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SOFTWARE IMPLEMENTATION AGREEMENT

N'CPOW125r8-002

THIS AGREEMENT IS ENTERED INTO BY AND BETWEEN:

And

OBJECTWAY S.p.A., ltalian Company, with a cap¡tal of Euro 1.500.000, registered
under the tax code No. 01922620123 and VAT Number No. 12158810155 (the
"supplfer"), with its head office in M¡lan (20149), v¡a G¡ovanni Da Procida n.24,
reprbiented by Mr. Luigi Marciano in his qualis of chairman of the board of d¡rectors

and managing directoi, duly empowered for the purpose hereof pursuant to the

company byJaws.

CNP Assurance, French Law Company (S.A), with a capital of Euro 594.151'292'Oo
registefed with the Paris RCS under n' U1 737 062, with its head office located 4, placte

Rioul Dautry, 75015 Paris (France) ( 'CNP"), represented by Jean-Pierre- Walbaum, in

his quality óf Management and lnnovation D¡rector (Directeur de Ia Gestion et de
I'lnnovation), duly empowered for the purpose hereof.
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WHEREAS:

cNP distributes financial products through il§ branches, subsidiaries as well as through its

Dllributors which §ell thes€ producls to End customers.

ln order to facilitate its ác'tlvitie§, CNP entered iñlo e Sofh^,are L¡cence and Service Agre€ment

with the supplier N. cPow12s&ool dated rcn2raooa purcuant to which the latter granted lhe

form€r and its Beneficiaries a non-€xcluslve r¡ght to use OWFS AdvEory (here¡naftér "the

Standard Producf) and its actompanying Maintenance SeMces.

o\¡vFS Advlsory for Life lnsurance compan¡os is composed of the followlng sofiware
Applications: 'cjwrs Core', 'OWFS Personal Portfolio Bond", "SWFS Personal Financ¡al

Planning','OWFS Extemal Interfac€s".

CNP considers implementing OWFS Advisory to ¡ts operat¡ng system and to its Benefic¡ar¡es'

op€rating systenrs for the purpos€ of carrying out advisory act¡vities on ils ñnancial products to

the end culomers ('the Projecf).

For the pufpose of the above, the client €ntrusts the supp¡ier with the ¡mPlem€ntation of the

Standarú Pioctuct, as well aB with the performance of any specif¡c developments and parameters

required for the compliance of thé Standard Product funct¡onalities with local regulaüons and

mor6 generally with any local requ¡rements.

It ¡s agreod upon by the Parties that the sylem shall be lmplemented ¡nto cNP Assurances

Operatlng System in Parls.

The suppl¡er benel¡ts trom complete and precise ¡nformat¡on on th3 client'§ needs, as described

in the Clienf s Statement of Work, shown in Appendix 7.

ln addition, for the purpose of the contrac-t, and with respoct to the Projecl's scope and to.its

"¡gniñ**á 
for the Clibnt, the Supplier states that ít benefits from all the skills and exp6rtise

wñioh are required for the good performanc€ of the following servic€s:

. carry out a knowledge transfer to the clients Project t6am, in relation with the
comionents of the standard Product and thé ¡mplementation methodo,ogy for a software

soluiion baoed on th€ Standard Product, both dynamically and during joint workshops.

The objeclive sought by the client ¡s that the client's Projsct teams will become self-

sufficient ¡n order to carry out or have carried out, by a third party of the¡r cho¡ce
provld¡ng facilities management, the deployment, ma¡ntenance, operat¡on and upgrades

of the implemented sofiwaro tolution.

. undertake, if relevañt, specific Developments and Integrat¡on Developments identmed

dur¡ng the Spec¡f¡cat¡ons Definition phese.

As a consequence, the Parties have met in order to define the pfovis¡ons under which the

Supplier shall pelorm the Services de§cribod above.
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Addltlonal lmplemontátion and Actlvlüés
Means the addit¡onal specific oeve¡opments and/or addit¡onal
Project Acliv¡ties request€d by the Cl¡ent after the Project K¡ck-off
Date, aris¡ng from Cl¡ent's needs which are not included ¡n th8
Project Perim€ter, subject to an impact analysis comprising the
technical, organisational and fnanc¡al condit¡ons, approved by both

the Supplier and the Client ¡n writ¡ng.

Boneflclarlé6 Any exist¡ng or future cNP's Distributors, branches and

subs¡diaries, locatéd ¡n France or abroad controlled pursuant to
article L.233-3 ol the French commorce code.

Th€ suppll€r and the cl¡€nf 8re jo¡frtly refened to as the "Partle3", whlle the term "P8ft!,¡' sh€ll

mean Supdier or the Client ¡ndivldually.

on the basls of the r€c¡tals above that consütute an integral part ofthis contract, the Partles

agree on the following:

Artlclo - 't DEFINITIONS

For th6 purposes ot the Contract. the following expr¡Esioris and lerms wlll have the meanings

lndlcated bglow:

Acceptance Joint and documented process for the verificátion of System's
compliance with the Conformity Standard by the Client, as
described in the 'Acceptance' article below, resulting in an

acceptance report signed by the Client.

Client

CNP Prod ucts

CNP Assurancog.

Conform ity Standard The System's functlonal and technlcal perimeter, resulting from the
Specit¡cetions validated by the Client on the bas¡s of the Statement
of Wort.

Contract Th¡s agreement ¡ncluding its recitals and Appendices.

Grit¡cal Fallure

Any Product distributed and commercial¡sed by CNP Group.

Any ex¡sting or future bus¡ness and financial comPanies, lnsurance
agents and insurance brokers ('agents d'assurance" et 'couniers')
wh¡ch, pursuant to agreements entered into with CNP'S group

distribute and market to the end customers the CNP Products.
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Dlstributors

Heavy failure that does not allow the use of the System at all or
that does not allow lhe use of one of the System's substantial
functlonalit¡es, w¡thout any workaround solut¡on and/or resulting ¡n

non recoverable data loss.



Documentat¡on

c.p Analys¡r

lnstrllatlon Datc

Licen3e

Ma¡or Fallu¡.

Manuals, documentaton and any othor Support¡ng materialg

related to use of the Standard Product, any UPdatE snd Release,
as are cur€ntly ma¡nta¡ned as of th€ efeclvo date of this

agreement by tho SuPpl¡er and g€nerally proüdod to ¡ts llcons€es

aa of th€ effecl¡ve date or that come lnto exilence durlng the term

of the Contract.

Documcntary Dcllvtrabl!! Any documants li§tod ln the RAM' drafted by th€ Suppller as parl of
Serv¡co§ and ¡ntended to bo validaled by the Clignt. excluding ths
Sy§tem ¡n whole or ¡n part. The documentary deliver¿blos notebly
in;lude, w¡thout limiHion, th€ rspolts, documents. Gap Analysls'

Speciflcat¡ons, OAP and any othor documenl relating lo lhe
Sylom's various 6l6m€rls

Mlnor Fallurc

Opsrsl¡ng Sy¡tem

Plattorm Th€ Cl¡ent's háfdwara and sofhvare environmenl on whlch the
System úll run.

PGProductlon Platlorm The hardware and soft$r€re envl'onment us€d by
the Cl¡erf to run tho Systsrn Tost.

Identificatlon of lhg gaps b€twa€n th€ Statament of Work, the

Clients' needs and thg Standard Product, ¡n ord€r to exhaustive{y
identify the conñguratlon, th€ interfaces wilh exlsting aPdicat¡ons,
and ihe Speafic Dwelopments requlred for tho System's
lmplBmBntat¡on.

The date the Suppl¡er installs tho Standard Producl orl the
Plátform.

L¡conse of th€ Execulablg Code qf the Product granted by th€

Supplier to tho Clieflt and Beneic¡aries through üle Cl¡enl, on the
Platform, under tho terms and conditlons provided by tha Software
License End Servlces Agreomcnt.

Serious failure that does not allow tho u§e of one or more of tho
Syslem's funct¡onal¡ties, wh¡ch may givo rise to wortaround
solutlons that allow the u§e of tho funct¡onality

Fallure that doss not fall und€r the Criücal and Msjor Failure

categories.

All of tho lT and communication equipment, CPUS and per¡Pherals,

basic añd opsraüng soa\,\.are programs, and ñotwork connections
on whlch the System w¡ll be lnslallod and used by tho Client.
Pursuant to its ac-tlvltl€s and bas€d on lls opeEti¡g roslrlclions, the
Suppller recommends hardwaro prBrequ¡s¡tes relatjng to the
Standard Prcduct in order to allovr tho Cl¡ent to dimension it§
Operating Conñgurat¡o.l.
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Productlon (Llvo) Pllform The Platform that the Cl¡ent us€s to run thg System to support lt§
buslncss.

Qua¡lty aasurancs
plan CI,AP:

RAM

Document preparBd by the Supplior and valldatsd by the Cl¡eñt in

relat¡on with the Service§, whlch Purposo ls to cl8riry, in pa¡t¡cular
and ln compllanco with tho plnciples llsted in lhe Cor ract, the
d€talls of the activitles d¡stibuted between the ParllEs, as well as
the acceptanc€ test protocol, the Projec,t's d¡rBs1¡ves, th€
timehames for the Serv¡ses ¡ñcluded in the Schodule. Tho OAP ¡s
the rBference of the condit¡ons for carrying out thc Services.

Responsibillti€s assignment matrlx that defines tlle Partle§' 1016§

and respons¡b¡lil¡es, as set forth ln the Contract's Appendix 2.

Schcdulo

Sorvices

Th€ schedule as ind¡c€t€d in Append¡x I

Any service described in the Contract and r€¡atirE to thg Suppl¡€r's
act¡vities listed ln tho RA¡, shown in App€ndix 2. entrusted to the
Suppl¡or for tñe purposes of lhe System's implemsntaüon and
deploym€nt on the Platforms fot the ben€fit of th€ Cl¡€nt.

All of tho functlonal and lechnlcal co.flguratlon spec¡llcatlons and,
¡f rElovant, the devolopment specifcaüons lor the System, deflned
by the Suppller durlng the SpBcirications D€fin¡tion Phase, on the
basie ofthe Statemeot of Work, Gap Analys¡s and Prototyping.

All of the pa€meters and doqJmentod lT programs produced by
the Supplisr, in order to adapt the Standard Product to ths Cllent'§
rgqulremonts ¡n complianae wlth the Conformlty Standard, ln the
form of executable and sourcs codes, the whole ofwhich intends lo
constjtute the System. lt lncludeG all the functlonalities not provk od
by tho Perim€ter of certaln of the Standad Product functionallties
detalled ¡ñ Appendix 6.

OWFS Advisory for Life lnsurance Companies composod of th8
followíng Sofrware Appl¡callons: 'OWFS Core', "OWFS Personal
Portfolio Bond', 'OWFS Porsonal F¡nanclal Plann¡ng", "OWFS
Extemal lr¡terfacos' doscribed ln Appendix 1 to the Soltwarg
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Splclf,satlon¡

Spocltlc Drvalopmontr

Standard Product

Specific Dsvslopmqnls €mbcddüd ln tha Standard Product
All tM Spedlic Oevelopm€nts embodded in the Standard Producl
Sourc€ Code, lncludlng but nol limitod to: personEllzatlon,

int€gration, upgrades of the Slandafd Product.

Specific Dovclopmrnta not rmbaddod ln tho the Sttndlrd Product
All the Specific Dovelopments not embsdd€d ¡n thÉ Slandard
Produd Sourca Codo but dsv€lop€d separ6tely and oxtemally
¡ntegr¿ted to the Standard Producl.



Statrm.nt of Work

System

Sylrm ScrvlcaE

Targst Syrtem

Valldation

Warranty

Licence and S€rvice Agr€oment n'CPOWl256'001 dated

161'.1212008.

Set of documents drafted by th8 Client, to be found in App€ndix 7'
which descrlbes its standard and specil¡c needs ln rolation with the

System's expeded fu nc{ionallt¡6s.

The integrated and cons¡stent sBt comprising the Standard

Products settings and the Possible Specjl¡c Devolopmonts, tho
inlefacss and lho accompanying documafltation as lndicat€d in the
RAM ment¡onod in Appandix 2, ln compliance wlth the Confomity
Standard.

Sorvlces doliverod by lhs Suppllar upon tho sxp¡ration of the

Systam Warranty period. fhey include Technic€l Support,

Ctraaive ¡raint6nancs, Prsvant¡ve, Perfeclíve and Adaptive

Malntena¡ca, lmplementátlon Dev€lopmgnt, Ass¡stanca,

Consultancy for thB System and all the Spocific DeveloPment§.

ThB Systam intended lo be d€ployed at CNP Vlda premlsss in

Madrid.

Process resulüng ln the CÍent's express approval of the

Dooumontary Dellverábl€8 submltt€d by the Suppller 8nd described
ln the 'validaüon' artide below.

The Suppllsr ensur€s ths Cllent that the System Is compllant wilh

thE Sp€cifcat¡ons.

Arüsls 2 - PURPOSE oF THE GONTRACT

Thg purposo of tho Contract i§ to dofing the t€chnlcal, legal 8nd ñnanc¡al provis¡ons whoreby the

Client antrusts lhe Suppller wlth thó psrformarEo of tho Sorvlcas'

Art¡ch 3 - CONÍRACÍUAL DOCUMENTS

Tha contEctual Eladonshlp8 bsttls€n th€ partles áre gov€med by the follot lng documents'

li$ed in a docreas¡ng order of priorlty:

- Th€ prassnl documanti
- lls app€nd¡ces In the order ln which they aro numberod;

ln ca8€ of dlssgr€em€nt, ambiguity or cont adlcllon botween ttl€ terms of th66€ vadous

conlractual documeñt§, the tems of thB higher rankad document §hall pravail'
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Any modificafion ofthe Serv¡c€s shall bo govomod by an amondm€nt signed by the Partl€-

After ths cll6nt'§ validation of the oAP, the oAP shsll const¡tute a last appond¡x to thls contfact.

ii i" 
"ipá"tfy "gr*d 

that should ths tems of the OAP or of any othor doqrmcnt 6stabllshed for

ttre pu'¡posei oith. C*t act'" p€dormanco b€ lntendod to or aarve to amond or modify tho

wor¿inq or scope of thE Contract's provi§ons, such dooJmert shall, in orde' to bs blnd¡ng upon

the psrtias, be sot down ln an am€ndm€nt signed by the Parties.

Artlcle 4 - TER

The present contracl wlll tak6 effect on ths dato of ¡ts oxaculion and femaiñs ¡n forca for the

whdá duraüon of the S6rv¡css as mentloned ln Artid€ 2, unless lt is termlnated in complianco

wlth the proüs¡ons ot Afticlg 17 "Torminat¡ofy'Re§cl§§ion'.

ATIICIC 5 - PROJECT SCHEDULE AND PHASES

5.1 Phasqs

The descripdon of the Proiacl's phasgs ls prov¡d€d by the RAM, to be found ¡n ApP€ndlx 2

5-2 Schodula

The Contracfs dalos and mllsstono€ are indlcated ln the provldonal Schedule. to bs found ln

Appandix 1.
thá dates provlde<l uy the Schedul€ arE rslated to the ¡mpiementaüon of the TaEet Syst6m

Artlclc6- PARTIES'OBLIGATIONS

6,1 The Supp e,,s Oblrgrtlotts

6. 1 . 1 Prciect mandge¡nonl of tho se"yicá9

As part of ¡t8 obllgation to achleve a sP€clñc re§Jlt, tho Suppllár undertakes to provlde the

Project managsment ol üe Sorvices.

The Suppl¡er shall c€rry out dírsclion, managoment, control 8nd coord¡natlon tasks lvñ¡ch are, on

a fund;;al and tochn¡cal point of vi$r'. necBsary for lhe good perfomanca of tho serv¡ces'

To th¡s end, th€ Suppllo/§ main m¡sslons are aa bllow§:

- The perfomance and 3tsorlng of all of tha Serv¡cos described ¡n the RAM, found ¡n

Appendix 2, puBuant to phass 1: Standard Producl 3e1-up phaso and phase 2:

sbictncaíons Dsfinition and ths deltvery of the dellverablBs ossocjated wlth thes€
phasos by tha dBadllnes found ln the Schedule;

- ihe quality ol tfr€ infomallon and tasks to be fiovldod and caíied out by the Client

for ttre ómpteton of lhs Serv¡cas in relaüon with tho Systeñ's SPeciñcat¡ons

Deflnlt¡on:
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- fh8 complstion of the Gap Analys¡s. in particulsr with regsrd to tho Statement of
Work:

- Tho preparation of the processes' prc otyplng to b€ oarled qJt ¡n cas€ ol a major gap

between tha Clisnt's ne€ds and tho Standard Produql's fundlonalilles:
- Tho def¡n¡don of depleyment stages: tho Suppller shall discu§s of the deployment

süages with the Cl¡ent Pursuant to th6 Stratement of Work End the Schodu¡€;

- Infdrm ü€ Client by writ¡ng of any evont whlctr is likaly to affect ths quallty of th€

S€fvlces' comPlstion;
- Ass¡st the Cl¡snt on an organi§st¡onal and dscislonal polnt of vieu', lndudlng dulng

the Accsplañco Proc68:¡;
- ln genBral torms, coord¡nating añd controlling both functional áñd iachn¡cal ta§ks

ell;tted to the párlios with r€gard to tho de§¡gn, alert¡r€ tho Cli€nt ¡n case of sl¡ppage

wlth the costs and Schedule as dsilned ln ths Cont'sct.

Th€ supplier cerüfies that ¡t has be€n pfov¡ded wtth 8ll oec€ssary.lnformatlon about th€ client's
n..¿", an¿ onvlronmorf, tochnical and human rgsqurces as requ¡rad for th€ ¡mplementatlon of
the System in the Cllonts Oparat¡rig System.

The Supplie¡ undertako§ to appoint among lts per§onnol, a Prolost Manager ( Chsf de Prolol ),

wno wili be the Cl¡ent's contral point of crntact. The Project Managor shall show all nece§§ary

sk¡¡ls and expsrt¡ss to Gfñcicntly porfom the follsrv-up of tho sorv¡cos and to táke and/or lranler
any operatlonal declsions according lo the schodule

6,1,2 Review ot lhe confrgurat¡on

On a rBgular basls, th€ Cl¡ent wlll review th€ Syslom'§ conllguralion as canied out by the

Supplior-pursuant to phaso 3: Produ6l Custom¡zation, lntegraton, Conñguraton and Data

miiáuon, In compllance wlth the Speciffcátions valldatod at lho 6nd of the Specmcatlons

D6finltlon phasa.

This r6v¡€w úl¡ be sonducted during jo¡nt vvofkshops, prlor lo the Systam Tast Ec'i¡vities, and

may, if relevant, rosult in arb¡trat¡on by the Project committse, on the init¡adve of the Suppl¡6r'

6,1,3 Adüsory and warnlng duty

ln its quality of prolo$¡onal ontity spoc¡alis€d in sofh'Yafe solut¡ons, and more specifically ¡n ¡ts

quality of óain contraclof for the Syst€m's design, the Supplisr shEll provide the Clionl lvith all

áovfó anO ussrtil ¡nrormallon, and shall alert lhom of arry rlsks thát tt idenlifies and whlch may

be l¡nkod lo thg Serv¡ces' completion.

Mor€over, and as part ol ths strong lnvotvarnent exP€ctsd from th€ Supplie¡ durlng the rov¡ews

of th6 conliguration ss cariod oul by the Cllont,, the Suppl¡er undertake3 to advisg, al6rt and

assist ths Cllent ln relalon wlth üe compllanc€ wlth thg SuPpl¡e/s methodology and sxpert¡se

requlred tor lh€ seturE up ol the Supplier Standard Product'

slmi¡afty, tho suppl¡or undertake§ to forthwith alort th6 cllent of any ovont ¡ikoly to affect lhe
good párforman¿o of ths Sarv¡ces pursuant lo thá condtt¡ofls set forth ¡n ths Coñtract, and to
provldo th€ Clisnt wlth any suggsllon of lmpfovement orworkaround rBlated to the perfomanca

of th€ Servicss and to the Supdiet's implam€nlatlon máhodology.
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6. 1 .4 SMlls and numbers ol the pañlclPantE

The Supplier undertakss to appo¡nt and maintaln a team of Parlicfpants to th€ Proiecl, which

shall bi ivaitabte tn ths lmplementatton Premises indicatod ln App€nd¡x 8, untll th. oxplration

date of th€ Warranty Psriod set forlh ln tho Articlc lflarranty Perio(f b6bw'

The proñles qf tho part¡c¡panE shall be ¡oinüy agrB€d on by lhe Partles.

Th6 Supplier underlakes that the partic¡Pants will only be European ciüzens and citlzens of

countries whlch ara memb€r§ of the Schengen AgrBemont.

ln any event, tho Supplle/s parsonnol ramaina undEr ths hlerarEh¡cal and dl§clpfinary authoftty

of th; Suppller, wh¡c¡ therslors, as an employer, ls ln chatg€ ol the adminislratvs, accounting

and soclá management ol itB Bmployses. As a conseqúgnco, ths SuPPlier is to bo hold l¡able

roggrdlng the work¡ng condlt¡ons and, ln parllcular, tho logal Bquirsments on \,Lorkíng ho¡rrs'

Tho Supplier ensures that all the participants §trictly comply wlth any health and safoty

requlremánt in forco wilhln tho lmplemontatioo Prem¡s€s as ind¡cated ¡n Append¡x 8.

Should Ény of th€ Suppllol's personnol bo unavallabls for illnoss, temporary disablamsnts, paid

hollctays oi rasignsüon, lhs Suppl¡sr undertakos to lnform the cllsnt forthwith, and to áppo¡nt,

within t¡mefram;E comp8tlbl€ w¡l¡ t¡e Sc¡e¿ule, ono of morc róplacsment(s) with slm¡lar

proliles, skills, qusl¡t¡es and ava¡labilltlos. Thes€ rEplacom€nts must also b€ in pqss€s§ion of all

bf the ¡nlormatián requ¡rEd w¡th regard to the Sarvlces. in order to eñlciently and operationally

replaco tho mlsslng P6Bonnel.

6.1.5 Kno¡ ledge tansfet

Prograss¡voly throughout the term of the Contr¿c1, tho Suppl¡or undertakEs to carry out a

fnúledge tiansfer io the C¡ents ProJoct tesms reganding th€ Standard Produc{s compon€nts

and the 
-lmplementaüon 

mathodology for a soílvrafe soluton bas€d on the stsndsfd Producl

such a9 lo allow the cll€nt to cafry out lts tasks as allotted to ll ln th6 RAM dufing ttte Contracl's

t9rm.

ln particular, thb knovledge transfer §hall take place during jo¡rl \,\orkshops and during thE

Supplle/s r€vlews oftho sottings caniod oul by the Client .

To this end. the Partles shall agree on the organ¡§alien of rnixad tsam6 (th€ Suppliet's team -
Cllsnt's team), ¡l nécessary during meetings cl the follc¡^,'up Mies indlcated in the Conusct'

Moreover, the cllenfs P|ojoct t6am Úll rgcsÚo tralning ln relation with tho slándard Product's

lools.

At th6 snd of the acliv¡ües as describ6d ¡n tho RAM, lound ¡n Appendix 2, tho Suppl¡er will

ensuro that the Projecl repoft ¡ncludoe lnformation that allows the cllsnt to b6 s€lf-suff¡cient with

regard to the Systom's opsratlon, añd to c€ry oul adaptations 8nd tho System'S deploymont,
pursuant to tho cond¡t¡onE sel forth in ths Spec¡ñcatlons.
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Arüclc-7 FOLLOW-UPCOMMITIEES

ThePartiesagreetosetupaProjectcommitteeandaSleerlngcommittee,¡nordertoprovide
the follow-up;f the Serv¡ces and of th€ Conlract ln add¡lion, the Partles may also set up

addlüonal committees as indicated in tho OAP.

It ¡s agreed upon by the Psrtles that CNP Assurancas can requlr€ attendlng any meo{l¡g ol the

Proia¿ 8nd Steering clmmittees related to lmpl€meniation of th€ SystBm in CNP Vida Operéting
System.

7.1 Co abot don

The Suppl¡er and the Cl¡ent undertako to aci¡vely, regularly and oñclently collaborate to lho
success cf lhe P§ecl.

For thls purpose, sach Party undertákes to provlde the other Party with any documonts and

infomation noceeaary for thE good polormance of lhs S€Mces.

7.2 Prctacl commlttca

Tho purposo of lhe ProJect committee ls primarily to monltor the performanco of tho Contracl. ln

no 
"uent "¡"lt 

the Project comm¡ttoo's docislons s€rve to modify the Contracl's term§, notably

regarding the Scfiedulo and lnanclal torms ment¡onad ¡n the Contrac't.

Ouring th6 Spsciñcat¡ons Doñnition phase, the Pro¡ect committec i3 chalred by the Supplie/s
Pmleá Manager, with the Cllent's Pmjec{ Head tekjng over the chalfmonship of ths Pmject

committes afrár the Validatlon of tha Gap Analysls. Each of the ParUos wlll also bo €ntltl6d to call
for the gresonca of p6opl€ who ar€ not m€mbsrs of the Project comm¡ttae ¡n ord€r to g¡vo an

advisory opinion, when such presenc€ ¡s requi.ed Pursuant to the agenda.

fhe ProJect commlttse m€€ts accofdlng to ths fr€quencl lndicated in the OAP. At th€ €nd of
eac¡ meeting, during tho Sp€clffcatlons Dsffnitlon phase, tho SuPplier will drafr mseüng minute§

that sre to bá sent tó the Cl¡ent's Proj€ct Head and to b€ expr€ssly approYed by tho latler during
the next Projoct commlttec m€€ting and, ¡rwefs€¡y añer the Val¡daüon qf the Gap Analys¡s or ¡n

the event oía d€fenál of tha Proiect címm¡ttee meeür', withl¡ the timeframe indic€ted in the
OAP.

The approval of Proie€t commlttoo's m¡nutes doss not entsll arry temporary or dofnitive
Validatlon of all or part of any of th6 Documentsry DelivBrables anÜor ol any of tho Servic€s
mentioñed in tho sald m¡nutos.

fh€ Project comm¡tt€e's declslons lncluded In tho definltlva minutes of meetlngs will be b¡ndlng

upon thá Parties. NoMlhstanding tho above, any diffcult¡es met during the Porformanc€ of th€
Services that cannot be eolvod by the Project comm¡tte€ will be escalated to th€ St€ering
cornm¡nee.
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7.3 S¡ee ng commlíss

A St€ering commltteo is establlshed, consisting of tho Suppl¡a/s PK¡ec1 Managor and ths

Cllenfs Póed Head, and othsr p€rsons as Indlcat€d ln ths QAP'

Th6 purpose of the Steerlng committ€s 16 to solve or arbitlale difñcuties' d¡sagreeme¡ts or

conni'Js'ixlsting between Projecl commltte€ momb€rs or that hava not bEen solved during the

saiJ committee:s meetlng, aÑ to examlne the Projeci commlttoo's dgc¡sions that could ¡mpact

iü-sc¡,üru 
"n¿ 

n*nciÁi terms sst fo¡th tn the Contract, based on a deta¡l€d explana¡on of the

escalation roasons,

The Steering committaa 13 chaired by the Cl¡ent's Proj6d Head, without it bo¡ng interpreted as

releasing the Supplier from lts coñtractual obllgatlons.

Each Party 13 Bnt¡tled to call for the pressnca of p6opl6 which aIe nol membors of the Steerlng

"-oÁt¡tti"l 
lÁ ordor to give an advlsory oplnlon, when lhis Prosence ls nécessary ln view of the

agenda.

The Stoelng commtttee meel6 accord¡ng to ths fr€quency lndlcatod ¡n the OAP' or axcaptionally

;; ñ;;ú by aither of the Partes. Proüded thal the othor Party roceived a sufl\c¡ent prior

ngtlca and thal such meoting i6 necessary for criücal and urgsnt rsasons'

At the end of each meet¡ng, during thg System Sp€ciñcatiorÉ Oefr*tlon piase' lhe Suppl¡or will

¿ratt t¡á meetlng mlnut6s ihat shalt be transmitl€d to the Cllent'g Projecl HÉad and that §hall be

"ppi*J 
¡vth" utt"rwithin a timeframe to be detelmin€d dufing the sossion and ¡nversety afte.

i¡rá vrt¡¿utíon ol the Gáp Analysis. Undsr no circumlancos shall the mosl¡ng minúos be

subjsct to sutomátlc approval.

The appIoval of Stoering commlttss's mlnutss shall nol rosult tn any t€mporary or defln¡tive

V"¡¿"[in oi 
"ll 

or part óf any of ths Documenlary Doltuerables and/or of any of tho Servicos

menüoned ¡n the said minules.

Thesteerlngcomm¡ttgg'sdocisionslrtcludgdlnthedeflnlüvemlnutesofmBotlng§willbeblndlng
,pon tttt puiau" .nd must be carrled out by thom without delay Any doc¡s¡on rgnder'd by the

éiü¡ig CorÁitt"" likely to r'sutt in a modiflcation of the Schodul€ and/or of th€ inlüally agpod

ñnancia] terms. will lead io lhe signing of an amgndment to lhe Contract by thé Partios'

Aríctr -8 QUALÍTY ASSURANCE PLAN (OAP)

Each Party undortakes to carry out its obllgatioos arising from F9 C9lryd, ¡n stricl compl¡ance

,"¡r¡ t¡" o'lp t¡rr tira supp eishall prov¡de to the cti€nt, at the latest beforp the end ol pha§o 'l:

Slandard Produc, S6I-UP.

The Cllert shall accopt or rafusg ths PAO wlthln I wock a§ of th€ QAP delivery date'

Should th6 Clisnt r.fuso tho OAP, the Supplier shall provide tha Cñont with a now QAP wlthln

one week as of the rofusal dat6.

ArtIcIg - 9 VALIDATION / ACCEPTANCE
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9.1 Velda$on of ¡ho Documenaa¡y Detlyora es

The Cl¡ent shall cárry out the Val¡datlon of the Documontary Deliveiables pr6Par€d by th€
Suppller, pursuant to tho condlüons set forth ¡n lh€ OAP.

More spoclñcally wlth regard to the Speolflcatons, Documerlary Dellverables shall be Jo¡nüy 8nd
ent¡.ely r€v¡o\^,€d by th€ Partlss, so aE to allo\¡r the Cllonl to expressly val¡dale them wlth
complBte knonledge of tho facls. Such Val¡datlon results ¡n the s¡gn¡ng of minutos with¡n the best
timeframe.

Each of ths Documenlary Dollv€rables shall be d€llvered d¡ractly to the Cl,ont'§ manager
deslgngted for th¡s purpos€. fhe dellvery of each of the Documentary Deliv€rables for Valldatlon
by the Cl¡ent w¡ll have to rosult in the s¡gning of a del¡very sl¡p by the parti€s whjch ¡ndicates the
dolivcry date of tho said Documentary Deliverable.

Ihe Client shall v€rlfy the compl¡anco of the ssid Doc¡Jmeñtary Dellverables with the relevsnt
Conform¡ty Standard wlthln a ümeframo sel forth ¡n the OAP,

ln ths absenco of reservations exprossod by tho Cliont rogarding a Documentary Deliverablo,
the Cliont shall forthwith §gn the Vslidstlon report. ln any evont, ther€ can b€ no automat¡c
Validation of a Documentary Deliverablé, unless the said Oocumentary Del¡v€rable, in the
absenco of reservallons by the Cl¡ent, is usad andlor ¡ntegrated by lhem Into a docum€ntary
dalabaso belonging to them (unless it ¡s expressly prov¡ded that such Documantary Deliverable
is undergo¡ng va¡idation),

No Documentary Dellverable shall be used by the Cllent during lhg Project prior lo lts Val¡dation
pursuant to the Conlracfs provlslons or to the provlslons agrood on by the Parties.
Notw¡thstanding the above, ln tho svent tha Oel¡verable cannot be validaled in its whqle due to
Client's reservation, and should one part of the Documentary Oel¡verable bo lmmediately used
for the purposes of the Projecl in oder for inslan@ to cornply with constE¡nls such as the
Schedule, the part¡es agree that such part of the Docum€ntary Dgliverabl€ will be validated
bsfora belng used for the ne6ds of the ProJ€ct.

Should the Client ¡nform the Supplier, withln the roqu¡rsd limoframo, of reservaüonE about the
compllance of the Documentáry Dolivorab16, the Supplier undertakes to provide the Client with a
modlfiod Documer{ary De¡iverab¡9 which lncludes con9sfions and/or workaround golul¡ons ln
compl¡an§e with Conbrmlty Standard, wtthin tho dm€frame as lndicated in ths QAP as of thg
notillcation of the sa¡d resgrvaüons.

All reservatlone ¡ssued by lho Cl¡onl but not handled by tho Suppll€r must be Justified and
documonted.

The modm€d Documenlary Oelive¡.¿ble will thon unde¡go a new Val¡dation, accord¡ng to the
abovemgnüonod procodure.

It is sgreod that for 8ny new presentat¡on of a Documentary Deliverable añer hs second
prosentatlon, th€ Client wlll tum to ths Stesrlng Commltt€e for arbltlatlon rogard¡ng this
Documentary Deliverable.
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9.2 Sysl6ñ Accapt nca

The purpos€ of the Sy§tsm Accoptanco is to 8ss8s§ the System's compllanco with the

Conformity Standard.

The Acceptance proc€dur9 conslsts of 2 steps:

- The Systom's prov¡slonal AccePtanc€ or the Systom'§ Oporaüonal Hsalth Check (OHC);

- ThE System's defniltue Accsptance or poformanca He8lth Check (PHC)

9.2.1 Pmvktonal Syslom Accaptan@ (OHC)

Th6 suppller will a§slst the cl¡ont ln prepaflng tho t6st sets roqulled for th6 Provlslonal

Acceptanco,

Should thg Client hsve exprBs§od rese'.atlons, a Provlslonal Acceplanc€ report with

re6€rva¡ons descñbtng the F6ituras ldontiisd by ths Cll6r wlll be jolnlly Pr€par€d by tho Part¡$.

Should FallurBs bo identifed by the Cl¡6nt dunng the Proü§onal Accapiance, the SuPPlior

undertakos to a38lst lho cllent wlth (l) ldenfMng and diagnoslng their origln and/or cause, (ll)

analys¡ng and descrlb¡ng them by ssverity clas§ (Criilcal Fslluro,.Maror Fa¡lure or Mnor Failur€)

and ¡ocümonllng thsm, and (lll) prepáring the FailurB lickEts resuldng from thes€ op€rations'

should the Failura6 analysed, descrlbed and doc¡montsd ln th6 Fallufo ticksls have orlglnated
with and/or b66n caused by the Cllent's ac{s' tho Supp¡ior undertak€, at the C¡ient'§ rsque§1, to

á$ist the Cllont vrtthin timefrámas thal ar€ compat¡ble with tho Schodu¡6.

Th€ PovldonalAccoplance cannot b€ dgclarsd as long 8s Crltcal or Malor Fallure§ r€main'

Wth rsgad to the abov6, th6 Cllont undartakes to s¡gn the Sylem'§ Prcvls¡onal Acceptancs

report w¡thin the best timeframe.

9.2.2 Systam peíotmance health check (PHC)

Th6 slgnlrE of tha System's Prov¡slonal AccoptancÉ r€port constitutss the condiüon for th€

Systerñ's si-multaneou; doployment withln the Operaüng Conffguratlon on tho Platform, wh¡ch is

requlred for tho start of th€ Sy§tém's p€rformance health ched( poriod.

The p€rfofmanco hsalth chock period lasb two (2) month8 as of ths Syslem's dedoymoñt, and

conespond3 with a trial pedod for tho Syst€m'8 oporatlon on the Pl8tform, in compl¡srica with the

Conformity Standard.

During lhls period, th€ Suppl¡er und€rtakes to conect the Mlnor FallurÚs ldentifled durlng tho

declaát¡on ól tha System's Pro\/islonal Acceptanco, as $r€ll as any ne$/ Crit¡cal and Major

Fallur€s appearing durlng thls P6riod.

Ths c er{ wlll protr'lde lha suppllof with 6 detalled d€scripüon of ths idontified Fallures and will
record them in a log poüdsd for thls purpose. accordlng to lhe condltlons s6t lorth ln the QAP'

¡3
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shoJld the Fallur6s analysed, doscflbed end documented In lhe Éa¡lure tlckots have olginated
wlh and/or boen causod by the S€rvlces, the Supplier undenakss to corre6-t them within

timeframes that aro compatiblo with tho Sc¡edule.

should the Fáilures anstysed, descfibod and documonlod in the Failu¡e tickEts have origlnatod
with añd/or been caused by tho Client's activltlos, the Supplier undortakes, at lho Cl¡ent'§

rEqu6st. to lend its asslstanca to the Clbnt within timefl"amos that are compatible Yvith tho

Schedule.

The Cl¡6nt will ba ellowed lo def€r tho deadlino for the Systam's peformance heallh check
perlod f the Suppller has nol remedied a ngl¡r Critical or Ma,or Fallule that has orlglnat6d with

and/or bcen caused by th€ SoMco§, urfll the rcsoludon of the sa¡d Criücal or Major Fa¡lures'

Th€ Flnal Acceptanco will b€ declared once ther€ arB no remalning new Critlc¿l or Malor

Fa¡lur€s. with rúgard to tho above, the Cllont undort€kes to sign tho System's Final Acc6ptancs
reporl wlthln tho bgst tlmeframo.

Articl6 - l0 SYSÍEM SERVICES

Th€ Supplier und€rlakes to proüde tho Cllent with Tochñical SupPort and Conective,
Preventivá, Perfec,tive and Adaptive Ma¡ntenancc sorvica of the System and of Spec¡fic

Deyelopm€ s in comp¡lance with the procedures set out ¡n the ContEct CPOWí256-001 signod

by parties on th€ '16/122008.

The System Ssrvlcss will b€ pelormsd start¡ng from the adusl date of Mllestone 8, deffned in

Appendlx 1 - Scheduls.

Articlc - 11 FINANCIAL TERltlS

As Consideration for the Projoct sxec(fion to delÑor th€ Specllic Developments specified in th€
Appsndlx 2 and 7, the Cllent shall pay to the Supp¡l€r a fae of Euro 220.000,00
(twohundrsdandt!¡/on§ housand/oo) plus VAT.

The invoidng will be perlormsd as follows:
- 30% of the total fee for lhe Projec{ oxsculion, equal to Euro 68.000,00

(sixtysixthousand/Oo), plus VAT, on contract sign off date;
- zooh al the total fse for the Proioct oxecut¡on, equal to Euro 44.000'00

(foMoulhousand/Oo), plus VAT, on tha sclual relsasa date of Milestone 2 of tho
Iarget Systom, der¡ned in Appand¡x 1 - Schedule:

- 10% ol tho total fee for the Pro¡rc1 executioñ, equal to Euro 22.000'00
(twen§^wothousand/00), ptus VAT, on the aclual releaso dat6 of tlle System Test of
lhe Target System - M¡lestone 4 deñned ln Appendix I - Schodulo;

- 2OVo ol tho tolal fs€ for the Prolccl 6xecution, equal to Euro ¡t4.000,00

(foMourthousand/Oo), ptus VAT, on th€ sctual reloaso dats of Mllestono 5 of the
Target System, dotined ln Append¡x I ' Schedule;

- 2!o/o oÍ the total feo for the Proiscl exaqlion, egual to Euro 44.000.00
(foMourthousand/oo), plus VAT, on Ihe actual rBloase date of Milestone 7 of the
Target SyBtEm, def¡ned ln Appondix 1 - Schedule;
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The Partles agr€e that for Technical Support, Conecllv€, PrBventive, Porf€c't¡ve and Adapt¡ve

Maintenance ót ttre Specinc DeveloPments imPl€mentod according to this Conhact (Spec¡fc

oovetopmenta Ma¡ntenance Sorvico) tho cl¡snl will pay an annual malntenánce fee for the flrst
threo years of provls¡on of lhe maintenánce services equai io Euro 45'000,00

ltort¡iváthousano/ob) plus VAT. Th€ annual mairfonsftca loes for ths follol¡/ing yoars of
provision of the mainier¡ance services will bo oqual to th€ f€es of tha previous year 8s updated

;n the basis of 1 OO./o of the '¡ariation of the SYNTEC ¡ndex. The fees of lhe System Ssrvicas will

be invo¡ced by tho Suppliar on lhs expiration date of the Target System'§ Warranty Period and et

the b€g¡nning of each following year.

Any Add¡tional lmplementalion Acliv¡ty roquifed by the cllent añef the kick-off date, shall, prior to
its perlormance by tho Suppll€r bs subiect to an ¡mpact analysls, whlch comprises lhe technical,

ofganizational (timeframo) and ñnandal co¡ditlons roqulred lo p€rfom th€ Addit¡onal Actvity.
Th; approval in wit¡rE of tho sbove montionsd impact analysis by the Project Managar and th€

CUent;s Projoct Head ls requlr6d to aulhodzo the Suppl¡er to start the pelomance of any

Addiüonal Acüvity.

The Supplier will daliver to Cllent (also by qmail) an Aclivity Shoet, reportlng the Additlonal

lmplemerlation and Acliüty made, the timo sponl (days) to €xscuts lhe additionsl ¿ctlv¡t¡es'

The Perfles agree that the considefation for the Additional lmplementation and Act¡vltl€s
rsquestod by tlre cllent wlll b€ lrwqiced to the lattef. such consldorat¡on will be calculated on the
b¿;¡s of the aclual man-days spont for the ex6cL¡tion of the activity in compl¡ance Úth the daily
rates spedfied ln Appéndix 3.
fo¡ ani prolect or Sorvlcs Actlv¡ty, requested by the Cllont, lo bo dol¡versd by the Suppller
outsidi the to\ryn of M¡lan. tho Cl¡ent wilt reimbur§o o¡Pense§ as specifiod ln Appendlx 4

(Conditlons for relmburs€ment of the m¡ss¡on €xp€nses).

lf the Cllont roqulr€s the antlcipated tenrtinadon of the ProJecl, tor roasons differBnt Íiom the
Suppl¡e/s broach, tho Cllent shall pay to the Supplisr all the foo due for the Prdect.

The Client shall pay 8ll ths amounG ¡nd¡cat€d in the lnvoices with¡n 30 days trom th€ir rec,e¡pt

through bank transfar on tho bank account ¡ndlcated in tho lñvoic6" ln case of delays ¡n the
paymint, the lale payment interesl due by th8 Cl¡ent shall bo 6qual to 3limes tha ¡ogal lntorsst
rate calculatad as of explratlm dato of tho payment date'.

Artlcle - l2 SITES

The Sorvices as describ€d in the Conlrác, sholl be ps.fomed ¡n Obioclway prem¡ses, CNP
premises In Pals, as woll as ln th€ CNP Vida's pr€mlses ¡n Madld as lndlcatod ln Appsnd¡x 8.

Arlls:ls - l3 LIABILITY
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Tho Suppl¡er, ln its quallty ol Proieci manager ol the impler¡entatton and the deployment, ls

sublsd ió an obligation to achieve a sPscmc result to dellver, ¡mplement and doploy the System

¡n compllanca with the Contormity Standard.

Pursuant to tho abovg, lhe Suppller shall be hold automatically llable for any failure to proYlde

the Sary¡ces, unlaBs ¡l can prpve that thg non performancs of lts obllgadons ls du€ to a force

mg¡oure gvonl or ¡nc¡.¡íed by ths plalntiffs or a third psrly's wrorig.

Except ln case of gross nsgllg€nco or wllful m¡sconduct tho Supplie/8 liab¡l¡ty ln rolat¡on to

damágos suffeod ty the Cllent shall not 6xc€€d thE valu€ of thls Corfract and its fdure
amendmonts.

The Psrties expressly agr€e that ¡n case of ths Corbact's term¡nation br any reason
whatso€v€r, the presgnt clause will remain in brco.

Articlc - 14 INTELLECTUAL PROPERTY

1 1.1 Assignmedt ot thé ñghE to rho Documonbry Detlverebles

As and wtlen thoy 6ra used by the Cllen! thg op€ratlng rights 8tl8ch€d lo the Oocumentary
Deliverables produced by the Suppller will bo a8slgned to th€ Client, as and wh€n lhey are
perfomed. Th¡s assignment of intellectual property rights shall not apply to Documenlary
óe vefables related io Standard Product, whict arB cons¡dered as Prs - ex¡sting works

sccordlng to anicle14.2. Howev6r, the Supplior grant§ th€ Cllent a licence to uso any

Documeñtary Doliverablos r€lated to tha Standard Pmduct according to the condlüons of l¡cence

sst folh ln the contract CPOI rl25&O01 sign€d by the Part¡e§ on the 16/122008

Should a Documentary Delivorablo nol b€ valldated, the assignmont of tha rlghts attached to
fhEt part of tho Docum;ntsry Dalivár¿ble cons¡derod as e¡pk taHe by the Clieñt, by means of a

formal dodaraüon ,,vñlch confirm§ the Valldatlon of that §pecfic psrt of th€ Documernary
D€live.abls, wlll b€come final after paymonl of the sums corespondlng with thls paÍt of lho
Doormentary Dellvsrsble in que$on. ln lh¡6 case, the Part¡e§ shall n€goüato ln good fa¡th'

w¡thln the Sieerlng Committoc on th6 compensation to be paid to lhe Supplier, conospondirig
wilh tho vslue ol th€ oxplollabls psrt of the Docum€ntary Deliverab¡e.

Th€ Suppl¡sr consoquonüy ass¡gns to lhe Cllent, vrith no add¡tlonal col lo tho pdces of the
Serv¡c€s as set fqrth ¡n Artjcle I 1 of the ContrEqt, an exclusiv€ and worldwíde rlght to rEProduce'

translate, adapt, transform and atE¡nge, for any usage ¡n any dir€ct or ¡nd¡rEc't oparatlon, all or
part of thB Documantáry Oet¡verables and of any craat¡on derivlng from tham, irrespectfue of th8
mslhod, in any rofm and on any modla, lncludlng unlo.Bseeablo onas.

The present ass¡gnm€nt of ¡Irtalleclual property righls shall apply for the logal dur¿üon of the
I ntelloclual Prope/ty rights.

11.2 Pro-oxlttlng wo*s



Tho abovGm€nt¡oned assignment of lnt€llgctual property rights shall not apply to Standard
Pmduct, databasgs. t9ols, methods. know-how and other rssults ot the work§ can¡ed out or
developed by the Supplier prlor lo tho ofloctjve date of the Contrad and/or al tho time of the
Serv¡ces and that arB not subiect to legsl protect¡on (copyright. pateñts, trademark§ ..)

Should th6 r€alisatlon of th€ Documgntary Dsl¡vsrables tlavo ¡nduded lho Suppllois u§age of
preüously created lvorks and/or computer Pr€r¿ms (herein3frer the "Preexisting WorkJ). the
Suppl¡€r declares that lt holds any relevan( ¡ntelleclual property rights on th€ Pre-€x¡st¡ng Works
as .equirod for th€ slgning of the pr6sent Contract.

The Pari€s oxprqssly agree that the Suppller reserves th€ rlght to uso any ¡nformaton
transmltted during the performanco of lhe Services enlrustod to it pursuant lo the Contract,
provldod that the Supplier compl¡es with the provisions of the 'Conñdentiallly" ariicte shown

11.3 Asslgnmsnt of tho dghÉ ao Spocfilc Dovolo!,,!snts

Ths Suppl¡er is the sole owner of th€ 'Speciñc Devalopments ombedded ¡n the Standard
Product' snd o ,ns all tho lntalleclual Proporty rights relatod to tho 'Specfic Dovolopments being
Parts of Standard Producf.

Should th€ Suppl¡er, as part of lhe Contraci, cárry out "Sp€ciñc DeveloPmenls not embedded in
the Slandard Producf wlthin tho Cllgnt's Operating Systom, all lntellectual Prop6rty rights on
those Specific Developmeñk shall be ásslgn€d to the Cl¡ent.

Pursuant to the above, ths Cllsnt shall bo the sols owner of ttl€ dghE to roproduce, adapt,
explolt and communlcate th€ Spec¡flc Devslopments not emboddod in the Standard Product.
The Suppli€r undertakes to transfsr to ths Cliont all the sourco codes ol th6§o Sp€c¡fic
Developments, so that the latter wlll be tho sole own€r of these codoa.

Thsso rights are asslgnod to tho Cllont, wlthout any restrlcüon wftatsoevar, fn terma of number
and naturo of ut¡lisation inlancas, processors' strength, number qf machlnes, locaüfi and
numb€r of th€ s¡tes wh€r€ the Spoc¡r¡c Dsvelopmants not efib€dd€d ln th€ Slandard Product
may be used.

Ths Cllsnt wlll grant ths right to uso lhose Spoclfc DorElopmentrs nol emb€dded ln th€ Standard
Producl to its Ban€ñc¡arie8.

fhe present ass¡gnment of intellectual property rights shall apply to any territory. whether ¡n

Frañc€ or abroad, for the lggal duration ol th€ lntelleclual Propgrly right.

As a coos€quence of the above, should the Contracl b€ lerm¡naled for any reason u/halsoeveq ¡t
is agr€od on by the Parties that such assignment will survivo to lha termlnal¡on of the Contract.

Such Essignment will not give rise to arry addltlonal compensaüon to the price ofthe Servhes as
ñxod ln Ardcle ', 1,

11.1 Dlrpostessl.t r gur¡unt a
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The Suppller holds the Cl¡6nt harmless of árry complaint from third pa-rt¡es on ths basls of

¡;f,i.gñ;"i or unfair comp€Iüon arlsing from the uae of an asset b-enelltlrp from lnlelleclual
pápá.ty ¡g¡t", w¡t"h ¡s made ava¡lable ;r delvered to the olher perty for ths pelormance oflho

Co.táá. fie óupplier undertakes to be sololy ¡iablo for any ñnanclal consequences arising from

such a complalnt, withotl prejud¡c€ to eny othor rights.

Arüclo 15 - WARRANTY

For a p€riod of one month slErting from the Finat Acceptance date, the Supplier guaranteos that

th6 Syslem ls compllanl wtth the Spec¡ñcaüons

Without any addit¡onal co§t for the Client, ths Supplisr will conscf or flnd mothods to circumvont

-"iu¿ál rólr.es fornd ¡n the System and roported withln 5 \^¡crkjng days as of lhe identificatlon

otlr"f, fá¡¡ra". For tlre purpóos h€rsof, á Fallure will be d€aned malerlal if it results In the

;"ff*aioning of the Syslbm, due to the Syslem itself, with regard to what was axpeqled in the

S pecillcations.

Article l0 - GONFIDENTIALITY

During the te.m of the ContIacl 6nd ur¡til the exp¡ration oi I one (1) year peñod follo¡¡'ing the

termiñat¡on of tho Contráct, for any reason whalsoeve¡, 6ach of the Part¡es uñdettakes to

;nsid6r as strlctly corlidsnllal, and io handle as such, all l¡formatlon provided to lt by the olher
party during the óonyact,s perfomanca and that b6ars tho lndlcation 'coñfldentlal' (here¡nator

the'Corlidentiat lnformat¡on').

As such, e€ch Party uñdertake3 not to dlsclose or allow the disclosore, directly or via any

lntermediary, of all oi part of the Conf,dentlsl lnformation of wh¡ch ¡t may have leamed, to any

third party 
-rrhatsoeuer, 

other than ¡ts employees, parh6rs. serv¡cá proMders and companle§

o*l"olycrue,sG,oup,thatr€quirgthgsaid¡nformationfortheperformancooftheirobllgaüons.
with rogard to the above, eaih Paay undertakas that its employees, .parhors and sorvice
provideá involved in the Contrad, sra subiect to the same confid€nt¡allty obl¡gation'

ArtlclolT- TERMINATIoN/RESClssloN

17-1 Contnal TQmlna onl,l§clsslon lor cauae

should elther of th€ Partlos fa¡l to m9€t lts obligatlons accofd¡ng to tha contract, and not rsmedy

this wlthln thlrty (3o) days follow¡ng tha delivery of a regl§terod lettor Úth acknowledgmont of
receipt nc[ifylng i¡¡j Oráa*¡ and sent by lhe oth€r Party, the latter ls, as of right, ent¡tled to

tarm¡nate/raic¡ñ¿ tho Contract by sending a registcr€d lett€r with acknowledgment of rece¡pt,

wlthout proiudlco to any damages and Inter6st to wh¡ch ¡t may bo entlued'

This 30 day period commences as of the lette/s llrst presentation by th€ postal §erv¡ces or the
fax acknowledgment of rocoiPt.

17-2 9útwrta Ltcenso .nd Serylce Agt?o,nqnl rasolsalon/lemlnauon
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CNP Assurancss is, as of right, entlued to terminat€y'rescind ths Contract in the case the
Soñ/vare Licenco and Sarvico Agrooment n" CPOW1256-00'I dated 16/12008 has boen
resclnded/tomlnátod.

17.i Efrac7s ol tho lorrnlnrtlonlresctssion

obligaüons under th¡s cqntracl or any order, whicn by their nalura v\ould conlinu€ boyond the
term¡nalion, exp¡rat¡on or gnd¡ng in any other way of th¡s cont¡acl or any order, ¡nclud¡ng by way
of ¡llust-ation only and not lim¡ted to, those related to llmltation on Liability, Confidontiállty, and
lntellectual Proporty, shall su.vive the tormination, exp¡.ation or cnding in any other way of the
Contract or any order,

lñ case of termlnatiory'rescission of the Contract, €ách Parly is, as of right, entillEd to
rasc¡nd/teminate the Softwaro Licanca and Serv¡ce Agrsem€nt n' CPOW125&001 dated
16112f200A-

Article - l8 FORCE MAJEURE

Shou¡d I Party cla¡m the existonco of a force majeure ovant, it must inform the other Party
immediately upon the d¡scovery dato ol lhe 6vent, by rogist€r€d letter w¡th acknowlodgmenl of
recelpt, and at the lat€st \,rithin fifteen days as of the sa¡d event'e occurronce.

The forc€ mareur€ €vent suspends lhe performance of lts contrsctual obllgatlons for th€ Party
lh8t cla¡med lt.

ln arry casas, the Party affecied by tha force majeurB ovent shall mako the bes{ eforts to avo¡d,
elim¡nata or rsduca tha causes of any dolsys and to rssum€ tho perfomance of its obllgations
upon the occ¡,¡rrenc€ of the clalmed evsnt.

Should the forc6 majeure caso lasl for mo¡e than thirty (30) days as ol ths above-monüoned
notiñcation, ths aftactad Party wlll bs enlftlEd to term¡nata tho Contract as of right 8nd w¡thout
compensallon, with no formality other than send¡ng a reg¡st€r€d letter with acknowledgment of
recelpt to the other Party.

Ardclo - 19 AUDIT

Under ils solB responsibllity and at lts qwn cqst, the Cllerrt may, at any üme during the Contract's
tefm and provided ¡t indicatss its roasons In Miting, carry out or order, lhrough any servic,e
provider of lts cho¡ce that is subjed to a confldent¡al¡ty agroomant ánd €xcspt for a compotilor of
the Suppllor, an audlt of all or part of th6 Serv¡cos \atrlch aro boing cani€d out such as to ensure
lhe Supplier's compllance wlth ¡ts conlr8ctual obligat¡ons.

Prior to any ar¡d¡t, lhe Cl¡ent udd€rtakos to ¡nfom ths Suppller, ln writing, and wtth¡n a mln¡mum
of fiffeen business days prior notlc€, of the miss¡on's purpose, duratlon and th6 names ol the
auditors.

l9

A synopsis of the audit report shall be provided to the Supplier at no expense and w¡ll be
reviow€d during a Steeriñg comm¡ttee meetlng where the Partlgs will io¡ntly declde on the
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opsratlonal and financ¡al consoquanc€s as a result of lmplomgnting the measures ldent¡ñsd ln

th6 aud¡t rsport.

ARTICLE - 20 INSURANCE

Th€ Supplier certfes that It has subscrlb€d an ins¡rrancs pgllcy which covers ¡16 profsssional

public il;b ty wlthin the framonork of tho Contracl's complet¡oñ, ¡ssued by ¿ notably

treditworthy italian lnwranca company. ¡n thls ragard, tho Suppli€r undortakes to prov¡do the

cqrrsspondlng lnsurance pol¡cy át the Clienl's requ€§.

The Suppl¡er also undertake§ to pay all insurance pramlums for the entir€ duration of th€

Conract's gxecut¡on.

ARTICLE - 21 SUBCONTRACTING

The suppliEr shall not subcontlacl all or parl of the sBrvices, rryithout th€ client's prlor oxpress

consent.

Artlcls -2J2 SOCIAL DECLARATIONS

ln lhe performanco of its obllgations the Supplisr may mako uss of iE personriel and of th€
personnel of 'rts subsldlaries or afili6ted companjos, and of co_nsultants, remalning lhe sole enl¡ty

iesponsible for tho activ¡ty perforned under thls Agroement (Pgrsonnsl),

The suppl¡er c€ftm€s that all it3 Personnel is basod ln ltaly and is elther citlzen of the EuropBan

Commünity or citizens ol th€ Schengen Aroa. Tha Suppller ccrtifies thal for tha pelormanc! of
t¡á Ágrdnetl shall: (¡) compty, ai lts o,,m sxp€naqr, wtth all lts..obligaÍons darlvlng from

appttcáolc ltallan lawa,'lnclgdlnj Labor and Soc¡al lmuranco laws; (il) adopt, in r€lallon to tho
oáLonnel lrvolved ln the obl6süons of th¡s Contrac-t, tr'Etmsñts and salarios compl¡ant with lhe
ñatiónal collealvo agr€omEntlpPl¡cable at tho d€te of lhe Contract ln ltaly, and lt8 subssqu€nt
¡nteorstlons and amándments, and ¡n relation to ths cal€gory of emdoyess and tho placs where

tnáácWiUes aro p€rformed; (¡i¡) hotd he Ctlert harmlóss fom the dsmages arislng orn ol any

dispute with Supólia¿s empOyóE8, consultants and part¡srs lnvolved In the obl¡gadons of thls
Aoreement and áoresentt and warrants that its cmployegs, cook¿clor§, paftnerE or any Th¡rd
pártv rn¿.. no clrcumstances will clalm any amount towards the Cllsnt 8nd iho compan¡es of
the Cl¡ent's group.

Th6 Part¡es §hall ensure that th€lr office§ and personnol comply with applicable law§ on sscurity
oñ th€ worklng placa, so€lal lnsurance and contracfual EEaÚnont.

The Parties shall sosure thst during tho eff€cltuena$' of the contract and for the nsxt two y€ars

thoy do not h¡re the personnol of olhor party thal they know in consaqu€nce of the Agreement.

fho suppljer underlakes to provide tho client, on th€ date of slgnaturB of th6 contfact and th6n

when roquested by the Cliont, the follow¡ng documents:

A Kbls excerpt from the Reglstry of comp8n¡es
A siatemont lhat It has submñgd its social d€claraUons
A swem stat€mánt that ¡l has liled ¡ts mandatory tax retums
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Theso docr¡monts arB enclosed ln tho Contract's appendlx 5.

Th€ partíes undartaka to slgn a contlngency plan pur§ua¡t to the condit¡ons set forth ln tho
Eñploymont cod6.

Artlcl. 23 - GENERAL PROVISIONS

23.1 Contzctess¡gom.nt

The Contráct ls antorsd lnlo ttttu¡tu perconae and shall not bs aslgned in whol€ or ln paft,

whethor for paymert o¡ at no charge, by elth€r of the Part¡as without the olh9r Part/s express
prior consBnt.

NoMthstandlng thg abov€, each of the Parties is hsreby authorised to transfor tha Contract to
arry company belonging to its Group, udth no formality olher than infomlng the other Party by
registorod lettor wtth actnot¡rl€dgmenl of recdpt

23.2 lnlagrrl n.tu,! o¡ the ContracT

The Contraqt prov¡des 6ll of th€ obligation§ of the Partles ln relalion wlth its purp$e. lt
substitules, cancols and rBplacss all prlor documorfs and agreemenG slg¡ed by the Parties.

23.3 Prñal lnvalldlly

Shou¡d ons or mor6 prcvlslons of tho Contract be found to be ¡nvalid or considersd as such in
application of a láw or r€gulation or subs€quent to a final d8c¡sion by a competent ¡urisd¡ction,
the concemsd provision(s) shslt be deemed null and vold, while the other prov¡s¡ons will remaln
¡ñto forse.

23.1 Nod-walver

Should e¡thor ono of the Pallos fa¡l lo da¡m a breach by the olhor Perly of any of iE obligaüons
as set forth in the prBssnt Contráct, lhis cannot bg interprÉled as any waiv€r of the concemod
obl¡gat¡on,

23,5 fltlas

ln case of difficuft¡es to ¡nlerprBt any of the tiues or sub'haad¡ngs placod before a provislon of th€
Contrac{, in relation w¡th 6ny of the said provisions, th€ tille§ will be declared as non-exilenl.

23.6 Contrrc,languago

The ContBct is dráfted iñ English and will be tránslated in French in ordsr lo ensure the
understanding of the Contract within thc CNP'S Group. A FrBnch vers¡on of the Contract, which
corosponds to the provisions set forth in the Engl¡sh vorslon, shall be rsviewed by the Parties..
ln any gvBnt, should a dispute ln connecllon wlth th€ lnl€rpretation of the Contract's provis¡ons
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arlse, the sole Fronch vsr§lon duly s¡gn€d añd init¡alled by tho Partles, wlll b€ blnding upon the
Part¡es.

23.7 App cablo l.w

All rights, dulles and obl¡gaüoG aris¡ng under or related in any manrEr to thg subJect matler oJ

tnis óonitaa, as well ai the Partei' rslstlonship undor this Cor racl, shall be govemed,

conEtrued and eñforc€d ln accordanca with the lar¡6 of Ffancs, withoul regard to lts conflld of

lew prlnciplss.

2:t,8 Amicrbta $ocdurB

ln ca§e of sefio.¡s of perslstent diffiqJlty wlth thB sppllc¿üon or intofpr€lation ot the coñtracl or

an Appl¡cation contr¿ct or any of lts amendment§, ldenlifi€d as such by the Steorlng Committe€,

tne Éáa¡es havs dcclded, prior to any partial or total cancdlation decls¡on on th€ grounds ol
brcach,oranyrosclssionorlegalprocoodlrgs,loMngtheird¡sputgbeforotheirresP€ctjve
Goneral Managemenl toams an¿, ln the absenca of an agr6cmont w'th¡n the t¡meframe agreed

by th€lr rBsp€aive Genaral Management reP€s€ntattuas, an appllcatlon will b€ made to th€

cómpelent Court lndlcated ln the followlng artlcle, by ths f¡r8t Party to do so.

23.9 Jutlsdlc on

IN CASE OF DISPUTE BETWEEN THE PARTIES RESULTING FROM THE

INTERPRETATION, APPLICATION AND/OR EXECUTION OF THE CONTRACT, AND

SHOULD THE PARTIES BE UNABLE TO AMICABLY RESOLVE THEIR OISPUTE. THE

COMMERCIAL COURT OF PARIS WILL HAVE EXCLUSIVE JURISDICTION'
NOTWITHSTAND¡NG MULTIPLE DEFENDANTS OR ACTIVATION OF GUARANTEES, EVEN

IN THE EVENT OF SUMMARY OR PROTECTIVE PROCEEDINGS.
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Art¡cle - 2¡l LIST OF APPENDICES

Appendix 1:
Appondlx 2:
Append¡x 3:
Aciivit¡es
Appendlx 4:
Appendix 5:
Appondlx 6:

Appendlx 7:
Appendix 8 :

Sch€dule
PÁM
Oally OBJECTWAY rates for Additional lmPlementat¡on and

Conditio¡s for relmbursement ofthe mlssion expenses
OBJECTWAY'S social statomants
Fundlonal darfllcatlons: Psrimeter of Certalñ of the Standard
Producl Functlooalltles
The Cl¡ent's spedfi catlons
lmplemontalion Sites

Signed ¡n Parls __--, in t,/vo orlginal clplos.

JearrPiene WATBAUM

4 PTACE
75716 PARTS CEDD( f5
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APPENDIx l: SCHEDULE

For the purposo of onsur¡ng the proper, llmely and oflicieflt pelormance of the obllgatlons of thl§
Contrac't, the Parties hevo agreed upon ths followlng PO€cl Plán provi§ional Schodule which
dates correspond to the Targel System's ¡mpl€mentalion:

Dat€s
Retponaabler

(OW/CNP/Others)
Phare, Actlury (P) / Mllelo¡e! (M)ID

o21o3t2009Ow/CNPKlck-off Datc

rl

oñ
30/03/2009

CNP
P1.1

PlalÍüñ p¡apa@ on & §t-up

on
15t04noo9

OWCNPStandard P@ducl lnslallat¡on
P1.2

on

301o4t2009
CNP

P1.3
Sta ndard Product I nstallation Val¡dation

Enda
3ll/0¿l/2009M1

OWCNP
P2.1

Deta il ed Cu stoñ í zatlons Anarsis

OWCNP
P2.2

Data iled I ntogrction s A na I ys¡ s

OWCNP
P2.3

Data M ¡gíat¡ on Analys¡ s

Endr
15t42000CNPM2 SRD Acc€ptanca

ow Sta¡ts
1514t200s

P3

owC u sto mizati ons I m pl eme nlali on
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OWCNP
P3.02

I nteqat¡ons I ñ ple me nt ation

ow
Ps.03

Dala Migration

ow
P3.04

Contlgurct¡on

30/06/2009owCu¡lomlzed Product DellvoryM3

3.r/08/2009Ow/CNP

71111200sCNPM7
-EnE3ictom P.rformrncc HoEllh

Chcck (PHC)

7 t12t200s

-ow
M8 EñfWb-rrañty?erlod
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APPENDX 2: RA

Haro we aBs¡gn In mors detslls responsibllhlos for each Projec{ phas€ prevlously defined in

Append¡x 1.

P't. Standard Product Sct-uP Phalc:
ln this Phas€, ths Cl¡snt w¡ll be rospons¡bls ror tho prepar¿tlon of the PlaÚom where the

Standard produd will bo lnstall€d. Th6 Cl¡ent w¡ll lnstall tho oporativo system, lhé ñeeded third

party bas6 produc{s sucñ 8s databasa ánd epplicatlon s€vor soñl'ars,
'OUíectWai (here on OW) will tnstatt togothor wlth th€ Cllent the standard producl on the CI¡enl s
plaúorm iná wilt execuie a¡ the ne€dsd knowledge tranl€r activltiEs regardlr. Standard

Product lnstallaüon managament.
Tht¿t¡ent wilt tsst tha Sta-ndsrd product tnstallatlon to yerlry that lhe product ¡s proporly lnslalled

and runn¡ng and lho Cllent will formally accepl th€ Slandard Produd.

Mttestona 1 - SLndard Produca Accapt nca" Stada¡d Ptoducl lnstaled on tho Clienl's
Plafiorm.

P2. Specltlcaüont Dofl nlllon Phaar:
The Supplior shall perform a gap analys¡s.
OW ánii¡" Ctieni witl me6i savsral ttm€s to deffn€ delalled requ¡rements about the Speclflc

Developments, lntsgratlon, Data M¡gratlon ls§ues'
ów wl pLpát" th-e Sp€cificalion; whlch includos lho proparatlon ol the prototyplng of the
processos to O" 

"ar¡e¿ 
orrt as a result of a rnsior gap b€tween the Cli€nt's neods and the

Standard Product's func{onalit¡os.
cNP will r€vlew th€ Speciflcalions. and w¡ll agree with OW all tho needed uPdates'

OW wi¡l update tho Sp€c¡ñ§atlons ¡f ncoded.
CNP will formally accapt the Specifcations.

M,toslo¡r. 2 - SRD Accapt nce: Awroved Dota ed Requlrcmenl§ Oocuments'

P3, Producl Guútomlzrtlon, lntcgrllon, Conffountlon tnd Drta Mlgratlon:
in t¡i" ptr""" OW úll polorm all tho Spec¡lic Developme¡ts, lnt€gration D6velopmer(s and

Data Mlgratlon actlvitiEs to dellver the new version of the Producl'
r¡J cnánt wÍl gve extemst support to ow tn ord6r to pmvtde any needed tnfofma on to better

una.Láno th; funclional requirements. the external syslems' and tho data to bo

impl€m€ntedirf egratadhlgrated .

M¡t?É,lone 3 - Cuatomlzad Product Dst¡vcrr Customlzed Producl execulables'

P4. Systcm To!l:
Iheéystem Tost ¡s aimed to ver y that the System is functloning properly, malnly from a

tecfrná polnt of vian, lñ thé CllentsTest Platform snd ready to undergo User Acceptance Te§t'

The System Tost ls conduqlod by the Cllent's lT.

Iho Cilenl might esk thB supplier to as§il him ¡n the executlon of the System Test' ramotely or

ai the cllent piemtse. lf the wort is asked to bs perlofmed at tho cl¡ent prgmis€ OW will recslve

án a¿¿it¡onai coñstderalion applyiñg th€ ral6s dellned ¡n Appendix 3 and r€lmbursement of the

misslon expenses as dofined in Apperdix 4.
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Mttoslone a - End Syslem Te§t: aeceptdnce ofthB syslem lesl by lhe client'

P5. ProvlÉlonsl Hlalth Ch.ck
user Acceptance Test ls slmad to vedry that the Product ¡s functionlng prop€rly, malnly from a

frn.r¡on"f point of vi6w, ln the Client's PrePfoduc{on Platlorm and ready to Go-Live U§er

accaptanó rest w t b6 conductod by the client's usefs. The cliont might ask th6 supplter to

*"il t,i, in the gx€cuüon of the Uür Acceptance Test at the Cli€nt pr€mls6. lf the ,/,rork ¡s

aEked lo b6 poformod at the cllent prsmlse ow wlll fecelve an add[lonal coneld€ratlon

,óply¡r,g thi¡¿16" ¿"nn€d ln App6nd¡x 3 and reimburssmont oflhe misslon e{pens6s a§ deñn.d

in Append¡x 4,

M¡l.stonc 6 - End Provlslonal Heallh check: customlzed Product tostod and a$epted by the

Cl¡ent

Pg - Co-llve: Cusloñlzad Product ¡n produdlon.

P7. Final Acccptanco

ii¡tloslone 7 i End System Pelormance Hoalth Check (PHC)

P8. W.ranty PGriod

Mtlestone 6 : End of tho Warnnty Pelod

P9. Syrtarn Sarvlca!:
As of íhe release of Mllestono 8, OW wlll guarantoe the mainlonanc€ serv¡ce of the Sy§tem and

of tho Sp€ciflc Dsvalopmants imPlomented undet tho oontrad according to ths procodurBs

def]ncdforth€Stsnda¡dPfoductintheso'twarÉLlcanc€andservlceAgreementN.
CPOWI25SOOi execr¡ted by Oblectway artd CNP Assuranco.
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APPENDX3:DallyOBJECfWAYratcsforAddltlonallmPltmsntttlonandAstivltlar

The Part¡es agree that ths dally rat6s to perform Addltlonal lmplomentallon and Actlviüos are lh6

followlrE:

- S.nlor Produqt Spocl.lltt¡: Euto 8OO,OO (oEhthundred/oo Euro) p€r day' plug

VAT,

- Product Spoci8llls: Euro @O,oo (s¡xhundr€d/oo Euro) per day plus VAT'

- Prod¡,¡ct DovelopoÉ: Euro 4go,o0 (fourhundr€dninty/oo Euro) por day plus VAT'
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APPENDIX 4: Coñdltlonr for rclmbur3emcnt oftho mlsslon rxp'nlet

For any Proiect Acüvlty or ServicE Adivity, rBquastsd by the Client' to be dellvered by the

SupÑió outir¿" tt'" to;n of Milan, the Cllent wlll reimbursa exPenses to objastwav

For eac¡ day the client will feimburse a standafd price to ouoctway of Euro J§9Jq0 plus vAT

uÁd att ttre trável expensas (llights, tralns) duly supported by evldence ln wriüng'
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APPENDX 5: OBJECTWAY'! loclal 3tatlmcnts

Objoctw¡y has all the admlnlstrat¡ve authorlzations and tharE is no impediment to carry our its
social activilie§, accordlng to Europ€an and ltal¡an lews included the UNI EN ISO 900'l:2000
cerüñcation.

It ls compllant with D, Lgs 8l/08 aboú Satety and has consldored the lsks lncldBntal to lls
activ¡ty (artlclo 29)

Ob¡ectw'dy d€clares lt has ñ¡ed its mandatory tax retums, therB ar€n't legal prosecutions
pend¡ng with the ltalian govemment 8nd hes paid the gocial securlly contributions lor lts
€mployo68 accord¡ng to lho ltallañ law.

The econom¡c conditians of iis employees are adoquats to the stardard e€onornic conditigns §9t
in the collccllvo agrcoments in ltaly.
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APPENDIX 6r Functlonal clarlficallona: pgrlmrlcr of ccrtain of th6 Standard Product
tunctlonal¡l¡os

The Perlmeter of Cgrtaln of the Standard Poduct functlonalitla§ can be found ¡n th€ Schedule I
to tho Soltware Licence snd S€rvicé Agr€omorf N' CPOW125$001 oxocuted by Obi€ctway
and CNP Asauranc¿.

Acco¡dlng to the prev¡ous statomBnts
Funclionaliües is the

botwB€n th€ Pañies, th€ Perimeter of Certain of th€
by CNP LIfo company ¡n lbly (¡l canSlandard Produd one

roachsd at "hüps:/,vww.cñpunicreditlife.ief
añd consequonüy 18 oxpressed In ltallan Langu¿ge. The T.anslatlon of
languageE ls part of tho PfD¡ect.
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APPENDD( 7: Statemeflt of Work - Cllent'! speclfcaüon!

Ihe documenl dgscrlbes lhe sofiwore ond Prorocl requlrernen' dlscl§§ed ond ogreed

wlth CNP ossuronce.

ln th6 lollowing seclor§ ore ¿escrlbed:

1 . fha orchllecturol context ¡n whlch the sylem ls to bs dedoyed
2. Ihe functlonol requlremenh the system should sotlsfy

3. lhe not functlond sylem requlremBnt, i.e. usobifiiy, scok'bllily,

¿, The formol ond nomofve requlremenl§

5. the technlccl constfolnts

ó, Ihe required octivlll€s to put the sy§lem onllne
7, Other useful lnfomolion to understond fho documonl

Code
Allochmenb lllle

I

Mopdng - Customer,xls

2

Mopdng - Notwork,is

3

Mopdng - Porffollo.xls

4

Mopplng - Product Cotologuo,xls
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1 CONTEXT DESCRIPTION
tn the last 6 months (Apf¡l- october), there were several meet¡ngs betw€en cNP and ob¡estway,

regardint the possible ¡nstallation of the ob.iectway F¡nancial suite solut¡on (owFs) to support cNP

Business ¡n d¡fferent countries (spain, France, ltaly '..).

The ¡cenar|o h¡s been det¡ned as follows;

cNp requests ow the quotation of a software license agreement to cover any possible,

d¡str¡bution network ¡n any country world'wide.

A specific Product custom¡zation Proiect has been requested by cNP to ow to implement a set

of personalized business processes on top of the Standard Product.

The lists of personal¡zation are the follow¡nt:

1. M ulti-difr¡butor: the system should manage the capability to distribute the pol¡cy over diffelent

distributors. Each d¡str¡butor can use d¡fferent doma¡n values accord¡nt to:
a. Asset classes, products, investment lines, model portfolios, suggested product

2. Automatlc price download: ls requlred to build a connector for prlces to an lnformat¡on prov¡der

CNP w¡ll select'
3. Multl-lañguage: the system should be used ln different countries and should work ¡n different

languages. Such characteristic ¡s already present ¡n the system. lnitial lnstallation will be ¡n

Span¡sh, ltal¡an and Engllsh based on a vocabulary pro,ided by CNP'

4. tntroduction of ¡nvestm€nt lines: the system should manage two types of product, such type will

be probably manated accordinS to the amount ¡nvested. when the option of ¡nvesting on

investment lines will be selected the system lnstead of allowing to invest d¡rectly on sing,e

financ¡al instrument w¡ll allow to lnvel a certain percentage for each investment l¡nes'
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2 FUNCTIONAL REQUIREMENT

lhe functionol behovior of the system is ttle some now used in ltoly, there ore o list of

personollzotion detolled ln the following porogrophs.

2.l Multi'distributor
]he torget opplicolion will monoge more dlstrlbutors Úth o slngle lnstollotion; th6

distributor vorloble will offoct the followlng entlties:

L Product cotologue: there ls o slngle product cofologue ond it Úll monoged oll

the doto required by the vorious dlstrlbutors. Ihe system odmlnlstrotor con
defined the list of products o slngle dlstrlbutor con occess'

2, Asset clo§§es: ony dlstrlbutor con deflne the requlred osset closs llst, o single osset

closs domoln could be olso ovolloble to mony dlstrlbutors
3. Model portfolios: the osset ollocotion pollcies will be monoged ot distrlbutor level

a.suggesteaproducls:onydlstrlbutorcondefinethellstofproducltosuggestfor
eoch o§set closs

5. Customers: Of course ony customer !üll bl llnked to the dlslrlbutor
At tho end more thon o slngle odvlsor proflle will b6 ovollobls in the §ystem. o single

odvlsol wlll be obl6 to monogo one or more dlstrlbutors'

2.2 Introduct¡on of investment Iines

lhe system w¡ll otlow to subscribe the following policy type:

1 . Pollcy on lnvestmenl llnes
2. Pollcy cuslom

The second oplion i§ olreody monoged by the sysfam ond ollow§ the conloct
subscrlber to directly sefect the flnonclol lnstfuments to Include in th6 pollcy lnlernol

tund.

The first option is the new requlred personollzotlon ond ollows the usér to selecf o desired

percentoge of the premlum to lnvsst ln eoch llne. The lnvestment lln6 wlll be th6n

monoged by dedlcotod ossel monogeni.

ln dotoll the syslem \,!4ll ollow to select betwEen o pre-defined list of llnes the voflous

lines could be dedlcoled to slngle pollcy dlstrlbutors.

The inlernol fund wlll In thol cose no more composed by single securltles or olcR but

only by such llnes; of course eoch lln6 olthe end wlll contoln lnvestment vehlcles but

such cholcss will b€ monoged dlrectly by ths osset monoger ond not by the end user

or by the privote bonkers.
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An exomplé of portfolio could be:

I 096 lnv. lln6 I

40% lnv. l¡ne 2

50% hv, Ilno 3

The vorlous ordef typ€s (nHol buslness. top ups, redempllon, ond Íeollocotfon) wlll be

monogod ovgr the lnvestment llne§.

Ihe llnes wlll be stored ln the oppllcoflon os o speciflc lype of product.

The lnvestment llne osset monoger hos to poss to the system o dolly prlce for the ljne

ond ony portfollo wlll hove o certoln omounl of quote on eoch llne'

The ¡mpoct in term of functlon will be:

I . lnternol fund onolysls: no chonge required
2. Portfollo onolysls: the portfollo wlll lnclude only lnvesiment llnes

3. Poslflon detoll: os now but on lhe line
4. Product detoll: ln cose of l¡ne ls o new funciionollty

2.2,1 Internal fund analYsls
Exomple (no chonge requirecD

2.2.2 Internal fund analys¡s

Ihe portfollo poge will §how the current informotion ond onolysls but on the lines not on

the products.

c¡lcking on the line nome the system shows the llne positlon detoll (view subsequent

porogrqph).

2,2,3 L¡ne position detail
The llne posltion detoll poge wlll Includel

i . Line moin dqto
2. Llno money welghted returns
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3. Posltlon tronsoctlon list

4, Chort, bosed on tho llne hlstolcol behovlor

Exomple



/APPEI{DIX 8 : lmplemontation Sites

The Projoct will be implBmented mainly in Objectways sofh¡/are factory in Milan

The deta¡led analysis and lnlegrations will be performed ln M¡lan (ow ofñces) of Pafis (cNP

Assuranoes offlces ) depend¡ng on Clienfs and Projec{'6 needs.
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