[bookmark: _GoBack]SPRINT II MODEL ORDER FORM
Order Number: To be confirmed	Dated:
(To be quoted on all correspondence relating to this Order.)
	FROM:
Specialist Computer Centres PLC
James House
Warwick Road
Birmingham
B11 2LB
Name: Job Title: Partner Account Manager
Telephone No.: 
Email Address: 
	TO: Abaco SpA
C.so Umberto I, 43
Mantova
Italy
46100
Italy


	GOODS AND/OR SERVICES TO BE PROVIDED AT:
Rural Payments Agency
5th Floor, North Gate House, 21 – 23 Valpy Street, Reading, Berkshire, England.
RG1 1AF 
	INVOICE ADDRESS:



	This Order specifies all the variables necessary for the completion of a Sprint II IT Products and Services Contract.

	1. THE ORDERED IT SOLUTIONS
1.1. [bookmark: _Ref365487641]Abaco Siti Agri Licences:           
(See Appendix 1 Section 2.1 for Summary)                  
See Appendix 1 Section 3.1 to this Order Form. 
Support & Maintenance for Siti Agri and Enhancements 
See Appendix 1 Section 3.2 to this Order Form.
Source Code for Abaco Siti Agri                   
See Appendix 1 Section 3.3 to this Order Form.
Siti Agri Development –onboarding activity:                                   
See Appendix 1 Section 3.4 and 3.5 to this Order Form. 
Development of Siti Agri Templates
See Appendix 1 Section 3.6 to this Order Form. 
1.2. [bookmark: _Ref365459155]Options 
(See Appendix 1 Section 2.2 for Summary)                  
In its absolute discretion, any or all of the following services may also be purchased by the CUSTOMER on the provision of notice to the SERVICE PROVIDER, and subject to the delivery time being mutually agreed within ten working days of receipt of such notification:  
Support Services to develop Siti Agri enhancements  
See Appendix 1 Section 4.1, 4.2, 4.3 to this Order Form. 
Consulting; Vision             
See Appendix 1 Section 4.5 to this Order Form.
Project management 
See Appendix 1 Section 4.6 to this Order Form.
Fall-back to SITI AGRI STANDARD
See Appendix 1 Section 4.4 to this Order Form.
General Consultancy and Development
See Appendix 1 Section 4.7 to this Order Form.

1.3. The parties acknowledge that embedded Oracle software shall not be supplied to the CUSTOMER by the SERVICE PROVIDER as part of the Ordered IT Solutions set out in paragraphs 1.1 and 1.2 above.
1.4. [bookmark: _Ref365573667]Escrow – 
1.4.1. [bookmark: _Ref365364080][bookmark: _Ref365571393]On the occurrence of any of the events set out in paragraph 1.4.2 ("Release Events") and where it has not already received the source code as part of the SERVICE PROVIDER's delivery of the Ordered IT Solutions, subject to the terms of paragraph 1.4.3, the CUSTOMER shall be entitled to receive a copy of the source code on CD-ROM, in duplicate, accompanied by a print out on paper of an index that allows access to each program or sub-program of the Ordered IT Solution developed by the SERVICE PROVIDER and as set out at paragraph 1.1 above, up to and including the date of the Release Event.
1.4.2. [bookmark: _Ref365365414][bookmark: _Ref365363995]For the purposes of paragraph 1.4.1, the following shall constitute Release Events:-
0. [bookmark: _Ref365365694]an order is made for the winding up of the SERVICE PROVIDER, the SERVICE PROVIDER passes a resolution for winding up (other than for the purposes of a solvent reconstruction or amalgamation) or a liquidator of the SERVICE PROVIDER is appointed; or
an order is made for the appointment of an administrator of the SERVICE PROVIDER or an administrator of the SERVICE PROVIDER is appointed; or
the SERVICE PROVIDER enters into a compromise or arrangement with creditors; or
the SERVICE PROVIDER has a receiver, administrative receiver or manager appointed over all or any part of its assets or undertaking; or
the SERVICE PROVIDER is dissolved; or
[bookmark: _Ref365365708]similar or analogous proceedings to those set out above occurs in respect of the SERVICE PROVIDER within any jurisdiction outside England; or
[bookmark: _Ref365572107][bookmark: _Ref365365408]the SERVICE PROVIDER assigns its rights to the Intellectual Property Rights in the Third Party Software to a third party ("Assignee") and the Assignee fails within sixty (60) days of the parties' knowledge of such assignment, to continue the said protection for the benefit of the CUSTOMER by failing to enter an agreement with the CUSTOMER which offers the CUSTOMER substantially similar protection to that provided to the CUSTOMER hereunder, provided that if the CUSTOMER fails to accept an offer from the Assignee within thirty (30) days, there shall be no Release Event under this sub-paragraph 1.4.2(g); or
[bookmark: _Ref365365741][bookmark: _Ref365571911]the SERVICE PROVIDER or, where relevant, its agent, parent, subsidiary, or associated company, is in material breach of its obligations as to maintenance or modifications to the Third Party Software under Appendix 3 to this Order Form, or any maintenance agreement entered into in connection with the Third Party Software, and has failed to remedy such default notified to the SERVICE PROVIDER within a reasonable period; or
[bookmark: _Ref365573274]where a Government or regulatory requirement which actually or potentially materially affects the CUSTOMER, necessitates a release.
1.4.3. [bookmark: _Ref365572939]The source code received pursuant to the operation of paragraph 1.4.1 shall be deemed to be Third Party Software, and the CUSTOMER's rights to use the same or to continue to use source code which the CUSTOMER has already received as part of the SERVICE PROVIDER's delivery of the Ordered IT Solutions shall be determined as follows:-
0. [bookmark: _Ref365572945]where a Release Event has occurred under sub-paragraphs 1.4.2(a) to 1.4.2(f):
[bookmark: _Ref365573004]a subsequent assignment of the Intellectual Property Rights in the Third Party Software shall not prejudice the CUSTOMER's right to receive a said copy of the source code and the licence of that Third Party Software and the CUSTOMER's rights to use the same shall be in accordance with the licence agreement set out in Section 1 of Appendix 3 to this Order Form and shall allow third parties to do so on its behalf; or
[bookmark: _Ref365572950]and a subsequent assignment of the Intellectual Property Rights in the Third Party Software does not take place pursuant to sub-paragraph 1.4.3(a)(i) above, the CUSTOMER shall have the right to receive a said copy of the source code and the CUSTOMER's rights to use the same shall be unrestricted;
[bookmark: _Ref365573020]where a Release Event has occurred under sub-paragraphs 1.4.2(g),  1.4.2(h) or 1.4.2(i) the CUSTOMER shall have the right to receive a said copy of the source code and the licence of that Third Party Software, and the CUSTOMER's rights to use the same shall be in accordance with the licence agreement set out in Section 1 of Appendix 3 to this Order Form and shall allow third parties to do so on its behalf; and
and in respect of sub-paragraphs 1.4.3(a)(i) and 1.4.3(b), any restrictions on the CUSTOMER's licence in respect of the Third Party Software in effect at the time of such occurrence shall be deemed to be immediately modified to that effect. 
1.4.4. For the avoidance of doubt, the release of the said source code to the CUSTOMER pursuant to the operation of this paragraph 1.4 shall not constitute an assignment of any Intellectual Property Rights that the SERVICE PROVIDER or any third party may have in and to the source code.
1.5. Title - As per Schedule 2-14 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended.  

2. STANDARDS AND SERVICE LEVELS 
2.1. Further to its obligations pursuant to paragraph 3 and Schedule 2-13 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended, the SERVICE PROVIDER shall deliver the Ordered IT Solutions:
2.1.1. in accordance with certain technical standards (which may include for example GDS, Open Standards, etc), which are to be agreed by the parties by 30 September 2013, and the agreed list of applicable standards shall be deemed to be inserted;
2.1.2. to a standard compliant with the IT provisions of the Common Agricultural Policy of the European Union, as may be amended from time to time (which shall include for the avoidance of doubt, the CAP Regulations of the EU Commission during the Financial Framework for 2014-2020 (which are at the date hereof in their final form)) ("CAP"), including the organisational processes implemented and/or configured in the Ordered IT Solution which are under the Service Provider's control;
2.1.3. based on an Agile approach or a standard product implementation approach, as appropriate and as agreed with the CUSTOMER in advance; and
2.1.4. as reasonably required by the CUSTOMER, shall co-operate with any parties supporting the CUSTOMER for the purposes of ensuring the successful outcome of the Ordered IT Solutions.
2.2. The Support and Maintenance Agreement referred to in Appendix 1 shall be agreed between the parties by 30 September 2013 further to the current draft service level agreement set out at Appendix 2.

3. SERVICE CREDITS
3.1. For the purposes of paragraph 4 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended, the Service Credits shall be agreed between the parties by 30 September 2013 and the agreed Service Credits shall be deemed to be inserted. 

4. THE CHARGES for THE ORDERED IT SOLUTIONS
4.1. The SERVICE PROVIDER will charge the CUSTOMER:
4.1.1.  the charges (plus VAT, where payable) set out in Appendix 1 Sections 6a and 6b to this Order Form and the rate card at Appendix 1 Section 6c, to deliver the Ordered IT Solutions, being the Charges for the purposes of paragraph 5 and of Schedule 2-3 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended.
4.2. No other or separate charges shall be paid by the SCC in respect of expenses, contract administration, governance, and management and all charges are inclusive of any overhead costs the SERVICE PROVIDER anticipates in this regard. 
4.3. Paragraphs 3.1.1, 4 and 5 of Schedule 2-3 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended, regarding Charges Variation Procedure shall not apply to the Charges set out in this Order Form.
4.4. For the purposes of Schedule 2-4 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended:
4.4.1. Billing Point – DFSSD, Accounts Payable Team, PO Box 80, Willowburn Trading Estate, Alnwick, Northumberland, England. NE66 9AA.
4.4.2. Unique Order reference – as stated at the top of this Order Form.
4.4.3. Payment Profile – monthly in arrears
shall be deemed to be inserted.

5. TIMETABLE
5.1. With the exception of the licences granted by the SERVICE PROVIDER to the Customer (which shall be governed by the terms of the Third Party Licence Agreement as set out in Appendix 3 to this Order Form), the Term of the contract is 28 months from 1 September  2013 to 31 December 2015.
5.2. For the purposes of paragraph 5.1 of Schedule 2-2 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended, the final Implementation Plan shall be agreed between the parties by 30 September 2013, and that final Implementation Plan shall be deemed to be inserted. The preliminary plan is set out at Section 5 of Appendix 1 to this Order Form.  
5.3. For the purposes of paragraph 3 of Schedule 2-6 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended, the final Acceptance Test Criteria shall be agreed between the parties by 30 September 2013, and that final Acceptance Test Criteria shall be deemed to be inserted. 

6. POINTS OF CONTACT FOR DISPUTE RESOLUTION
6.1. SCC's first point of contact for dispute resolution purposes –SERVICE PROVIDER's first point of contact for dispute resolution purposes to –.SCC's second point of contact (escalation) for dispute resolution purposes –SERVICE PROVIDER's second point of contact (escalation) for dispute resolution purposes –
7. ALTERNATIVE AND/OR ADDITIONAL CLAUSES – PLEASE TICK AS APPROPRIATE
None of the Alternative and/or Additional Clauses are applicable.

8. ADDITIONAL INFORMATION
8.1. TUPE - Clause 28 Part C of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended shall apply. 
8.2. Delivery – For the purposes of paragraph 4.1.1 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, the final delivery arrangements specifying the delivery location(s), time(s) and date(s) together with any alternate delivery requirements to those set out in paragraph 4.1.2 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, shall be agreed between the parties by 30 September 2013.
8.3. Communications - 
CUSTOMER: SERVICE PROVIDER: Contract and Service Management –
For the purposes of Schedule 2-7 of the attached Schedule 2 of the Sprint ii Framework Model Contract, as amended:-
8.3.1. CUSTOMER representative to whom reports should be sentFrequency of the reports: shall be agreed between the parties by 30 September 2013,
8.3.2. Attendees at review meetings: 
CUSTOMER: SCC: SERVICE PROVIDER: 
shall be deemed to be inserted.
8.4. Sub-Contractor -  Not used.  
8.5. BCDR Plan, Contingency Plan and Security Management Plan - 
8.5.1. The parties shall agree the BCDR Plan by 31 October 2013. The SERVICE PROVIDER shall comply with the BCDR Plan and provide the CUSTOMER with its full co-operation and assistance in the event of the BCDR Plan being invoked. 
8.5.2. [bookmark: _Ref365035173]The parties shall agree a contingency plan by 31 October 2013 (the "Contingency Plan") pursuant to which the CUSTOMER may invoke to the standard "vanilla" solution version of the Ordered IT Solutions for such period as it deems necessary.
8.5.3. [bookmark: _Ref365035538]In the event that the CUSTOMER wishes to invoke the provisions of the said Contingency Plan:-
0. the CUSTOMER shall provide written notice to the SERVICE PROVIDER of its intention to invoke the Contingency Plan in whole or in part;
the parties shall meet within 48 hours of the CUSTOMER providing such notice, or within such time as may otherwise be agreed between the parties, to discuss in good faith the appropriate timeframes for invoking the Contingency Plan in whole or in part; 
the parties shall co-operate and provide all reasonable assistance to each other and shall comply with the provisions of the Contingency Plan; and
the SERVICE PROVIDER acknowledges that the CUSTOMER's decision to invoke the Contingency Plan shall be final.
8.5.4. During the Term, the SERVICE PROVIDER shall permit the CUSTOMER to conduct such due diligence and testing as it may deem reasonably necessary to ensure the Contingency Plan is sufficient for its purposes as a contingency measure hereunder.
8.5.5. The CUSTOMER's Security Policy for the purposes of Annex A of Schedule 2-17 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, is set out at Annex 4 to this Order Form and shall be deemed to be inserted.
8.6. Software and Software Licence Terms -
8.6.1. Subject to paragraph 8.8.2 below, for the purposes of paragraph 2.1 of Schedule 2-18 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, the Specially Written Software shall be developed against the modules identified in Appendix 1 Section 3.1, and the table at paragraph 2.1 of Schedule 2-18 shall be deleted. 
8.6.2. [bookmark: _Ref365038138]For the purposes of paragraph 2.2 of Schedule 2-18 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, the list of components to be modified to create the Specially Written Software shall be agreed between the parties by 30 September 2013, and the agreed list shall be deemed to be inserted.
8.6.3. [bookmark: _Ref365366522][bookmark: _Ref365362707]For the avoidance of doubt, any software developed against the modules identified in Appendix 1 Section 3.6 and Section 4.1 (in the event that the Option regarding Section 4.1 is exercised by the CUSTOMER pursuant to paragraph 1.2 above) shall not be deemed to be Specially Written Software or Contract Generated IPR, but shall be deemed to be Third Party Software. 
8.6.4. [bookmark: _Ref365366884][bookmark: _Ref365366491]Without the prior written consent of the CUSTOMER, the SERVICE PROVIDER shall not be permitted to sub-licence the Specially Written Software for any purpose other than that permitted in accordance with the Agreement. To the extent that the SERVICE PROVIDER wishes to commercially exploit the Specially Written Software identified in paragraph 8.8.2 or any other Contract Generated IPR:
0. [bookmark: _Ref365459329]the SERVICE PROVIDER shall notify the Commercial Director of the CUSTOMER of its intention to commercially exploit the Specially Written Software or any other Contract Generated IPR, including all details of the proposal which would reasonably allow the CUSTOMER to assess the merits of the proposal, such notice to be served by recorded delivery post or read-receipt email for the purposes of evidencing receipt by the CUSTOMER;
0. the CUSTOMER shall have the right to require further reasonable information and the SERVICE PROVIDER shall co-operate with such requests;
0. [bookmark: _Ref365366894]the CUSTOMER shall notify the SERVICE PROVIDER of its decision within thirty (30) days (or such other period as agreed between the parties) of receipt of the notice and any supplemental information (as applicable), and any such decision of the CUSTOMER shall be taken in its sole discretion and shall be final;
0. in the event the CUSTOMER grants its permission to the proposal, the parties shall agree the relevant charges and the terms and conditions applicable to such commercial exploitation, all in accordance with relevant UK and European laws;
0. in the event that the SERVICE PROVIDER has provided notice pursuant to sub-paragraph 8.8.4(a) above and made reasonable efforts to secure such approval, if it does not receive a response from the CUSTOMER within the period set out in sub-paragraph 8.8.4(c), the CUSTOMER shall be deemed to have granted its consent to the proposal on the terms set out therein; 
0. with the exception of any commercial exploitation agreed between the parties in accordance with the this paragraph 8.8.4, the restrictions set out herein shall survive termination of the Agreement pursuant to clause 11.5.3.
8.6.5. For the purposes of paragraph 4 of Schedule 2-18 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, the details of the Third Party Software that comprise the modules set out in Appendix 1 Section 3.1 shall be provided by the SERVICE PROVIDER by 30 September 2013 (including the identification of the items which are open source) and the list of such details of Third Party Software shall be deemed to be inserted.
8.6.6. For the purposes of Annex B of Schedule 2-18 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, the Third Party Software licence terms are set out in Appendix 3 to this Order Form, and shall be deemed to be inserted.
8.6.7. The parties acknowledge that within the CUSTOMER System, the Ordered IT Solution may receive data and information provided by third parties. Further to its obligations pursuant to paragraph 14 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, the SERVICE PROVIDER shall not be responsible for correcting inherent inaccuracies, errors or defects contained therein and shall not be liable for any such inaccuracies, errors or defects which are beyond its control. 
8.7. Time shall be of the essence – 
8.7.1. Further to the CUSTOMER's rights pursuant to paragraph 2.5 of Schedule 2-7 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, regarding the Implementation Plan, time shall be of the essence in relation to milestones and/or deliverables which are stated by the CUSTOMER to be key milestones and/or deliverables in relation to the SERVICE PROVIDER's provision of the Ordered IT Solutions. In the event that the SERVICE PROVIDER fails to meet any of the said milestones and/or deliverables:-
0. the CUSTOMER may request the SERVICE PROVIDER to provide it with a remedial plan within five days (or such other period as the CUSTOMER may specify, in its discretion), for the purposes of remedying the failure; and 
the failure of the said milestones and/or deliverables shall be deemed to be a Termination Event for the purposes of paragraph 10 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended.
8.8. Step-In Rights – The CUSTOMER's Step-In Rights shall be agreed between the parties by 30 September 2013. The said Step-In Rights shall be deemed to be inserted at Appendix 5 to this Order Form.
8.9. Liquidated Damages – Not applicable. The provisions of Schedule 2-15 shall not apply.
8.10. Pensions – Not applicable. The provisions of Schedule 2-19 shall not apply. 
8.11. Insurance – For the purposes of paragraph 2 of Schedule 2-20 of the Sprint ii Framework Model Contract as amended, the sums of €5,000,000 public liability insurance and €5,000,000 professional indemnity insurance shall be deemed to be inserted, and pursuant to clause 22, the SERVICE PROVIDER shall maintain the said insurance levels.
8.12. Precedence – 
8.12.1. In the event of a conflict between the Order Form, the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, and the Appendices to this Order Form, the conflict shall be resolved with the following order of precedence with the first listed document taking precedence:-
a) the attached Schedule 2 of the Sprint ii Framework Model Contract as amended;
b) the Order Form;
c) the Appendices to the Order Form.
8.12.2. [bookmark: _Ref365037877]For the avoidance of doubt, the provisions of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended shall apply to the SERVICE PROVIDER in accordance with clause 31.13. 
8.12.3. For the avoidance of doubt, the provisions of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended shall apply to the Third Party Licence Agreement set out at Appendix 3 and be incorporated therein.
8.13. Financial Assurance – 
8.13.1. [bookmark: _Ref365460876]The SERVICE PROVIDER shall:
0. notify the CUSTOMER of any material change to its financial status, change of control pursuant to applicable law, or material change in share ownership;
0. at the CUSTOMER's reasonable request, provide or procure the provision of copies of annual company accounts or any related financial information which the CUSTOMER may reasonably require to assess the financial stability of the SERVICE PROVIDER; 
0. at the CUSTOMER's reasonable request, meet with the CUSTOMER to discuss the financial stability of the SERVICE PROVIDER; and 
0. at the CUSTOMER's reasonable request, provide or procure the provision of a negative assurance report as to its financial stability within ten (10) days of such request.
8.14. Survival – 
8.14.1. For the purposes of paragraph 11.5 of the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, the paragraphs of this Order Form which expressly or by implication are intended to continue in force after termination or expiry shall remain in full force and effect, including paragraphs 1.4, 8.8.3, 8.8.4, 8.14 and 8.16.

9. OPTION FOR FORMAT OF CONTRACT
Please send me a statement that a contract has been formed using the terms and conditions in the attached Schedule 2 of the Sprint ii Framework Model Contract as amended, augmented by the information provided in this Order Form, such information being replicated or referenced in that statement.








APPENDIX 1 
TO THE ORDER FORM ORDER NUMBER: ..................................

THE ORDERED IT SOLUTION

Appendix 1 

Commercial in Confidence
