customer under the Agreement or
any other contract between COMMERCE DECISIONS and the Customer.

Warranty and Exclusive Remedy

COMMERCE DECISIONS warrants that it shall use reasonable skill and care in performance of the Services, but
makes no warranty that all or any of the Deliverables will be suitable to enable the Customer to achieve any
particular purpose even when such purpose has been notified to COMMERCE DECISIONS.

Subject to Clause 18, COMMERCE DECISIONS makes no warranty that all or any of the Deliverables or Software
will not infringe the rights of any third party.

Other than as expressly set out in these terms and conditions, COMMERCE DECISIONS makes no warranty and
accepts no liability for the use made of all or any of the Deliverables or Software by the Customer or by any
third party who has obtained such Deliverables or Software directly or indirectly from the Customer.

Subject to Clause 5.5 below, if any defect or fault is found to exist in the Deliverables resulting from the
performance of the Services not in conformance with the warranty in Clause 5.1, COMMERCE DECISIONS shall
at its option either (i) re-perform the relevant Services or part thereof; and/or repair or replace any
Deliverables (or the defective part) or (ii) refund such proportion of the charges paid to COMMERCE DECISIONS
by the Customer for the Services as is reasonable, PROVIDED THAT, if COMMERCE DECISIONS so requests, the
Customer shall, at the Customer’s expense, return any Deliverables or the part which is defective to
COMMERCE DECISIONS.

COMMERCE DECISIONS shall have no liability of any kind for breach of its warranty in Clause 5.1 in
circumstances where:

the Customer fails to give written notice of the alleged breach to COMMERCE DECISIONS within ten (10) days
of the time when the Customer discovers or ought to have discovered it and in any event within three (3)
months of delivery of the affected Services or Deliverable or, having given such notice:

5.5.1.1fails to give COMMERCE DECISIONS a reasonable opportunity to examine any such Deliverables concerned; or
5.5.1.2fails (having been asked to do so by COMMERCE DECISIONS) to return, at the Customer’s cost, such

Deliverables for examination at COMMERCE DECISIONS’ place of business; or

5.5.1.3continues to make full or substantially full use of such Services or Deliverables; or

5.5.2

5.5.3

5.6

the defect arises as a result of: (i) defects in any Customer Resources; or (ii) the Customer failing to follow
COMMERCE DECISIONS’ oral or written instructions as to the storage, installation, commissioning, use or
maintenance of the Deliverables or (if there are none) good trade practice; or (iii) the Customer altering or
repairing any Deliverables without the prior written consent of COMMERCE DECISIONS; or

any sums remain due and outstanding under the Agreement at the date of receipt by COMMERCE DECISIONS
of the notice referred to in Clause 5.6.1.

THE CUSTOMER ACKNOWLEDGES AND ACCEPTS THAT THE WARRANTIES AT CLAUSE 5.1 AND ASSOCIATED
REMEDIES AT CLAUSE 5.5 ARE ITS SOLE AND ENTIRE WARRANTIES AND REMEDIES IN CONNECTION WITH THE
PERFORMANCE BY COMMERCE DECISIONS OF THE SERVICES UNDER THIS AGREEMENT. ALL OTHER
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6.2

6.3

6.4

6.5

6.6

6.7

7.2

REPRESENTATIONS, WARRANTIES, CONDITIONS, TERMS, STATEMENTS, UNDERTAKINGS AND OBLIGATIONS
WHICH MAY OTHERWISE BE IMPLIED (BY STATUTE, COMMON LAW, CUSTOM, USAGE OR OTHERWISE) IN
RELATION TO THE SERVICES ARE EXCLUDED TO THE FULLEST EXTENT PERMITTED BY LAW.

Limitations of Liability

Nothing in the Agreement shall exclude or limit the liability of COMMERCE DECISIONS (including any acts of its
employees, agents and subcontractors) for death or personal injury caused by COMMERCE DECISIONS’ proven
negligence or fraud committed by COMMERCE DECISIONS (including fraudulent misrepresentation) or any
other matter for which it would be illegal, or in breach of statutory provision, for COMMERCE DECISIONS to
exclude its liability.

SUBJECT TO CLAUSE 6.1, COMMERCE DECISIONS” AGGREGATE LIABILITY IN CONTRACT, TORT (INCLUDING
NEGLIGENCE OR BREACH OF STATUTORY DUTY), MISREPRESENTATION OR OTHERWISE, ARISING IN
CONNECTION WITH THE PERFORMANCE, NON-PERFORMANCE OR CONTEMPLATED PERFORMANCE OF THE
AGREEMENT SHALL BE LIMITED TO THE TOTAL FEES PAID AND PAYABLE BY THE CUSTOMER UNDER THE
AGREEMENT.

SUBJECT TO CLAUSE 6.1, IN NO EVENT WILL COMMERCE DECISIONS BE LIABLE TO THE CUSTOMER FOR
SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL LOSS, DAMAGE, COSTS, EXPENSES OR OTHER CLAIMS
WHATSOEVER (INCLUDING BUT NOT LIMITED TO LOSS OF PROFITS, LOSS OF BUSINESS, DEPLETION OF
GOODWILL OR LIKE LOSS, OR LOSS OF DATA, OR ARISING FROM LOSS OF DATA, LOSS OF USE OR LOSS OF
OPPORTUNITY OR OTHER INTANGIBLE LOSSES (EVEN IF COMMERCE DECISIONS HAS BEEN ADVISED OF THE
POSSIBILITIES OF SUCH LOSS, DAMAGE, COST OR EXPENSE)) OR ANY LOSS, DAMAGE OR LIABILITY TO THE
EXTENT CAUSED BY THE NEGLIGENCE, WILFUL MISCONDUCT OR OTHER FAULT OF THE CUSTOMER, ITS
EMPLOYEES, AGENTS OR SUBCONTRACTORS; IN EACH CASE HOWSOEVER CAUSED, INCLUDING WITHOUT
LIMITATION NEGLIGENCE OR BREACH OF STATUTORY DUTY OR MISREPRESENTATION, ARISING OUT OF OR IN
CONNECTION WITH THE AGREEMENT OR ANY LIABILITY INCURRED BY THE CUSTOMER WITHOUT COMMERCE
DECISIONS’ PRIOR WRITTEN AUTHORISATION.

SUBJECT TO CLAUSE 6.1, THE CUSTOMER EXPRESSLY ACKNOWLEDGES AND AGREES THAT COMMERCE
DECISIONS SHALL NOT BE LIABLE TO THE CUSTOMER FOR: (i) THE CUSTOMER'’S USE OR THE INABILITY TO USE
THE SERVICES; (ii) THE COST OF PROCUREMENT OF SUBSTITUTE GOODS AND SERVICES RESULTING FROM ANY
GOODS, DATA, INFORMATION OR SERVICES PURCHASED OR OBTAINED OR MESSAGES RECEIVED OR
TRANSACTIONS ENTERED INTO THROUGH OR FROM THE SERVICES; (iii)) UNAUTHORISED ACCESS TO OR
ALTERATION OF THE CUSTOMER’S TRANSMISSIONS OR DATA; (iv) STATEMENTS OR CONDUCT OF ANY THIRD
PARTY ON THE SERVICES; OR (v) ANY OTHER MATTER RELATING TO THE SERVICES.

OTHER THAN AS EXPRESSLY STATED IN THESE TERMS AND CONDITIONS, COMMERCE DECISIONS MAKES NO
WARRANTY OR REPRESENTATION THAT (i) THE SERVICES OR SOFTWARE WILL MEET THE CUSTOMER’S
REQUIREMENTS, (ii) THE SERVICES OR SOFTWARE WILL BE UNINTERRUPTED, TIMELY, SECURE, OR ERROR-FREE,
(i) THE RESULTS THAT MAY BE OBTAINED FROM THE USE OF THE SERVICES OR SOFTWARE WILL BE ACCURATE
OR RELIABLE, (iv) THE QUALITY OF ANY PRODUCTS, SERVICES, INFORMATION, OR OTHER MATERIAL
PURCHASED OR OBTAINED BY THE CUSTOMER THROUGH USE OF THE SOFTWARE OR THE SERVICES WILL MEET
THE CUSTOMER'’S EXPECTATIONS, OR (V) THAT ANY ERRORS IN THE SOFTWARE WILL BE CORRECTED.

ANY MATERIAL DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF THE SERVICES OR ACCESS TO
THE SOFTWARE IS DONE AT THE CUSTOMER’S OWN DISCRETION AND RISK AND THE CUSTOMER WILL BE
SOLELY RESPONSIBLE FOR ANY DAMAGE TO ITS COMPUTER SYSTEM OR LOSS OF DATA THAT RESULTS FROM
THE DOWNLOAD OF ANY SUCH MATERIAL.

NO ADVICE OR INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED BY THE CUSTOMER FROM
COMMERCE DECISIONS OR THROUGH OR FROM THE SERVICES OR SOFTWARE SHALL HAVE THE EFFECT OF
CREATING ANY WARRANTY OR OTHER OBLIGATION NOT EXPRESSLY STATED IN THE AGREEMENT.

Commercial Confidentiality

Without prejudice to the rights of either party arising elsewhere in the Agreement, all Proprietary Information
exchanged between the Customer and COMMERCE DECISIONS (including that contained in any Customer
Resources and Deliverables) shall be treated as commercially confidential in accordance with this Clause.

Neither party shall use, disclose or knowingly permit to be disclosed to any person (except those employees,
agents or sub-contractors who need to know the information for the purposes of the Agreement) any
Proprietary Information of the other party without the prior written consent of the other party and both
parties shall ensure that such employees, agents or sub-contractors are subject to like obligations of
confidentiality as bind the parties to the Agreement.
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7.3

7.3.1

7.3.2

733

7.3.4

7.4

74.1

7.4.2

7.4.3
7.5

7.6

8.2

8.3

8.4

8.5

8.6

8.7

The obligations of confidentiality owed by one party to the other set out in this Clause shall remain in force
despite the completion (or earlier determination) of the Agreement but shall not apply to information which:

is in or enters the public domain (otherwise than by a breach of the receiving party's confidentiality obligations
under the Agreement);

is known without restriction to the receiving party at the time of disclosure without breach of any obligation of
confidentiality;

becomes known to the receiving party without restriction from an independent source having the right to
convey it;

is shown to the reasonable satisfaction of the originating party to have been generated independently by the
receiving party;

Nothing herein shall prevent the disclosure of information by the receiving party to the extent required by
applicable law or by the regulations of any stock exchange or regulatory authority to which such party is
subject or pursuant to any order of court or other competent authority or tribunal PROVIDED THAT:

the receiving party first gives the other party, where possible, the opportunity to make and/or manage the
necessary disclosure;

where the receiving party is required to make the disclosure itself, the disclosure made is the minimum
required (having regard to all possible exemptions from disclosure) and is made under maximum possible
constraints of confidentiality; and

the other party is provided with full information on the intended disclosure and is fully consulted.

This Clause 7 shall not apply to the disclosure of any Proprietary Information contained in any Deliverables to
the extent that such disclosure is reasonably necessary for the exercise by the Customer of the rights referred
to in Clause 22.10.

The parties acknowledge that damages would not be an adequate remedy for any breach of this Clause and
that (without prejudice to any other rights or remedies that the parties may be entitled to as a matter of law),
both parties will be entitled to the remedies of injunction, specific performance, and other equitable relief to
enforce the provisions of this Clause and no proof of special damages shall be necessary for the enforcement of
the provisions of this Clause.

Miscellaneous

Each party warrants to the other that it has not relied upon any representation not recorded here which has
induced it to enter into the Agreement, and the Agreement constitutes the entire agreement between the
parties in connection with its subject matter.

No amendment will be valid unless confirmed in writing and signed by an authorised signatory of COMMERCE
DECISIONS.

In the event that any of these terms and conditions or any part of any term or condition is judged illegal or
unenforceable for any reason the continuation in force of the remainder of these terms and conditions will not
be prejudiced. In such circumstances, the parties shall co-operate in good faith to replace the unlawful, invalid
or unenforceable with a provision that is lawful, valid and enforceable and insofar as is possible, achieves the
original intent of the provision it replaces.

No delay or failure by either party in enforcing its respective rights will prejudice or restrict the rights of that
party, and no waiver of any such rights, or of any breach of any contractual terms, will be deemed to be a
waiver of any other right or of any later breach.

Neither party will assign or transfer all or any part of the Agreement (including the Software Licence) without
the prior written consent of the other party except that COMMERCE DECISIONS may assign the benefit of all or
any part of the Agreement to any company which is or becomes the legal owner of all or the applicable part of
the Software or as part of a corporate re-organisation.

The Customer undertakes that it will not employ any person who has provided the Consultancy Service or
engage such person to provide services to it at any time within 6 months of the end of the last month in which
such consultant provided the Consultancy Service to the Customer as an employee or consultant to
COMMERCE DECISIONS. By way of a reasonable pre-estimate of damages and not a penalty, if in breach of this
sub-clause, the Customer undertakes to pay COMMERCE DECISIONS a fee equal to 25 per cent of the basic
salary payable to such person by COMMERCE DECISIONS or 25 per cent of the fees paid to such person as a
consultant in the 12 months prior to the last date upon which he provided services to COMMERCE DECISIONS.

Each party acknowledges that it is acting as an independent contractor and not in any way as an agent or
representative of the other. Neither party has authority to bind or speak for the other party except as may be
specified in writing from time to time.
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8.8

8.9

8.10

8.11

8.12
8.13

9.1.1

9.1.2

9.1.3

9.14

10
12.1

11

12
12.1

Subject to Clause 8.9, neither the Customer nor COMMERCE DECISIONS shall, for publicity purposes, without
the prior written consent of the other party; (i) make use of the other party's name or the names of that party's
personnel, customers or agents (but this shall not prevent publicity of any separate relationship existing
between that party and the customer or agent concerned); or (ii) refer to the other party or the Agreement in
any advertisement, announcement or notice, except to the extent required by law or any competent regulatory
body.

Unless the Customer has notified COMMERCE DECISIONS in writing as at the date of this Agreement or within 5
Business Days thereafter, not to publicise the fact that the Customer is a customer of COMMERCE DECISIONS,
COMMERCE DECISIONS may (but is not obliged to) refer to the Customer by name and/or use the Customer’s
logo to identify the Customer, on the COMMERCE DECISIONS’ web site and/or other marketing material, to the
fact the Customer is a customer of COMMERCE DECISIONS and/or a user of AWARD Software and/or related
services (and for the avoidance of doubt COMMERCE DECISIONS will not publicise the Customer’s use of
AWARD Software in association with a particular project or other Proprietary Information of the Customer
without the Customer’s prior written agreement).

Where the Customer is an organisation resident or incorporated in the USA, it is agreed that the Uniform
Computer Information Transactions Act does not apply to this Agreement.

The Supplier shall comply with the Modern Slavery Act 2015 and any other modern slavery laws, legislation,
regulations or directives (“Modern Slavery Legislation”) which apply to its business or which apply in the place
where the Contract is performed. The Supplier will not and will procure that its employees, subcontractors,
agents and representatives will not, engage in any activity, practice or conduct which would constitute an
offence under any Modern Slavery Legislation.

A breach of Clause 8.11 shall be deemed to be a material breach of the Contract.

Each Party shall comply with any trade, financial or other sanctions regime which apply in relation to its
business including, without limitation, sanctions and embargos imposed by: (i) the UN, EU, UK or US (including
regimes administered by the United States Department of the Treasury, Office of Foreign Assets Control (OFAC)
and Her Majesty's Treasury); and (ii) any other such regime which applies in relation to a Party's business.

Termination for breach and insolvency

Either party will immediately become entitled (without prejudice to its other rights in law or equity or under
the Agreement) to terminate the Agreement forthwith by notice in writing to the other party if the other party:

makes default or commits any material breach of its obligations under the Agreement and, upon receiving
written notification from the other of such default or breach, fails to remedy the default or breach within thirty
(30) days (if capable of remedy); or

is involved in any legal proceedings concerning its solvency, or commences liquidation (except for purposes of
reconstruction on a solvent basis) or ceases or threatens to cease trading, or if serious doubt arises as to its
solvency.

The provisions of Clauses 4.5, 4.6, 5, 6, 7, 8.3, 8.4, 8.6, 8.8, 8.9, 11, 12, 13, 14.1, 16.4, 21.9, 21.12, 21.15, 21.23,
and 22.9 shall survive expiry or termination of the Agreement together with any other provision which by the
nature of its terms is implicitly intended to survive expiry or termination.

Termination or expiry of this Agreement shall not affect any rights and remedies which have already accrued
prior to such termination or expiry.

Notices

A notice given under this or in connection with the Agreement must be in writing and delivered by hand or sent
by first class pre-paid post to the Managing Director at COMMERCE DECISIONS Ltd, 101 Park Drive, Milton Park,
Oxfordshire OX14 4RY United Kingdom or (as the case may be) to the address of the Customer shown in the
Agreement or to such other address as COMMERCE DECISIONS or the Customer may substitute by notice to the
other party. Notice shall be deemed given: (i) if sent by first class post or international overnight courier: two
Business Days after posting or sending by such courier exclusive of the day of posting or sending; or (ii) if
delivered by hand: on the day of delivery.

Force Majeure

Neither party will be liable for total or partial failure to perform its obligations in the Agreement during any
period in which its performance is prevented or hindered by circumstances beyond its reasonable control.
Dispute Resolution

If any dispute arises out of or in connection with this Agreement (“Dispute”) the parties undertake that, prior to
the commencement of any legal proceedings pursuant to Clause 13, they will seek to have the Dispute resolved
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12.2

13
15.1

amicably by use of an alternative dispute resolution procedure acceptable to both parties. Either party will be
entitled to initiate the process by written notice to the other.

If the Dispute has not been resolved to the satisfaction of either party within thirty days of initiation of the
procedure pursuant to Clause 12.1 or if either party fails or refuses to participate in or withdraws from
participating in the procedure then either party may deal with the Dispute through legal proceedings issued in
accordance with Clause 12.

Jurisdiction and Third Party Rights

The Agreement and any dispute or claim arising out of or in connection with it (whether such disputes are
contractual or non-contractual in nature, such as claims in tort, for breach of statute or regulation, or
otherwise) will be governed and construed in accordance with English Law and the parties submit to the
exclusive jurisdiction of the English Courts PROVIDED THAT each party shall have the right to enforce a
judgement of the English Courts in a jurisdiction where the other party is incorporated or in which the assets of
the other party may be situated.

PART 2 - SOFTWARE LICENCES
In addition to Part 1, this Part 2 comprising Clauses 14 to 19 inclusive shall apply to Software Licences.

14
141

Terms of supply of Software Licence
COMMERCE DECISIONS warrants that:

14.1.1 it has good title and/or valid legal agreements to licence the Software to the Customer and the media upon

which the Software is supplied will be free from material defect for a period of 30 days from the date of
delivery of the Software; and

14.1.2 the operation of and facilities provided in the Software will be materially in accordance with the

15.2

15.3

15
16.1

16.2

16

16.1

16.2

16.3

16.4

documentation supplied with the Software under the Agreement when used in collaboration with the
hardware and software indicated in such documentation for the duration of the software license.

The warranties in Clause 14.1 are the only warranties given by COMMERCE DECISIONS in respect of the
Software and the Customer waives all implied guarantees and warranties, including, without limitation, any
warranty of satisfactory quality or fitness for purpose in relation to the Software.

Without limitation to any other term of this licence, no warranty is given that the Software will meet the
Customer's expectation and/or that the Software will operate without defect.

Licence to Use the Software

The Software is licensed to the Customer on a "per named user" basis for a licence period specified in the
Quotation (or if no period is specified, then for a period of one year). The Software will not be accessed from
more terminals or by more named users than the Customer has paid for. Licensing for AWARD covers up to the
total licensed number of named users using the Software for the applicable licence period. The Customer shall
inform COMMERCE DECISIONS of those of its employees or bona fide consultants permitted to use the
Software upon COMMERCE DECISIONS' request. The Customer shall not be entitled to any rebate, discount or
refund if the Software is actually used by fewer users than the number paid for by the Customer.

The termination or expiry of a Software Licence will automatically terminate any associated maintenance or
hosting obligations of COMMERCE DECISIONS.

Customer’s Undertakings
The Customer undertakes:

to take reasonable account of any opinion of COMMERCE DECISIONS that an identified member of the
Customer’s staff is incapable or unsuitable for training on or operating or using the Software;

to take sole responsibility for determining that the Customer’s computer operating systems are ready and are
of sufficient specification to enable the operational use of the Software in the Customer’s business before it is
so used, and any operation requirements shall be set out in any documentation accompanying the Software;

to ensure that the software operating system and any other software with which the Software will be used is
either the property of the Customer or is legally licensed to the Customer and the Customer will indemnify
COMMERCE DECISIONS in respect of any claims by third parties and all related costs, expenses or damages in
the event of any actual or alleged violations of third party proprietary rights or software licences which result in
any claim against COMMERCE DECISIONS;

to ensure that users including agents, contractors, customers or suppliers abide by these license terms

Commerce Decisions Ltd Software Licence, Hosting and Consultancy Agreement v3.8 — Feb 2017





16.5

17
17.1
17.2

18
19.1

19.2

19.3

19
19.1

19.2

to not publish or otherwise divulge to any third party information about the performance of the Software
(including without limitation any assessment of the performance of the Software relative to other software),
unless specific permission is first sought from COMMERCE DECISIONS.

Title
No title or rights of ownership, copyright or other intellectual property in the Software.

Copyright in the Software (whether printed or stored magnetically) shall vest in COMMERCE DECISIONS and its
licensors and the Customer will not delete any proprietary marks on the Software.

Patents, Copyright and Registered Design

If notified promptly of any claim or action brought against the Customer on the issue of infringement by the
Software of any patent, copyright or registered design in the country of supply, COMMERCE DECISIONS will
defend or cause to be defended such action at its expense and will pay any costs or damages awarded against
the Customer in such action, provided that COMMERCE DECISIONS has sole control of the defence and all
negotiations for settlement.

In the event that a final injunction is obtained against the Customer’s use of the Software by reason of such
infringement, COMMERCE DECISIONS will, at its option and its expense either procure for the Customer the
right to continue using the Software or the affected parts of it, or replace or modify the Software or any part of
it so that it becomes non-infringing, or if the above is not reasonably feasible, accept return of the Software,
and refund an amount equal to the sum paid by the Customer for the Software, subject to straight-line
depreciation to nil over the terms of the Software Licence or a four (4) year period (whichever period is
shorter).

COMMERCE DECISIONS will have no liability under this Clause 18 for:

a) any infringement arising from the combination of the Software with any other software products not
supplied by COMMERCE DECISIONS; or

b) the modification of the Software or any part of it unless the modification was made or approved by
COMMERCE DECISIONS; or

c) any use of the Software which is not expressly permitted under the Software Licence; or

Integrity of Data

The parties agree that the Customer is the best judge of the value and importance of the data held on the

computer system on which the Software is to operate, and will be solely responsible for:

a) instituting and operating all necessary backup procedures to ensure that data integrity can be
maintained in the event of loss of data for any reason;

b) taking out any insurance policy or other financial cover for loss or damage which may arise from loss of
data for any reason.

The Customer will indemnify COMMERCE DECISIONS in respect of any third party claims made against
COMMERCE DECISIONS as a result of loss of data from the computer system for any reason.

PART 3 - SOFTWARE MAINTENANCE SERVICES
In addition to Part 1, this Part 3 comprising Clause 20 shall apply to Software Maintenance Services.

20
20.1

20.2

Software Maintenance Services

The Software maintenance service (“Software Maintenance Service”) commences from the date of delivery of
the Software for the term indicated in the Agreement or, in the absence of such specification, for one year.
Software Maintenance Service will be provided on the basis that the Customer has implemented all releases,
updates and patches to the Software within 30 days of release by COMMERCE DECISIONS.

The Software Maintenance Service comprises:

a) Program fault reporting over the telephone to COMMERCE DECISIONS office between 9.00 a.m. to 5.00
p.m. on Business Days.

b) General advice and fault diagnosis and where possible correction, subject to the limitations imposed by
contractual restrictions of any third party. Serious faults preventing computer processing will be given
priority.

c) Where possible, recommendations relevant to the course of action necessary to recover from any faults

or failures emanating from the Software.

d) COMMERCE DECISIONS may from time to time issue updates, releases or patches to the Software.
Provided the Customer (i) is not in default of his obligation to pay maintenance charges and (ii) has
provided a primary contact to whom such update, releases or patches should be delivered, COMMERCE
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20.3

20.4

20.5

20.6

DECISIONS will use reasonable endeavours to deliver such updates, releases and/or patches to the
Customer.

e) Provision of a replacement copy of the Software at the Customer’s request, at no charge other than the
then current Software distribution charges (on standard media used by COMMERCE DECISIONS) and any
shipping charges. COMMERCE DECISIONS reserves the right to supply replacement Software of a later
version than that originally supplied. Such replacement copy shall be governed by the Software Licence.

COMMERCE DECISIONS reserves the right to refuse to provide the Software Maintenance Service at any time

without refunding any monies paid by the Customer:

a) if any attempt is made, other than by COMMERCE DECISIONS, to remove any defects or deal with any
errors in the Software; or

b) if any development, enhancement or variation of the Software is carried out other than by COMMERCE
DECISIONS; or

c) where, in the reasonable opinion of COMMERCE DECISIONS, the computer on which the Software is
installed has ceased to be capable of running the Software successfully for any reason; or

d) If the Customer is not using the latest release of the Software thirty (30) days after its release to the
Customer.

New versions of the Software may require the Customer to use at his expense new versions of other related

software and/or may require additional or different computer equipment in order to function. Provisions of

such new versions of related software or such computer equipment is not covered by the Agreement.

If the Customer wishes to have enhancements created for the Software, it is free to contact COMMERCE

DECISIONS with a request for an enhancement.

COMMERCE DECISIONS reserves the right to make improvements, substitutions, modifications or

enhancements to any part of the Software.

PART 4 — SOFTWARE HOSTING SERVICES
In addition to Part 1, this Part 4 comprising Clause 21 shall apply to Software Hosting Service.

21
211

21.2

21.3

214

215

21.6

21.7

Software Hosting Service

The Software Hosting Service commences from the next Business Day after the date of acceptance by
COMMERCE DECISIONS of the order therefor for the term specified in the Agreement or, in the absence of such
specification, for three months.

COMMERCE DECISIONS shall be entitled to suspend and/or terminate the Software Hosting Service and/or the
Customer's access to such hosted Software if any fees due to COMMERCE DECISIONS are overdue for payment.

COMMERCE DECISIONS will provide a username, password and account designation to the Customer to
accessing the Software Hosting Service. The Customer accepts responsibility for maintaining the confidentiality
of the password and account, and is fully responsible for all activities that occur under these credentials. The
Customer agrees to (a) immediately notify COMMERCE DECISIONS of any unauthorised use of password or
account information and any other breach of security; and (b) ensure that it or its authorised users exit from
the account at the end of each session. COMMERCE DECISIONS SHALL NOT BE LIABLE FOR ANY LOSS OR
DAMAGE ARISING FROM THE CUSTOMER’S FAILURE TO COMPLY WITH THIS CLAUSE.

The Customer accepts that access to the hosted Software over the internet poses a security risk, it is the
Customer's responsibility to ensure that the security measures it puts in place are to its satisfaction.

COMMERCE DECISIONS shall have no liability for any loss damage or expense suffered by the Customer
through the Customer’s unauthorised disclosure of log-in details supplied by COMMERCE DECISIONS from time
to time.

Other than for planned maintenance of the hosted Software at times to be notified by COMMERCE DECISIONS
to the Customer, COMMERCE DECISIONS will use reasonable endeavours to ensure that the Customer has
access to the hosted Software during each Business Day from 0900 (London time) to 1730 (London time).
Without prejudice to any other provision of the Agreement, the maximum liability of COMMERCE DECISIONS
for any period during which the Customer is unable to use or access the hosted Software (other than as a result
of planned maintenance or force majeure) shall be limited to X times Y/365 where X is the then annual hosting
charge paid by the Customer and Y is the number of days during which the Customer was unable to use or
access the hosted Software as a result of fault on the part of COMMERCE DECISIONS.

COMMERCE DECISIONS retains the right to move the location from where the service is provided between its
own servers or between subcontractors.
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21.9

21.10

21.11

21.12

21.13

21.14

21.15

21.16

21.17

21.18

21.19

21.20

Nothing in the Agreement shall render COMMERCE DECISIONS liable to the Customer if the Customer is unable
to access the hosted Software as a result of failure of telecommunications and/or for loss of or damage to or
corruption of any data or databases used by the Customer (or any person authorised by it or to whom any
security method has been disclosed) in connection with the hosted Software.

The Customer shall indemnify COMMERCE DECISIONS against any cost, claim, expense and liability whatsoever
as a result of any damage, infection or corruption to the hosted Software or the server and/or network upon
which the hosted Software resides as a result of the use by the Customer (or any person authorised by it or to
whom any security method has been disclosed) of the hosted Software.

In order to use the Software Hosting Service the Customer is responsible for a) using a supported internet
browser (currently only Internet Explorer version 6.0 to version 9.0; however compatibility with later versions,
and with other internet browsers such as Firefox, will be as advertised from time to time in the on-line or
electronic installation manual or in release notes issued with future versions of the Software), b) obtaining
access to the World Wide Web including any equipment that may be necessary to so do.

The Customer acknowledges, and consents to, the fact that the technical processing and transmission of the
data handled via the Service may involve transmission over various networks not under the control of
COMMERCE DECISIONS. COMMERCE DECISIONS reserves the right (without incurring any liability to the
Customer) to terminate the Customer’s access to the Software Hosting Service if the Customer withdraws
consent to this clause at any time.

The Customer agrees to indemnify and hold COMMERCE DECISIONS harmless from any claim or demand,
including reasonable attorneys’ fees, made by any third party due to or arising from any access provided to the
third party by the Customer or authorised by the Customer, for the purposes of data upload/download and
connection or attempted connection to the Software Hosting Service.

In recognition of the global nature of the World Wide Web, the Customer agrees to comply with all local laws
regarding transmission or export of technical data to parties outside its country of operation.

The Customer acknowledges that it may store data on the server up to the limit agreed under the terms of the
Agreement and where none is stated that data shall not exceed 1 Gigabyte in total. COMMERCE DECISIONS
retain the right to remove data from the server where these limits are exceeded.

The Customer acknowledges that the data may be stored on servers managed by third party hosting service
providers and that service provider personnel may access server hardware for maintenance purposes.
COMMERCE DECISIONS will take reasonable steps to protect Customer data such as the use of data encryption
and signing non-disclosure agreements with such contractors. COMMERCE DECISIONS do not accept liability for
or indemnify against misuse of this data by such individuals or organisations.

COMMERCE DECISIONS will take reasonable steps to ensure resiliency in the service provision and that data is
backed up nightly and where an event such as a computer crash occurs to activate failover services or restore
data from the previous backup. COMMERCE DECISIONS accepts no liability should unrecoverable loss of data
occur or for any action required by the Customer to restore any lost data.

The Customer agrees that it will not use the Software Hosting Service to a) upload any data or content that is
unlawful or could be construed as threatening, defamatory, vulgar, libellous or obscene, b) upload or access
any data on the site that it do not have right to do so under law or under contractual or fiduciary relationships
c) upload any material that contains software viruses or computer programs designed to interrupt, damage,
destroy or limit the functionality of the Software Hosting Service and/or the Software.

The Customer agrees that COMMERCE DECISIONS does not pre-screen or monitor any data that is loaded via
the Software Hosting Service, but that COMMERCE DECISIONS has the right (but not the obligation) in their sole
discretion to refuse further access to the Software Hosting Service where Customer fails to abide by any part of
the Agreement (and shall incur no liability to the Customer where such right is exercised).

COMMERCE DECISIONS reserves the right at any time and from time to time to modify or patch the Software or
to upgrade to a new version of the Software. COMMERCE DECISIONS will endeavour to provide reasonable
prior written notice ahead of any such changes, but reserves the right to make changes without prior notice.
The Customer agrees that COMMERCE DECISIONS shall not be liable for any loss of functionality, data or
capability as a result of such changes.

The Customer agrees that COMMERCE DECISIONS in its sole discretion, may (without incurring any liability to
the Customer) terminate its account (or any user within that account thereof) or use of the Software Hosting
Service, and remove and discard any data within the Software Hosting Service, for any reason, including,
without limitation, if COMMERCE DECISIONS believes that the Customer has violated or acted inconsistently
with the letter or spirit of the Agreement.
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21.21

21.22

21.23

COMMERCE DECISIONS may also at its sole discretion and at any time, without liability for compensation to the
Customer, discontinue providing the Software Hosting Service. In such circumstances COMMERCE DECISIONS
will provide the Customer with not less than 30 days written notice of its intention to discontinue the Software
Hosting Service and, entirely at its discretion, provide the Customer with a copy of the Software, a copy of the
Customer’s data where possible and a Software Licence that allows the Customer to install and use the
Software for the remaining period of the Agreement.

The Customer acknowledges and agrees the Software Hosting Service and Software used in connection with
the Software Hosting Service contain proprietary and confidential information that is protected by applicable
intellectual property and copyright laws. The Customer agrees to abide by these laws and agrees to not
disclose or grant access to any third party without the prior written consent of COMMERCE DECISIONS.

The Customer agrees not to create a derivative work of, reverse engineer, reverse assemble or otherwise
attempt to discover any source code. The Customer agrees not to modify the Software in any manner or form.
The foregoing provisions of this Clause 21.23 are not intended to exclude rights where the exclusion of such
rights is prohibited by law.

PART 5 — CONSULTANCY SERVICE
In addition to Part 1, this Part 5 comprising Clause 22 shall apply to Consultancy Service.

22
22.1

22.2

22.3

22.4

22.5

Consultancy Service

The Consultancy Service commences from the date of acceptance by COMMERCE DECISIONS of the order
therefore for the term specified in the Agreement or, in the absence of such specification, for one year.

The Customer and COMMERCE DECISIONS may agree the price basis upon which COMMERCE DECISIONS will
supply the Consultancy Service. Unless otherwise agreed in writing, COMMERCE DECISIONS then current
standard daily or hourly labour rates, plus travelling and other expenses shall apply.

For the purposes of Clause 22.1, a Business Day comprises 7.4 hours and a working half day is 3.7 hours.
Consultants' time is charged in 15 minute increments but, where a Consultant attends the Customer's
premises, any time recorded will be rounded up to the nearest half or whole day. Time may be charged
whether the consultant is working at the Customer's premises or from any other location. Travel will be
charged at cost (car mileage will be charged at 45 pence per mile (or such greater amount as may be notified to
the Customer from time to time)). Subsistence will be re-charged at cost. Travel time will be charged where
reasonable to do so. Where the Customer is invoiced on a monthly or other regular basis, time will be rounded
up to the nearest half day, with the balance (if any) carried forward as a credit for the Customer against the
subsequent invoice.

So far as practicable, the Customer and COMMERCE DECISIONS shall agree the Scope of Work, the deliverables
(“Deliverables”) to be supplied by COMMERCE DECISIONS, the timescales within which the Consultancy Service
is required, before commencement. COMMERCE DECISIONS shall determine which of its consultants or
subcontractors shall provide the Consultancy Service. Unless otherwise agreed in writing, all agreed dates for
the provision of Consultancy Service are non-cancellable and the Customer will pay for all consultants’
scheduled time.

Subject to Clause 22.3, the Customer may at any time prior to the performance of the Consultancy Service
reschedule all or some of the Consultancy Service. The Customer acknowledges that rescheduling of the
Consultancy Service at short notice would make reallocation of COMMERCE DECISIONS’ committed resources
to alternative tasks impractical, as a result of which COMMERCE DECISIONS would suffer financial loss.
Accordingly the Customer agrees that, for any notice of rescheduling received prior to the scheduled
commencement of the Consultancy Service, COMMERCE DECISIONS shall have the right to charge, in addition
to the agreed fee, a percentage of the fees for the rescheduled Consultancy Service in accordance with the
following table:

Business Days before scheduled

provision of Consultancy Service COMMERCE DECISIONS entitled to
that a notice is received by charge % of fees for the
COMMERCE DECISIONS rescheduled Consultancy Service.
More than 5 50%

4 70%

3 80%

2 90%

1, or on the scheduled day 100%
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22.6

22.7

22.8

22.9

22.10

22.11

COMMERCE DECISIONS will make reasonable attempts to meet the Customer’s requested rescheduled dates,
subject to availability of resources.

The Customer will make available free of charge and risk to COMMERCE DECISIONS at the times stated in the
Agreement or otherwise in a timely manner all necessary personnel, materials, equipment and resources
(“Customer Resources”) reasonably required by COMMERCE DECISIONS to carry out the Consultancy Service.

The Customer represents and warrants that it has the full right, authority and licence to enter into the
Agreement and to supply and disclose the Customer Resources and that any Customer Resource and its use by
COMMERCE DECISIONS for the purpose of providing the Consultancy Service will not infringe the copyright or
other intellectual property rights of any third party.

In the event of any failure or delay on the part of the Customer to supply such Customer Resources, or if the
same are not in accordance with the Agreement or are not fit for the purpose provided, then COMMERCE
DECISIONS shall within a reasonable time notify the Customer of any defect or delay, including particulars of
the same and the Customer shall as soon as reasonably practicable and at its own expense supply replacement
Customer Resources or make good such defect. In such circumstances, COMMERCE DECISIONS may: (i) extend
the period for performance of the Consultancy Service by a reasonable time; and/or (ii) adjust the charges to
meet any additional expenditure incurred by COMMERCE DECISIONS as a result of any defect or delay and the
Customer shall pay such additional charges; and/or (iii) serve notice under Clause 9 and terminate the
Agreement forthwith.

Nothing in the provision of the Consultancy Service shall render any employee of COMMERCE DECISIONS an
employee of the Customer. COMMERCE DECISIONS shall use all reasonable endeavours to ensure that all
consultants who are on the Customer's premises and/or have access to the Customer's computer system shall
abide by policies relating to health and safety, computer integrity and confidentiality as are applicable to the
Customer's own employees and have been notified in writing to COMMERCE DECISIONS.

Any and all intellectual property rights created in the course of carrying out the Consultancy Service shall
belong to COMMERCE DECISIONS, but, subject to the Customer having paid all monies in respect of the
Consultancy Service, and subject to any third party rights, the Customer shall have a non-exclusive, royalty free
licence to use the intellectual property incorporated in a Deliverable for its own internal purposes only.

Where the Agreement requires COMMERCE DECISIONS to perform the Consultancy Service at the Customer’s
or third party premises, the Customer shall be responsible for arranging, in good time, all permits, licences and
other permissions necessary to enable COMMERCE DECISIONS’ employees, agents and representatives to gain
access to, and perform the Consultancy Service at, such premises.
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BravoSolution: Supply Management Excellence

The BravoSolution supply management suite (BravoAdvantage) is delivered as a combination of Cloud Software
(SaaS) and Cloud Support Services by BravoSolution and sub-contractor Commerce Decisions.

Our technology is dedicated to transformational procurement, and incorporates over 500 man-years of research and
development towards procurement lifecycle automation.

Our products are functionally and architecturally mature having a 16-year track record of deployment with private and
public sector clients worldwide:

= Qver 650 active customers worldwide deploying the solution to support a combined portfolio in excess of £500
billion in annual spend

= Software-as-a-Service implementations across 16 industry verticals and 30 countries

Our technology incorporates significant capabilities resulting from such a vast context of deployment, delivering
everything required for a successful project.

Based on our experience one of the key market requirements for a Supply Management software package is its ability
to adapt to each customer’s operating model. Over the years our solutions have evolved to efficiently and effectively
address such demands for flexibility and adaptability.

As outlined in further detail throughout our proposal, some key features of BravoAdvantage are:
= Fully Software-as-a-Service, web-based self-service functionality
= Wide array of application-level customisations
= Seamless integration between modules
= Customisable multi-level product/service category scheme for supplier management and spend classification
= Customisable workflows and templates
= Customisable Dashboards, Spend Analytics and KPI reporting

= Integration toolkit for cost effective interoperability with existing business systems
D&B DUNS® Number for BravoSolution UK Limited: 345297134

D&B DUNS® Number for sub-contractor Commerce Decisions Limited: 221381762
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BravoAdvantage

BravoAdvantage provides a comprehensive software suite, delivering end-to-end process automation for the
complete Strategic and Operational Procurement lifecycle:

BravoAdvantage'

SAVINGS
MANAGEMENT

SPEND
ANALYSIS

SUPPLIER VALUE
MANAGEMENT

INVOICING |

SOURCING /
SOURCINGPLUS

CONTRACT
LIFECYCLE
MANAGEMENT

PROCUREMENT

BravoAdvantage is delivered on an integrated and customisable platform, available on-demand through our
Software-as-a-Service (SaaS) delivery model, offering flexibility, value and rapid deployment.

We have been successfully delivering our SaaS hosted and managed services across the UK Public Sector since 2005.

The following solutions are available within BravoAdvantage, our best-in-class supply management suite:

Savings Management

Spend Analysis
Supplier Value Management, comprising:

»
»
»
»
»
»

Supplier Onboarding & Profiling
Supplier Classification & Qualification
Supplier Segmentation

Supplier Risk Management

Supplier Performance

Supplier Development

Sourcing

»
»
»
»

Projects & RFx
Auctions

Programme / Process Management
AWARD Evaluation

SourcingPlus
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= Contract Lifecycle Management

=  Procurement

= |nvoicing
= Supporting Features

= BravoSolution Cloud Support Services
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Savings Management

Savings Management enables a Buyer Organisation to monitor and increase purchasing performance, control progress
and measure success over time (including initiatives, savings, etc)

Unit

Saving Anatysis

Savings Management features include:
= Create unlimited Project-based “Savings Initiatives”

= Savings Initiatives support Status Management (eg Forecast vs Validated), User Rights Management, audit trails
and email alerting; plus custom meta-data forms for Buyer completion, tracking against Business Units and
tracking against categories of supply

= Record Historical Costs, Planned Savings and Impact Period in any required currency, then track Savings over
time against your custom Savings Categories, based on your required Frequency (eg Monthly, Quarterly,
Annually, etc)

= Create custom Savings Approval rules based on Business Units, Categories and Value thresholds
= Save Initiatives as Templates for re-use across the Organisation

= |Integrated Savings Reports, showing Savings Trend, Cumulative Savings, Savings by Category, Savings by Status,
and Savings by Business Unit

= |Integrated into Sourcing Projects, with linkages to RFx, Auctions, etc

© BravoSolution 2017 Framework Reference: RM1557ix Page 6





=]
.. BravoSolution

() Supply Management Excellence

Spend Analysis

Spend Analysis provides a sophisticated data management toolset that drives a deep understanding of supplier spend
(and other data, such as risk, etc) across multiple reporting dimensions (supplier, time, geography, category business
unit, etc), allowing quick and easy identification of savings opportunities, such as:

=  Volume/demand aggregation

= On vs Off Contract spend and compliance to contract terms
= Supplier rationalisation

= Supplier risk analysis/management

= Auction opportunities

= |nitiative reporting (SME agenda, Minority segmentation, geographic analysis, etc)

« BravaSolution
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Spend Analysis features include:
= Tools to effectively extract, cleanse, enrich, normalise and classify supplier data

= Sophisticated reporting analysis console, including:
» Intuitive user configurable dashboard
» Over 60 out-of-the-box detailed management reports
» Analysis interface with sophisticated multi-dimensional visual reports (with both graphical and table views)
» Ad-hoc report builder and sharing functionality
» Drill down, across and through options to interrogate date and perform ‘chain of thought’ analysis

= Web based exception management
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Supplier Value Management

Supplier Value Management (SVM) enables a Buyer Organisation to proactively manage their Supplier community,
improving strategic decision making by accessing supplier lifetime value at every stage of the strategic procurement
process.

Onboarding qualificatio,

W
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Supplier Value Management features include:

= Configurable Supplier portal automating supplier on boarding and activation, including centralised Supplier
intelligence repository

= Assess Suppliers from a Category, Segmentation and Risk perspective
= Global Supplier 360° visibility in procurement activity and specific business unit assessments
= Measure Supplier Performance across several dimensions such as Category, Contract and multi-tiered views

= Integrate 3™ party business information

» Supplier Segmentation
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Supplier Onboarding and Profiling
Supplier Onboarding and Profiling is a holistic solution for Supplier Registration, and the on-going management of
Supplier information.

Create a custom profile to capture any required information about each Supplier, which can then be easily accessed
by your Users, and updated by suppliers themselves ongoing.

Supplier Profile: Agilent

Supplier Onboarding and Profiling features include:

Manage all Suppliers in a single portal

Facilitates compliance with Corporate standards

Customisable self-service Supplier Registration workflow, with customisable User Agreement and Registration
page

Supplier Management Console, with options for Buyers to create and manage Supplier accounts

A custom supplier profile:

» Build a library of custom Profile Questions of various types (Yes/No, Selection options [single/multi],
Numeric, Attachment, etc with response expiry alerting) and organise questions into Forms for automatic
presentation to Suppliers

» Gather information from Suppliers, Buyers or from external systems

Use the Supplier Directory to easily report on the Supplier community:

» Build multi-criteria searches, search within search results, save searches for re-use
» Easily use search results for email campaigns and for invitation to Sourcing events
» Export Profiles of any subset of (or all) Suppliers for offline analysis and reporting

Gain a Supplier 360° view for complete visibility of the relationship over time, fully integrated with Spend
Analytics, Sourcing, Contracts, Supplier Value Management, etc

Integration to Sourcing for auto-response against Profile questions in RFx
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Supplier Classification and Qualification
Supplier Classification and Qualification is a holistic solution for Supplier evaluation, and the on-going management of
Supplier information, as well as market segment analysis and benchmarking.

BravoAdvantage

ome Super User &

My Qualification Assessments My Workflows  Received Approvals  Global Qualification Assessments

Supplier Classification and Qualification features include:

Create and manage a Category Tree for Supplier Classification (custom schema, UNSPSC, CPV, eCl@ss, etc) and
allow Suppliers to self-classify

Find the ‘right’ Suppliers for sourcing exercises via detailed purchasing market segment analysis (pro-actively or
from the existing supply base)

Manage custom process workflows for systematic Supplier Qualification and Category management
Integration to Sourcing for automated execution of Dynamic Purchasing Systems (DPS)

Create Assessments to manage Qualification and Classification processes:

» Assessments include custom Questions and Forms, for completion by Suppliers or Buyers, with the ability to
track Form completion

» Conduct Assessments based on Form responses

» Collaborative evaluations can be managed by Assessment Groups of category specialists, with defined roles
and responsibilities in the process

Enforce Approval rules for Classification and Qualification decisions
Benchmark new Suppliers against relevant industry standards

Integration to Supplier Performance for Category Scorecards
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Supplier Segmentation
Supplier Segmentation enables you to define and analyse the nature of your relationship with your Suppliers (eg
preferred, alternate, phase-out, unapproved, etc) at both the Organisation and Category levels.

BravoAdvantage Wokome Super User :'
My Segmentation Assessments My Workflows ~ Received Approvals  Global Segmentation Assessments
B¢ t ment
ye Fiter 8y Strategic Suppliers 3 ¥ fiz]
a Filter Details Qi
Last Last
Supplier AssessmentStatus ¢, Assessment Scorecard el L e R
Organisation (Symbol) Creation Date Status.
Score Date
1 @ Accenture UK & Strategic  08/0612015 14:37 08/06/2015 14:37
o
=N Stiategic 2610520152232 Closed 9 2610512015 22:38
P A Stiategic 1510512015 1201 2610512015 07:08
Strategic  12/04/2016 13:11 12/04/2016 13:11
A Strategic  26/05201519:14  Closed 91 26/0512015 19:20
©
Totai 5 20 k| Pagetort

Segmentation features include:
= Ability to configure custom Segmentation schemas (eg Kraljic models or similar)

= Qptions to automatically ‘hide’ or ‘block’ suppliers from use in the Sourcing process according to their assigned
Segment

= Manage custom process workflows for systematic Supplier Segmentation management

= Create Assessments to manage the Segmentation process:

» Assessments include custom Questions and Forms for completion by Suppliers and Buyers, with the ability
to track Form completion

» Conduct Segmentation Assessments based on Form responses

» Collaborative evaluations of Assessments can be managed by Assessment Groups of Segmentation
specialists, with defined roles and responsibilities in the process

» Assessments include associated secure messaging, with email alerts for process efficiency and complete
audit trails of decisions

= Enforce Approval rules for Segmentation decisions

= |Integration to Supplier Performance for Segmentation Scorecards

= Focus your resources and efforts on strategic and important Supplier
= Act with a “single corporate voice” to coordinate all Supplier activities
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Supplier Risk Management

Supplier Risk Management supports your efforts to proactively manage the risk associated with your ‘key’ suppliers.
The solution enables you to track independent measurements of risk; probability, likelihood and an overall risk index.
Supplier Risk enables you to utilise both internal and external sources of information in the calculations and to
proactively manage any identified Risk factors.

Risk Heat Map

Impact 1. Operational Risk (R)
e KPI Current Likelihood Current Impact
High . 11 Supplier Base Diversity Very Unlikely Medium
- . 1.2 Product availability Very Unlikely Medium

13 Operational risk mitigation plan Very Unlikely Medium

Medium
- ~
Very Low -h‘* 14 Supplier insolvency Very Unlikely High
‘.‘w; 2. Financial Risk (R)

Very Unlikely Unlikely Likely Very Likely

KPI Current Likelihood Current Impact
Likelihood

21 Exchange rate Very Unlikely Medium

Risk Management features include:
= Ability to configure custom Risk Levels (for Risk Impact vs Likelihood)
= Ability to configure custom Risk Grade schemas (for Risk Impact vs Likelihood)

= Qptions to automatically ‘hide’ or ‘block’ suppliers from use in the Sourcing process according to their assigned
Risk Level

= Manage custom process workflows for systematic Supplier Risk Management

= (Create Risk Assessments to manage the process:

» Risk Assessments include custom Questions and Forms for completion by Suppliers and Buyers, with the
ability to track Form completion

» Conduct Risk Assessments based on Form responses

» Collaborative evaluations of Risk Assessments can be managed by Assessment Groups of specialists, with
defined roles and responsibilities in the process

» Risk Assessments include associated secure messaging, with email alerts for process efficiency and
complete audit trails of decisions

= Enforce Approval rules for Risk Assessment decisions

= |Integration to Supplier Performance for Risk Scorecards
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Supplier Performance

Supplier Performance is a robust and flexible solution to support your entire supplier performance management
process. It delivers visibility of your Supplier’s strengths and weaknesses, and provides a basis for Supplier
classification, feedback and improvement.

Supplier Performance features include:
= Enterprise Scorecards to monitor the Supplier relationship
= Contract Scorecards to track specific performance
= Custom Scorecard Templates with configurable frequencies, to systematise the collection of KPI data
= Unlimited custom KPIs, plus options for P2P/ERP integrations
= Custom Performance Categorisation schema
= Buyer and Supplier Surveys
= Automated performance alerting
= Custom aggregated Scoreboards for Supplier/Category comparison views and Supplier participation analysis
= Dashboard reporting, lists and graphical analysis including performance trends and spider charts
= |Integrated into Supplier Profiles for instant visibility of Supplier Performance
= Integrated into Contract Lifecycle Management for Contract Scorecards

= |Integrated into Supplier Value Management for Segmentation, Classification, Qualification and Risk Scorecards
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Supplier Development

Supplier Development fosters stronger Supplier relationships through proactive management of your Supplier
community, giving you the tools to encourage Supplier innovation, monitor compliance and correct poor
performance.

Supplier Development Plans are integrated with Contracts, Scorecards and Assessments allowing you to manage
remediation programmes and bring your suppliers up to expected levels of compliance.

u Plan: Plan_1234 - Plan Title © Runing

Supplier Development features include:

= Custom Plan workflows allow the Buyer Organisation to define best practice processes specifically for the
management of Supplier relationships

= Plans are created as Templates and selectively applied to Supplier Organisations on the basis of Segmentation,
Risk Level, Category Classification, Contracts or other relevant dimensions

=  Workflows define the Actions to be taken when performing Supplier Development activities

= Each Action may be assigned to an Owner, responsible for managing it to completion, with support from a User
Team, or be assigned for completion by the Supplier

= Actions provide channels for Supplier interaction with associated secure messaging, attachments and custom
forms; supported by Dashboard portlets, automation and email alerting

= Plans provide History Logs of all User actions performed during the process

= Plans and Actions related to each Supplier are visible on the Supplier Profile / 360° view
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Sourcing

Projects and RFx
BravoSolution provides a best-in-class Sourcing module for the secure efficient creation, issue, running, return,
evaluation and awarding of all current tender formats including EOI, PQQ, RFI, RFP, RFQ, ITT, etc

Bravodvantage e s B

- Backto List

Project: PRJ_1427 - Software Maintenance Services 2015 - 2018 Running

OMeisd Start D 1901172015

Saftngs  Project Atachmants (0} Proyact Objects (B) - History

© All Objects (8)

Fillr Dy, Ad Otjexts | ¥

Trpe  Code Tite Owner EndiClose Date Status
14 csewm Crasiod
2 REP_1300 ot 1o Tolba Publshed
3 @ ReeLtm 2m12015 1200 To e Evalusied
4

RFP_1302 201172015 00:32 Auwarges

auc_1215 23112015 00:00 Confimed

il CON_1291 201172017 2359 Actwe

Sourcing features include:
= Project-based sourcing methodology (including multi-Lot Projects)
= Internal Message Boards and collaboration tools for stakeholder and subject matter expert collaboration
= RFx creation from templates for improved productivity (or from scratch, or copy existing RFx)
= Aggregation tools for collaborative aggregation of demand
= Secure Supplier self-registration and acceptance of terms and conditions
= Supplier access ‘By Invitation’ or ‘Open to All’
= |Integrated with Opportunity Listings for public display of events and rapid EOI

= European and local procurement legislation compliance including integrated OJEU Notices and standard EU
procedures

= Contracts Finder Notice forms and integration to Contracts Finder

= Secure document exchange on Projects and RFx

= Flexible alerting and customisable automated communications templates
= Embedded auditable communications portal

BravoAdvantage Wecoms Supse Usee &

RFQ: RFP_1390 - Software Maintenance RFP (To be Published)

ces 2015 - 2018

Project PRJ_1437 - Saftwar
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Envelope-based Supplier response and evaluation
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Custom web-forms (questionnaires) with auto-scoring for quick and effective evaluation including structured
criteria, conditional logic, scoring schemes, standard reporting outputs

Options for management of late responses

Secure opening processes by an individual or by committee

Advanced Scenario and Total Cost of Ownership analysis

Multiple awarding and transforming options supporting multi-round/multi-stage procurements

Awarding and decision communications, in including options for automated debriefings

Comprehensive embedded reporting and audit trails

Integrated with Programme Management for compliance to best-practices

Integrated with the Supplier Profiling for auto-completion of Supplier RFx responses

Integrated with SourcingPlus for award optimisation

Integrated with Auctions and Contracts for process efficiency

RFQ: RFP_1348 - IT Hardware and Services : Multi Round

Closing Date: 17062015 12.00:00

Final Supplier Ranking

Response Ranking Level
verai (Best Seare)
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Supplier

Agient
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Auctions
BravoSolution provides a fully featured Auction tool which is tightly integrated with the Sourcing and Contract
Management modules.

o0 st | Bust e | Fcs Pace | Paisl vy BsCoun | T Sariing | Rumars s | |
Taws  mm nes oW @00m -

Auction features include:
= Auction creation from RFQ and/or custom templates
= Automatic migration of suppliers and their RFx bids into preliminary Auction pricing
= English, Dutch, Japanese, Time-based auction formats
= Reverse and Forward auctions types
= Multi-Lot/Single Lot/Multi-ltem configurations

= Unigue MEAT (Most Economically Advantageous Tender) functionality for ranking Suppliers on combined
Technical and Price factors

= Multiple currencies within an auction

= Supplier starting positions based on pre-bids or set base price

= Reserve price functionality

=  Minimum bid decrements and increments to control bidding

= Multiple supplier visibility options (rank only, price, weighted bid, etc)
= Auto extension options to encourage bidding activity

= Secure and real-time instant messaging

= Supplier engagement, training, helpdesk and proxy bidding service

= Comprehensive managed event service available

= Transfer winning bids into Contracts
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Programme/Process Management
Programme Management supports the creation and enforcement of custom best-practice processes across the Buyer
Organisation.

Programme Management improves project planning whilst driving systemic use of approved processes and
procurement tools such as reverse auctions, total cost of ownership, collaborative procurement and category
management.

BravoAdvantage Wokcome Super User &

- Backito Lit [Hchangs Status to Suspencea [ Create

Project: PRJ_1427 - Software Maintenance Services 2015 - 2018 Running
Official Start Date: 19/11/2015

Workfiow  Task Schedule

$ Dpandall Tasks || & Collapse 1o show tst level only
Hame. Approvais Proreq. Owner status
Stage 1 Il Research
Conauct Spena Analysis Netanswersa O User super Runring

o Compiated

o Running

B 1 Soun trategy Template

ar

Create Savings Inftative o Compiated

Programme Management features include:

= Project Workflows to guide users through the end-to-end process and pro-actively drive compliance to
corporate policies

=  Workflow Tasks can include any required durations, pre-requisites/dependencies, permissions, management
approvals, templates and user guides, all mapped onto the relevant areas of the customer Portal

= Project Teams and delegated Task Ownership combine with granular Activity Filters to support a highly
structured framework for Buyer collaboration

= Approvals may be hard or soft, with decision-making by single Approver or multiple Approvers in
parallel/series, all with full audit trails. Approver lists may be created globally or be unique to each Project and
Task.

= Project Schedules are supported by Gantt charting and Dashboard portlets allowing real-time visibility of Task
completion
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AWARD Evaluation

BravoSolution delivers this service via our sub-contractor Commerce Decisions Limited.

Commerce Decisions delivers the proven AWARD® strategic project evaluation and review service together with best
practice knowledge and expert services to assist complex sourcing projects through life; from preparation,
qualification, evaluation, negotiation through to continuous supplier performance review and contract compliance.

<= Commerce Decisions
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96%
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40%
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AWARD® is a collaborative solution designed specifically to support strategic projects; providing teams with the
confidence that they are dealing with procurement challenges efficiently, meeting the demands of procurement
regulations and delivering robust decisions that are open to external scrutiny. AWARD® delivers consistent repeatable
processes for both project and organisational deployments. It has been proven to reduce time to contract, improve
value for money, and reduce risk. AWARD® delivers intuitive and robust evaluations with strong audit trail; supporting
a diverse range of applications including construction programmes, transport and defence systems, IT outsourcing,
collaborative frameworks and multi-lot projects.

AWARD® has been used to support strategic procurements across a range of sectors, and is the most widely used
Evaluation tool within UK Government Departments, Agencies and local and regional organisations.

The AWARD® Suite was launched in 2016. The suite is a modular solution set which builds on the core AWARD®
Evaluation, Dataroom and Supplier Interaction modules to support evaluation through the planning, strategy and
industry engagement phases.

EXECUTE
Dataroom / Interaction |
Industry
-SUBMIY
&
Decument Submissien
P = Charifications/ Submission
Responses Responses Clarifications
Carfieations i

Innovative Structured Criteria Development (SCD) and Relative Value for Money (RVfM) modules incorporate
Commerce Decisions’ thought-leadership and best practice, enhancing the core AWARD® modules to deliver the most
comprehensive strategic evaluation capability available on the market.
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A short summary of each module is given below, but for more details, please visit www.cd.ginetig.com.

SCD Module

= |dentify and record the goals of high level organisational needs

= Deliver a robust audit trail of decisions

= |dentify, record and assess dependencies and risks

= Record the evidence required and formulate the evaluator guidance to ensure the evidence is assessed correctly

= Perform sensitivity analysis on the requirements to ensure appropriate scoring schemes and weightings are applied to key
criteria

RVfM Module

= Arobust and efficient method for buyers to define what they mean by value for money

= Techniques for undertaking sensitivity analysis

=  Arobust way of ranking each and every bid

= Atransparent mechanism for the scoring of bids

= The ability for each bidder to optimise their bid in order to deliver the best value for money solution possible

Dataroom

= Secure, resilient cloud data environment
=  Document and workflow management

=  Robust user access and management

= (Clear, efficient, auditable communication
= Intuitive user interface

= Reporting capabilities

Dataroom

Interaction

= Secure document transfer and data storage for bidders/suppliers

=  Bid upload capability, including offline submission function

=  Bidder acknowledgement function ensures external users accept terms and conditions before accessing the project
= (Clarification management, control and audit

=  Full reporting capabilities

= Full, robust event log audit

= Sealed answer books ensure bids are not accessed prior to tender deadlines

=  Bidder/Supplier submission tools

Evaluation

= Conduct robust, transparent evaluations
= Work collaboratively

= Supports best practice processes

= Controls risk

=  Reduces time to contract

= Enables real-time reporting

= Delivers efficient bidder debriefs

Reporting and AWARD® App

= Best practice reporting capabilities via templates

= Comprehensive, intuitive report wizard

= App delivers AWARD® reports and updates straight to your mobile
= App delivers clarification alerts from suppliers/bidders

=  App enables project managers to keep track of deadlines

AWARD®

App

Integration Capability
#ﬁ = Application Programme Interface (API) enables seamless integration with eSourcing suites and back office systems
= Integration with e-procurement solutions enables organisations to deploy a best of breed tool set
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SourcingPlus

BravoAdvantage SourcingPlus optimisation engine allows a Buyer Organisation to target savings from strategic items
beyond the scope of conventional sourcing.

SourcingPlus enables supplier collaboration and expressive bidding to unlock new savings opportunities. This
approach is most applicable to strategic items in the “Effectiveness” area of the procurement matrix.

ffeC)t .
High Leverage Items Strategic Items "b.
P,
% Collaborative Sourcing . jncremental. sustainable savings
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& & ' 7, * Expressive Bidding . f:rl‘:!rllo'l:‘::h‘p'. based on profitable
§ = Optimization Based Analysis + Optimal capacity management §
g Value-Added Services 3
§ Exploitation of Purchasing Power Diversify, balance or exploit Savln S - -
1 Non-Critical ltems Bottleneck ltems 8 Opportunity Assessments Optimal resource prioritization 3
E Efficiencies « Domain Expertise « Benefits of best practice application
* BravoAll * Greater value to the organization
® Performance >
peve Negotiation ~
Auctions & ‘
. z
Efficient Processing Volume Assuance
Low Q’,; Supply Risk High Time

SourcingPlus features include:
= |ntegration with BravoAdvantage Sourcing for management of supplier responses
=  Support for complex bidding models

= Ability to include non-price factors in awarding decisions:
» Ability to capture individual supplier capacities at line item level
» Market basket attributes (ie sub-categories, compatibility, etc)
» Incumbency
» Switching / New supplier on boarding fees
» Payment terms

= Ability to let Suppliers propose additional savings via:
» Discounts / Volume incentives
» Alternate items
» Bundles

= Simplified analysis of complex quantitative and qualitative data
= Enforce adherence to critical business rules in contract award decisions
= Ability to quantify the costs of individual business rules

= |ntegrated complex award management
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Contract Lifecycle Management

Contract Lifecycle Management allows a centralised secure repository of contracts, and related documentation, to be
managed and accessed via the secure portal.

= Backto Lt B ave o5 New Coniract | s+

Contract: CON_1294 - Software Maintenance 2013 - 2015 Expirodt
 Sor

Approved Master Document

. :20:10 By: [ Software Maintenance
Approved On: 20/11/2015 04:20:10 By: Super User e

Last Proposed Master Document
Proposal Proponsi Document information Proposal Status
[ sofwars Mamienance v. 1 8oc (42 KB) 2 Proposal Approved

20112015 041938 By Super User Appeoval Type Intemal

Submited On 2011112015 041857 By: Super User

Approved On 2011112015 04:20.10 By: Super User

Contract Lifecycle Management features include:
= Customised Contract meta-data
= Customised Contract templates and Contract types
=  Mass import/export/update of existing contract meta-data and documentation
= Secure document repository for Contracts
= Automated Contract Expiry and Contract Milestone alerting
= Message board for auditable communications with main contractor
= Internal Discussion boards for collaborative contract development and management
= Contract Clause Library with version control
= MS Word integration for Master Contract Document (MCD) creation, editing, redlining, etc
= Approval workflows for price, master contract documentation publication and supplier agreement workflows
= Secure contract signing via DocuSign®
= Amendment management workflows
= |Integrated contract version control and complete audit history of changes
* Integrated reporting and Management Information (Ml)

= |Integration with BravoAdvantage Sourcing and Auction modules (and P2P / ERP if required), including data
flows for rapid contract creation, eg RFQ/Auction information, documents, complex pricing tables, etc

= Integration with BravoAdvantage Procurement module for rapid catalogue creation

= Integration with Supplier Performance Management for contract level scorecards
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Procurement

BravoAdvantage Procurement provides an integrated solution to help you achieve faster procurement cycle times and
more efficient Purchase Order processing.

= Control costs of goods and services purchased

= Enforce contract compliance

= Accelerate and increase sustainable savings

= Reduced workflow approval bottlenecks

= Increase spend under management and improve visibility

= Improve negotiation power and supplier accountability

= Automate and standardise operation to decrease cycle times

= Strengthen internal and external governance, compliance, and audits
= Align business units on a single P2P process
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Procurement features include:
= [Intuitive online shopping cart experience (supports internal and external Supplier catalogues)
= Advanced catalogue content management
= One-off / non-standard ordering
= Dynamic approval workflow and routing
= Budget management and control, including authorization for expenditure (AFE) projects
= Order creation and electronic delivery of order to Suppliers
= Supplier acknowledgements and advanced shipping notices
= Receiving and expediting of orders

= Advanced reporting
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Invoicing
BravoAdvantage Invoicing allows the automation of the Accounts payable process and makes paper disappear!
= Reduction in the volume of paper invoices and vendor inquiries
= Increased efficiency and lower invoice processing costs
= Reduced invoice processing cycle times
= Ability to take advantage of early payment discounts
= Reduced discrepancies and less manual invoice entry
= Improved audit, compliance, and accountability
= Elimination of duplicate, inaccurate, and fraudulent invoices
= Align Procurement and Accounts Payable with improved collaboration
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Invoicing features include:
= Ability to handle PO-based and non-PO invoices
= Electronic invoice submission and PO flip
= |nvoice reconciliation (three-way matching of order, receipt and invoice)
= Exception disposition processing with alert notifications
= Dynamic approval workflows
= Advanced reporting
= Integration with Accounts Payable
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Supporting Features

Secure Portal
BravoAdvantage is accessed via a secure upstream portal, branded in line with a customer’s design guidance and
corporate styles.

The login portal is easily accessible for all users, and can display any client specific policies or public content, as well
manage specific user rights, password security settings, supplier registration agreements, category selection and
additional supplier information fields, all of which can be configured to individual customer requirements.

Portal security, availability and reliability will be maintained to the highest standards and are independently
accredited by the Crown Commercial Service and accredited to ISO 27001 by Intertek Moody.
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Dashboards
Dashboards summarise key activities in a graphical and easy to use custom homepage.
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Dashboard features include:
= Custom views for Buyer and Supplier side users (optionally pre-configured at organisation level, if required)
= Multiple custom Dashboard tabs per user

= Graphical, matrix and list Portlets display real-time application data including:
» Status of current Projects and components (Tenders, Auctions, Contracts, etc)
» Outstanding / late process actions
» Supplier performance
» Received secure messages
» Approval requests
» Calendar activities, deadlines, etc
» News and announcements
» Quick and custom links

= Instant drill-down to activity details

= |nstant access or automatic redirect for users to the downstream dashboard
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Opportunities
BravoAdvantage provides opportunity advertising on the public homepage of each customer Portal.

Opportunities serve to solicit Supplier Expressions of Interest and to encourage new Registrations.

The Opportunity Listing feature allows a Buyer to publish and manage a public Opportunity Listing at Project level,
including details/links for any published RFx (PQQs and ITTs) and Notices within the same Project.

The contents of each Opportunity Listing may be supplemented by the customer to include any required custom
Forms and file attachments for display to Suppliers.

Opportunities are displayed from a Current Opportunities Listing on the portal home page and from within the
solution, as well as being potentially listed on the pan-UK Public Sector Opportunity Listing available for all
BravoSolution UK customer portals.

Publication of any “Open to All Suppliers” PQQs or ITTs in the same Project will automatically enable the header
information of the events to be displayed to the public through the associated Opportunity.

Publication of any Notices to the Publications Office of the European Union (OPOCE) from the Project triggers the
display of the same Notice data to Opportunities Listing on the public homepage of the service, without the need to
re-key any data.

Published Notices on the service homepage also display a hyperlink to the published Notice on OJEU/TED.
And where Supplier Classification has been enabled on the portal, Suppliers may self-classify in order to receive
automated alerts (at no charge) for any relevant Opportunities.
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OJEU Notices

BravoSolution are committed to maintaining compliance to current and future procurement legislation in all customer
jurisdictions, in alignment with the expectations and requirements of our large UK and EU public sector customer
base.

BravoSolution provide OJEU compliant Notice forms for creation and completion within the toolkit (including
creation/completion by copying from previous Notices), allowing publication of Notices from the toolkit both directly
to Publications Office of the European Union (OPOCE) for display in TED, and to the public homepage of the service,
without the need to re-key any data or perform any additional actions.

BravoSolution are a certified eSender of Notice data to SIMAP/OPOCE, including Notice forms in XML schema
definition (XSD) version 2.0.9.
Supported Notices (in Version 2.0.9) include:

= FO1: Prior Information Notice

= F02: Contract Notice

= FO03: Contract Award Notice

= FO4: Periodic Indicative Notice

= FO5: Contract Notice - Utilities

= F06: Contract Award Notice - Utilities

= FO07: Qualification System (Utilities)

= F12: Design Context

= F13: Design Context Award

= F14: Corrigendum

= F15: Voluntary EX Ante Transparency Notice
= F20: Awarded Notice Modification

= F21: Social and other specific services - Public Contracts
= F24: Concessions Notice

= F25: Concessions Notice Award

Please refer to the following URL in order to verify BravoSolution’s eSender status:
http://simap.ted.europa.eu/web/simap/list-of-ted-esenders

© BravoSolution 2017 Framework Reference: RM1557ix Page 28



http://simap.ted.europa.eu/web/simap/list-of-ted-esenders



=]
@® BravoSolution

() Supply Management Excellence

Contracts Finder Notices
BravoAdvantage supports the integrated submission of Notices to Contracts Finder.

BravoSolution Contracts Finder integration provides customers with the ability to publish amend and withdraw
Notices on Contracts Finder for above and below threshold opportunities.

The following Notice types are supported:

Notice Type Description

Contracts Finder - Awarded Contract Contract fulfilled by a supplier

Contracts Finder - Opportunity Active notice for procurement

Contracts Finder - Future Opportunity Procurement likely to be published in the future
Contracts Finder - Early Engagement Idea for future procurement

Authorised Users may create new Contracts Finder Notices on their Projects, and save draft Notices whilst working.

Any saved or sent Notices may be easily copied for re-use in new procurements, including copying to different Notice
types. Notices may also be linked to existing Notices on Contracts Finder.
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Reporting
Reporting requirements for tracking of all procurement and related activities are supported through a dedicated
Reporting module drawing data from across BravoAdvantage.

Report: CONTRACT STATUS

June 15, 2016
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Reporting features include:

= Management Reporting, which provides a full range of management information on RFx/Auctions/Contracts
and other activities in multiple dimensions, eg By event type, Activity by Buyer(s), Activity by Supplier(s), as well
as useful metrics such as invited supplier participation, response ratios and event durations

= Aflexible Data Mart providing customisable reporting at Organisation, Division and User levels based on data
from across the customer Instance and from other associated data sources. The Data Mart allows advanced
reporting capabilities from within the sourcing solution. It includes a custom Report Builder interface allowing
customers to develop their own reports based on any data captured within the system. The Data Mart then
presents approved Users with a series of reports to select from and run on demand, or at scheduled intervals,
including sending of reports by email on a subscription basis. The Data Mart also has the ability to store
customised reports which have been developed specifically with the customer. Data Mart Reports are
presented on screen in graphical format, with the ability to export to other formats (such as Excel, Word, PDF
or HTML) The data available to the Data Mart span all BravoSolution modules and allows cross platform
analysis, leveraging the benefits of a true full-suite vendor.

= Comprehensive embedded reporting across all modules, such as custom Search/Filters, Export to Excel,
attachment Mass Downloading, Printable Views, configurable Summary Reporting in HTML, PDF, PDF/a, RTF,
DOCX, ODIF, ODS, XLSX, etc
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Analytics

BravoAdvantage Analytics delivers a graphically rich analytical capability directly within the BravoAdvantage platform.

Guided analytics draws together multiple cross-platform data sets and presents them in visually intuitive dashboards
designed to meet the specific needs of a range of users - from an Analyst to the CPO.

Effective analytics enables better procurement outcomes by providing users with visibility of their processes,

highlighting variances and presenting optimisation opportunities.

Analytics helps the Buyer Organisation to drive best practices with task specific reporting and visibility across functions

and users, to improve accountability and overall results.

Analytics features include:

= Provides a unified analytical interface dedicated to advanced decision support across functions

= The Buyer Organisation gains access to functionally specific analytic dashboards drawing data from across the

BravoAdvantage suite

= Analytics supports action-oriented and cross functional reporting within a dedicated analytical environment

= Provides flexibility to customise report contents
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User Management
BravoAdvantage User access rights and visibility are controlled via a dedicated User Management module available on
both Buyer and Supplier sides.

BravoAdvantage User Management allows a Super User, or their delegate(s), to create, manage and
activate/deactivate any number of subsidiary Divisions and User accounts within their respective Organisations.

Each User account may be assigned to a Division of the Organisation, with associated rules for visibility of activities
belonging to other Divisions, and may be assigned with granular User Rights for the performance of key activities
within the sourcing cycle.

User Rights may be associated to unlimited custom Roles, which allow granular User Rights configurations to be easily
assigned to new Users or applied to existing Users. Over 100 individual User Rights are available on the Buyer side
(and more on Supplier side) to apply the various levels of access to each Role/User, resulting in a powerful matrix of
granular rights.

User Lists may be created for Buyer-side Approvals, to ensure that the relevant specialists or authorities are always
consulted on important decisions.

The Buyer Organisation can also manage lists of specialist Evaluators, for assignment to sections of RFx responses.

User Management allows each Organisation Super User to manage their Organisation Details (ie Registration data)
and keep their information up to date.

User Management allows the Buyer Super User to define standard Dashboard layouts for display to Users whilst
managing the visibility of data in Dashboards, and allowing Users to customise their own Dashboard layouts if
required.
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File Sharing

The dedicated File Sharing module allows the creation of directories for the management of complex document sets
which may be shared between specific Buyers and Suppliers or 3" party collaborators.

BravoAdvantage Wekome super User &
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s Y BravoSolution Response to Annex 3 Third Party Employment Standards._pd 4728KB 201172013 11:48.07 Avalabe £y
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File Sharing supports powerful file management features including:
= Multi-level Folder and File management
= Easy copy-and-paste of Folder structures and Files across the service
= Drag-and-drop File upload, massive downloading of Folders and Files
= User Rights management to regulate the performance of important actions
= Version control with document Check-Out/Check-In, and document Freezing
= File level Approval workflow
= Folder Types for categorisation of documents
= Messaging between participants at File level

= Flexible email Alerts to participants upon changes to Folders/Files
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BravoAdvantage Suite Administration
The BravoAdvantage Administration module enables the client Administrator, and their delegate(s), to create and self-
manage a wide range of variables and schemas at Instance level, including:

Master Data such as Currencies, Exchange Rates, ltem Masters / Goods Groups, Units of Measurement, APE
Codes and custom lists

Categories including Category Schema (eg UNSPSC, eCl@ss, ProClass or custom schema), Business Units,
Savings and Performance Categories

Workflow Management to define Approval Types and Approval Matrix Configurations

Fields to capture custom meta-data such as Supplier Profile Questions, Assessment Questions, SDP Action
Questions, Additional Information Fields (custom meta-data at Project and Object levels), and custom
Performance KPIs for use on Scorecards

Buyer Forms for custom meta-data gathering, such as Project Forms, Collaboration Forms, RFI Forms, RFQ
Forms, Auction Forms, Contract Forms, Saving Initiative Forms, Opportunity Forms, Supplier Collaboration
Forms

Typologies for organising all the preceding Forms

Supplier Forms to capture custom Supplier meta-data including Supplier Basic Profile, Supplier Extended
Profile, Category-specific Forms, Assessment Forms, SDP Action Forms, Supplier 360° Forms

Supplier Typologies for organising Supplier Forms for Qualification, Segmentation, Classification and Risk levels,
and for SDP Plan Types, Action Scope and Action Collaborations

Assessment Status options for Supplier Segmentation, Qualification, Risk Assessment, Category Assessment,
and Internal Process Flows

Grades for RFx Scoring, Performance and Risk Grades
Asynchronous batch monitor to track export/import/update batch processes

Other Data such as Milestone Types, Named Scorecard Types, Relationship Types, RFx Decline Reasons,
Message Classifications, Clause Folders

Downstream solution Administration is also supported, with areas for the configuration of:

System Settings such as System Defaults, System Mappings, Setup options, Budget Setup, Alerts Configuration,
Budget Tracking, Audit Trail and System Monitoring

Approval Workflows to manage Approver Lists, Approval Rules and Approval Setup options
Back office area for granular system configuration and management
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BravoAdvantage Integrations
BravoAdvantage Integrations (BAI) is a secure web-services integration toolkit based on SOAP messages over https

with IP filtering. BravoAdvantage Integrations also includes a library of FTP connectors for external systems that
cannot directly use web-services.

Most relevant business integration scenarios are supported by predefined BAI configurations.

Each integration model is defined with specific documentation that includes detailed instructions for the development
and test of the client module to be implemented on the customer side.

ERP :
e (Y Integration of BravoAdvantage
-Invoices with ERP systems
-Contracts
-Supplier Database
Master Data
- GL / Accounting Codes
- Budgets
BrayoAdyantage BraVOAdvantage
Integration - Draft Contracts
Protocols - Invoices
- Suppliers
- Master Data
gﬁf b,gfr:}‘:.-tleiq - Single Sign On
E— - User Registration
o - Etc.

Currently supported integration models include:
= Authentication Systems (eg SSO from external applications)
= ERP systems
= Document Archives and Records Management Systems
= Intranet Project / Contract Management Systems
= Supplier Information Databases
= Reporting Systems

BravoSolution are a SAP accredited integration partner with extensive experience derived from over 45 integrations
into/between SAP. Further BravoSolution have extensive experience in Oracle ERP integrations derived from over 16
integrations.
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Mobile Supply Management

BravoSolution Mobile Supply Management (MSM) provides customer branded iOS and Android apps, for compatible
tablets and smartphones, allowing staff to manage important upstream tasks and check key sourcing activities whilst
on the move.
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Mobile Supply Management features include:

= Project Approval management: Allows an Approver to review and accept or reject (with Comments) any
Programme Management Tasks or upstream Objects which are currently Awaiting their Approval

= Sourcing visibility: Allows a Buyer to view their Running RFIs and RFQs, with RFx details such as closing
date/time, response count and a summary of participation including response status per supplier

= Contracts visibility: Allows a Contract Manager to view their expiring contracts, including contract start/end
dates, main contractor (supplier), contract owner, value and descriptions

=  Secure message exchange for RFx and contract communications on the go

Please note:

=  MSM apps function only in online mode - in order to use the apps, each User requires a valid User account on the
BravoAdvantage suite, and must authenticate themselves by entering the correct Username and Password for
their selected BravoAdvantage Instance

= Android app requires Android 4.0 or later
= iOS app requires iOS 6.0 or later
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BravoSolution Cloud Support Services

Implementation of BravoAdvantage

Implementation estimates for the deployment of the BravoAdvantage will be confirmed upon final scoping of your
requirements. For guidance however, implementation estimates are very much dependant on project complexity,
customer resource availability, customer agreement on proposed configurations, data migration complexity etc.

We typically propose an implementation in which all BravoAdvantage modules are implemented in parallel; which
though aggressive, allows for the greatest leverage and coordination of management activities over the duration of
the implementation. While this is the recommended approach to leverage resources and coordination efforts, this
approach can be adjusted based on evolving customer specific timeline expectations and priorities.
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In addition to an underpinning robust planning and preparation approach, the project will be broken into four phases.

= Phase I: Requirements Analysis and Solution Design
= Phase IlI: Solution Configuration, Testing and Transition Preparation
= Phase lll: Solution Deployment, Transition and Change Management

= Phase IV: Business As Usual and ongoing Project Support

This implementation methodology focuses on teamwork and the use of discrete, linear stages, each with clearly
defined goals and roles & responsibilities.

Phases | and Il will be supported by a core BravoSolution and internal Client team(s), with Phase Ill and IV requiring
greater external stakeholder engagement and becoming more widely visible across non-Client stakeholders
(stakeholder users, suppliers, etc)

BravoSolution consultants will prepare a Solution Design Document (SDD) documenting all the Client decisions and
configuration preferences agreed during the implementation workshops. This SDD will be presented to the Client prior
to building/applying the configurations/data into the Client PREP environment.

Client User Acceptance Testing (UAT) is conducted on the Client PREP (non-production) environment prior to the
PROD (production) environment being configured.
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Learning and Education

Supporting the deployment of our solution to the buyer community, a learning and education programme will be
tailored to meet your organisation’s requirements, to build competence and confidence in the use of the toolkit,
embed change successfully, and realise business benefits quickly.

Our methodology focuses on understanding the business need, identifying the skills needed to support the needs,
then developing, measuring and sustaining those skills.

We believe that the best training solutions are developed when we can collaborate with our customers to provide the
skills users need at the time they need them.

We offer the following:

= Basic and intermediate training (classroom including workbooks and materials) for core buyer users and
champions

= Online self-paced training, competence testing and certification for core buyer users
= Quick start guides for downstream requester and approver users

= New version ‘delta’ training and ‘on-demand’ top-up sessions

= Train the trainer for larger organisations

= Specialist consulting

= Best practice sharing and collaborative web forum for the buyer community via the BravoSolution Education
Network (BEN)

Training Core Library

Our core library has over 90 hours of training content that can be delivered in multiple formats with all of the content
ready for project teams and super users in an off-the shelf format designed to bring your core users up to speed
quickly from day 1 of the project.
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BravoAdvantage Education Library:
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! Blended delivery formats are also available
2 Training delivery formats detailed below

Through a ‘hands-on’ approach, supported by tutorials and interactive classroom teaching, our training courses give
attendees a practical working knowledge of the key capabilities from all perspectives.

We can provide bespoke support to individual projects or organisational rollout, as required by the customer.

BravoSolution offers all the training courses and certifications necessary to enable your user base to obtain immediate
value from BravoSolution’s applications. Our educational services offers both fundamental and advanced courses,
providing a quick and easy means to get users started while at the same time giving them opportunity for more
advanced training to maximise the benefits accrued from using the application.

The programme leverages blended learning technologies, a combination of classroom and online products designed to
provide education and assessment to students at the time these services are needed.

Training Delivery Formats

Onsite Instructor-led: Each training course is conducted on-site (or at BravoSolution local offices) with typically 4-12
participants and at least one BravoSolution instructor. The course is delivered through a combination of
presentations, demonstrations, and hand-on workshops to create an effective learning experience. This delivery
format is only available for core buyer users and champions.

Online Self-Paced: For our most commonly used system capabilities, recorded demonstration videos and short
quizzes/memory meters to test retention are available via BEN.

Blended: Courses can be taught using a blended methodology where Online Self-Paced training is combined with
Onsite Instructor-led training for optimal knowledge retention and skill application.

Quick Start Guides: The Full Student Guide can easily be collapsed to a condensed version with fewer screenshots and
no presentation notes. This format is great for tech savvy users looking for guidance on key tasks.
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Desk References: Desk References show core functions on a 1-2 page laminated card that users can keep at their
desks.

Mobile Student Guide: Our Full Student Guides can be deployed via a simple URL that provides web browser and
mobile access to learning content wherever the user needs it!

Online Certification: Online dynamic exams that change each time a user takes it, allowing multiple attempts and a
stress free certification environment. For each attempt we can provide users or managers with feedback on skill
strengths, weaknesses and variance. Users passing the exams are certified in our solutions.
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User Support Helpdesk

In support of our Source-to-Contract solution, BravoSolution offers standard support for suppliers and all licensed
sourcing and super/admin users, with the possibility to upgrade this service to cover the entire user community (for
approvers, evaluators, technical users, etc)

Procure-to-Pay support is limited to five nominated client users by default, although additional users and/or supplier
support can be included as an additional support component.

Our standard support excludes additional services which such as Auction Monitoring, which can be contracted as
additional components (a full list of additional services can be provided on request)

Source Pay )
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v supplier Level 1 Support SO""’Oardi,,g
piscovery ¢ Uppliers
qualification -
. Level 2 Support SQuesto,
/ Live Auction PP ”P’°Versf;
support - Port
Catalog
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Assistance

:\ Standard Offer - Additional Services

User Support Scope

= Support Type: Reactive technical and functional issue resolution support associated to the BravoAdvantage
software solution (excludes support for issues related to other systems)

= Users: Suppliers and all licensed procurement, accounts payable and super/admin users
= Times: As a minimum from 0800 to 1800 UK time excluding Public Holidays (additional times by arrangement)

= Languages: English is our standard support language; other languages based upon agent availability, hours,
customer location(s), etc. Please contact us for more details.

= Levels: Level 1 support as the first entry point for all new cases, from which cases may be escalated to Level 2 and
Level 3. The user will be updated of progress on a regular basis by Level 1 or Level 2 support personnel.

= Contact Methods: Phone, Email, ‘Call-Me-Back’ (initiated by the end-user)
= Global Support Service Levels: 24x5 follow-the-sun support is available

It is our policy to resolve any queries/issues as soon as possible following receipt of a call. Generally calls are resolved
within that initial call. Any issue that cannot be resolved on the first call is immediately directed to the appropriate
team for resolution. Outstanding customer support calls take priority over all other work within our operations team.
Any issue not resolved within two hours is escalated through agreed escalation issue resolution protocols. The
customer will be updated of progress on a regular basis.

© BravoSolution 2017 Framework Reference: RM1557ix Page 41





Managed Auction Events

Experience has shown that managed Auction event support can drive significant additional savings and quickly unlock
hidden value.

BravoSolution has over 14 year’s demonstrable expertise in deploying similar initiatives across some of the world’s
largest organisations.

BravoSolution has qualified procurement professionals from a variety of different procurement backgrounds,
industries and countries. We have category knowledge in most areas and can draw on expert consulting resources
from various corners of the business. Organisations can therefore be assured that BravoSolution technology and
processes are best of breed.

Fully Managed Events: BravoSolution will build a high-level sourcing process and run the fully-managed events within
your BravoAdvantage RFx and Auction toolkits.

The fully-managed event service includes the following business and operational support:
= Tender and Auction event Project Management
= Data verification to ensure accuracy of spend data with multi-stakeholders
» Providing advice on the structuring of the online RFI / RFQ / ITT to automate the tender process
= Structuring the Auction event to maximise competition (item/lotting strategy etc)
= Configuring the software to optimise savings potential
= Building Supplier briefing documents, FAQs
= Building / populating Supplier bid-sheets/start pricing, etc
= Building Supplier response weighting strategy
= Briefing Buyers and Stakeholders on the relevant process / legislation / options / benefits
= Viewing Room (showcase live event)
= Post event bid validation / review / recommendation on next steps

Event Operations Support will be provided through the BravoSolution Market Operations Centre (Helpdesk) with
activities including:

= Supplier identification (Client led), pre-qualification (Client led) and event registration

= Scheduling of live Supplier practice training events / sessions

= Technical / desktop configuration support

= Pre/ post Auction Supplier communication and Q&A

= Live event monitoring

= Contingency (proxy) bidding

= Event suspension / resumption

= Erroneous bid removal

Partly Managed Events: Under a ‘partly managed event’ the customer will manage the sourcing process and build the
Auction within the BravoAdvantage RFx and Auction toolkits; at this point BravoSolution consultants will train the
selected Suppliers on the event and manage the live running phase.

Broadly, the process will operate as follows:
= Customer builds the event
= Customer’s project lead contract BravoSolution to request partial event management
= BravoSolution will appoint an appropriate consultant

The consultancy service is comprised of a set of activities conducted to support the management of the Auction
project conducted on the customer platform. The Partly Managed Event service includes the following support and
services detailed below:

= Review of the Auction event, with suggestions (if any) to maximise competition (eg item/lotting strategy etc)

= Briefing Buyers and Stakeholders on the relevant process / legislation / options / benefits

= Post event bid validation / review / recommendation on next steps

Event Operations Support will be provided through the BravoSolution Market Operations Centre (Helpdesk) with
activities including:
= Supplier event registration
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= Scheduling of live supplier practice training events/sessions
= Technical/desktop configuration support

= Pre/post auction supplier communication and Q&A

= Live event monitoring

= Viewing Room (showcase live event)

= Contingency (proxy) bidding

= Event suspension/resumption

= Erroneous bid removal
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Change Management

BravoSolution Change Management focuses on understanding the goals of our customers and then works side by side
with you to help you achieve those goals.

We recognise that our customers are under constant pressure to improve their performance and continually develop
their people, processes and tools.

Any time you make changes to your tools and processes, those changes impact multiple stakeholders within your
organisation, and beyond.

Taking the example of an eSourcing rollout to a centralised sourcing team, this can be a sizable change for the
sourcing professionals who must now manage events in the new tool. Beyond that, many other groups are impacted -
such as Sourcing Directors, Analysts, Category Managers/Evaluators and Suppliers.

In order for the rollout of the new solutions to be truly successful, and for our customers to reap the full benefits of
BravoAdvantage, all of these constituents must undergo a change of behaviour.

BravoSolution typically use the ADKAR method of assessing change. ADKAR states that in order for an organisation to
enact sustained change in the behaviour of an individual the following five objectives must be met:

= Awareness of the need for change

= Desire to participate and support the change

=  Knowledge of how to change (and what change looks like)
= Ability to implement the change on a day-to-day basis

= Reinforcement to keep the change in place

Using this framework, we map out an organisation’s profile to understand how the different roles will interact with
the solution:

Simple Sourcing ADKAR Chart:

Managers

A Understand Understand business Understand value Understand value to
wareness organizational ROI Unit (BU) ROI to division specific commodity
. Develop competitive - Drive solution Achieve
DeSIre advantage Achieve BU targets adoption Commodity Targets
Knowledge Develop solution Measure ongoing gs::::::: :srzg:sosf Optimize achievement
business case BU ROI P of commodity targets

A - Document Monitor and Support Sourcing Effectively execute

blhty Org. Impact Guide Team Projects Sourcing Projects
R ) Share organizational Tgrgz:;’:et;asr:::? Demonstrate Demonstrate target

einforcement success and ROI adoption progress achievement

reward success

Once we understand the customer requirements, we build a change management programme that meets the
requirements set out in the ADKAR chart. We work with the customer to understand where it makes sense to use
internal resources, partners or BravoSolution resources to support the change programme.

The following chart shows examples of deliverables deployed in the past to meet the requirements of different parts
of the ADKAR chart. The colours show how these deliverables can be grouped into related categories:
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BravoSolution Teams & the ADKAR Grid:

Managers

Marketing Communications Leadership Communications

Program Presentations .
Leadership Boarding Kit Super User Boarding Kit Commodity Manager

Boarding Kit
Business Case
Community Leader Classroom & Onliine Training
Capability Brief Program Community Best Practice Sharing
ROI Development Brief Managed Events
Executive Status Report : " .
Best-in-Class Sourcing Suite

Ongoing ROI Adoption & Savings Certification & Rewards

Documentation Reporting - Adoption Reporting  Savings Reporting

Communications and Measurement: Awareness building and group motivation are frequently the best fit for
those individuals with established relationships in an organisation. This is most commonly done by the
customer organisation or a partner who was part of the original identification of the project requirements.

Education and Skill Building: For projects based upon the implementation of a tool, much of the responsibility
for providing educational content lays with the tool provider. In the case of BravoSolution tools, our
Education Services team offers a wide array of classroom training, online training, certification programmes
and train-the-trainer tools to deploy with any rollout. Often we work with a client or partner to localise these
materials to the client environment.

Tool Delivery: Delivery of a configured, fully functional tool that supports our customer requirements is a
hallmark of the BravoSolution approach.
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Adoption Measurement

The objectives of BravoSolution Adoption Measurement are to help you deliver a successful solution implementation,
and maximise your return on investment from BravoAdvantage.

Our Adoption Measurement programme maps out and identifies the specific goals of the customer project, to suggest
adoption KPIs and target values for those KPlIs.

We work then with customers through regular business reviews to manage solution adoption towards achieving your
business objectives.

Solution adoption is typically measured through solution usage metrics, customer surveys and User skills analysis:

Quick Assessment 72

/:‘/\4 'i.lulll_ll

» Assess Major Trends

» Validate Expectations

» Determine Next Questions

Detailed Assessment

» ldentify Data Issues

» Identify Adoption Barriers
» Identify Adoption Success

» Develop Plan

Sustain Change:

» Tune metrics to need

» Add data sources

» Standardize execution

Barriers to adoption are addressed through BravoSolution’s skill building programme, which consists of the following
elements (conducted principally via the BravoSolution Education Network [BEN]):

= Analysing current User skill levels - Analysis is performed via an online certification ‘quiz’ and will help identify
which features of the tool Users excel at and which skill areas require attention

= Reviewing recommendations - Identifying the most appropriate remedial actions for each User ie classroom
training, specific eLearning course or self-study

= Implementing recommendations
= Re-analysing skill levels

= Monitoring improvements
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BravoAdvantage SaaS Service Management

BravoAdvantage Cloud (SaaS) applications are delivered through a tried and tested technological infrastructure that
has proven to be highly stable, scalable and secure.

The solutions are centrally hosted and managed providing the following benefits:

= No need for risky, costly infrastructure setup and roll-out which often result in delays and technical
incompatibilities

= Scalability due to optimal dimensioning of all subsystems and components (storage, web-servers, bandwidth,
etc) within the service delivery architecture throughout the life of the project

= Increased overall security of infrastructure and procedures since all potential security threats are constantly
monitored and preventive/corrective action taken accordingly

= This innovative method of delivery of software applications is commonly referred to as “Software as a Service”
(SaaS) deployment

Customers choosing our Saa$ suite solution are not required to invest any resources in additional hardware/software
or IT staff to install, run, manage or upgrade the software solution.

Under this model BravoSolution are responsible for the following activities in accordance to strict contractual service
levels:

= System setup and configuration

= Hosting (Hardware and connectivity)

= Custom strings/messaging

= System maintenance

= All base software upgrades

= Nightly data backup

= Usage logs

= System performance monitoring

= Business continuity and disaster recovery (tested annually)

= Security (all relevant security protocols with yearly third-party penetration testing and security accreditation)

We have one of the most advanced multi-tenant application delivery capabilities. The organisation is in a position to
leverage the true benefits of SaaS while providing the highest standards of service in terms of security, availability and
performance required by the most demanding customers in the market.

There are no technical capacity constraints on the use of computing resources. Technical infrastructure envisioned for
the project provides all necessary technical resources to adequately address the Customer requirements for successful
deployment of the solution.

There are no technical capacity constraints on the use of computing resources. Technical infrastructure envisioned for
the project provides all necessary technical resources to adequately address the Customer requirements for successful
deployment of the solution.
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Support

BravoSolution supports clients through technology language packs and with dedicated support in its fully managed
and CTI / CRM integrated helpdesk (Market Operations Centre [MOC])

BravoSolution currently has 80 staff members in its Market Operations Centre, mainly university graduates, and the
team is scalable to ensure demand coverage as services grow. Recent annual call summary reports include ~ 1,000,000
logged call and email interactions in supporting the BravoSolution service. The team currently manages over 70,000
support calls per month in English language.

The team is structured in three service centres based in Milan, Italy (for EMEA), Philadelphia, PA, USA (for Americas)
and Shanghai, China (Asia Pacific) and supported by a portfolio of enabling tools to facilitate the handling of support
calls.

Standard operational hours for the UK market are 0800 to 1800 Monday-Friday out of the Milan MOC (all staff with
English as the mother tongue) with additional coverage by arrangement.

The following languages are available, with additional languages on specific request:
= English (UK/US)

= Arabic
=  Chinese
= Dutch
= French
= German
= |talian
= Spanish

The Market Operations Centre Helpdesk may be contacted using telephone, email, fax and a “Call Me Back” button
presented on the customers own portal. Contact and support details are clearly listed in multiple areas of the
software, but specifically on the home page and main landing pages to enable fast identification by users.

This critical service is part of the continuous Information Risk Management and Disaster Recovery approaches and is
within the CCS “Official”, 1SO 9001 and ISO/IEC 27001 accreditation considerations.

Please also refer to the User Support Helpdesk section above.
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Service Levels

Below is an outline of the key characteristics of our SaaS offering (Platinum package):

Storage Limitations: None
User file upload constraints: Set by Customer
System availability: 99.5% (minimum monthly measure — excludes planned maintenance windows)

System response time: Less than 3 seconds in 95% of requests (Response time SLAs do not apply to
functionalities that do not rely on user interaction, such as file transfer, data import/export, downstream
reporting and web services)

Back-up and recovery: Included, with defined RPO and RTO
Encryption: TLS 1.2 using AES 256 GCM, SHA256 and ECDHE RSA

Maintenance / Patches / Upgrades: Conducted during weekends only (minimum notification period
contractually assured)

’
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Incident Management / Bug fixes

The level of service is segmented according to the classification of the reported fault as follows:

= Urgent (Severity 1): Critical impact on real-time capabilities
Blocking errors related to the running of dynamic negotiations (auctions)

Platinum SLA

Responsiveness: support acknowledgement

30 minutes

Bugfix availability since reporting of the failure

2 business hours in the 99.4% of cases

= High (Severity 2): Critical impact on non-real-time features

Blocking errors for all other features

Platinum SLA

Responsiveness: support acknowledgement

2 hours

Bugfix availability since reporting of the failure

1 business day in the 99.4% of cases

= Medium (Severity 3): Serious with work-around
Non-blocking errors

Platinum SLA

Responsiveness: support acknowledgement

6 business hours

Bugfix availability since reporting of the failure

3 business days in the 99.4% of cases

=  Low (Severity 4): Minor

Minor errors that do not in any way affect the operation of basic and key features of the platform

Platinum SLA

Bugfix availability since reporting of the failure

15 business days in the 99% of cases

Responsiveness: support acknowledgement

2 business days

Bugs limited to the test/prep/staging environment and not present in prod environment will be classified as low

priority.

The release of software patches follows a formal process of testing in Test, Pre-Production and Staging environments,

in order to avoid regressions.
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Requirements of an eProcurement system



General

· Secure to IL3 standard

· SAAS

· Secure password login

· License management functionality to control users

· 680 Licenses to cover all modules with flexible mechanisms to increase/decrease license Nos.

· Integrated intuitive modules with help functions to assist the user. The system shall conform to guidelines to best practice on user interface design. In particular, it shall present a consistent look and feel and be compliant with accessibility Standards parts 1,2 & 3

· Full reporting capability of all processes and data held within the system for strategic decision making. Dashboards of key metrics are essential i.e. contracts expiring, No of sourcing exercises,

· Corporate branding

· Business continuity and disaster recovery processes to prevent or reduce interruptions in business processes.

· User help desk and guidance material

· Access to system upgrades



eTendering – functionality to allows buyers and suppliers to securely manage their interactions during the tender process online. The tendering functionality needs to be compliant with EU Procurement Directives and supports the full tender process i.e. open, restricted procedures and also allow DWP to build custom best practice business processes, guiding users through the procurement steps in a simple intuitive way. The workflows must enable controls and approvals to be built in at key stages.

These workflows must facilitate monitoring and reporting. These Procurement tasks include advertisement, expression of interest, pre-qualification questionnaire (PQQ), invitation to tender (ITT), reverse auctions as well as Contract and Contract Finder notices. The functionality should allow the creation and maintenance of templates to aide best practice i.e. ITT’s.

Integrated eAuction functionality must be provided as part of the suite.

Configurable data sets to allow additional sourcing data to be captured.



eContract Management - functionality to manage the establishment of a contract through to its expiry including contract authoring, change controls (Contract Change

Notices/Variations/Deeds), vendor management and performance monitoring.

Control and management of contracts is required at an operational and a strategic level including obligation tracking, milestone reporting, Contractual data capture and reporting i.e. Start date, Category, Contract expiry dates etc.

To provide centralised contracts repository with details of all contracts accessible subject to User access restrictions. The functionality must enable Management

Information relating to the Contract to be captured and reported on.

The functionality must allow mass uploading of data from our existing eProcurement system as well as from other data sources.

Contract Performance functionality, enabling supplier performance to be tracked and reported on and to manage and control contractual obligations across the supply chain ensuring compliance management.

Configurable data sets to allow additional Contract data to be captured.



eSpend Analysis to enable capturing; reporting, analysis and enrichment of procurement spend data. The module will use DWP Accounts Payable procurement data downloaded periodically from DWPs Resource

Management system allowing identification and comprehensive reporting of

Category and Contract spend including “drill down” reporting and exporting.

The functionality should also allow other external data sources to be uploaded and analysed e.g. Pcard.



Savings Management

Functionality to capture, monitor and report on Procurement savings opportunities and realized savings with a validation/approval process.



Filesharing functionality- to enable secure and transparent storage and sharing of documents with internal and external stakeholders. This functionality must have the ability to restrict access to documents.



Additional eEvaluation functionality – to enable more complex evaluations, scenario analysis and reporting/analytics. This is currently provided by QinetiQ with their “AWARD” functionality. They are a partner/Subcontractor in the current arrangements. Alternatively we request Evaluation functionality that allows for more complex evaluations but this does limit the market place.



Supplier Relationship Management

Functionality to enable a full view of DWPs suppliers including performance and supply chain activities and risks.



Potential DWP additional requirements

To enable DWP to uplift the 680 licence acquisition if business demands create a need through increased users as the price detailed in the file attached below (DWP Renewal Proposal 20170512.doc). 



To call off additional services outlined in the attached pricing proposal (DWP Renewal Proposal 20170512.doc) if DWP business demands identify a need.







2 | Page




