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Question 16
Page 3-12 makes frequent references to the “SPL maintenance agreement.”  Please provide copies of any maintenance agreements active in the past five years, as well as any future maintenance agreements currently in negotiations.
Answer 16- Information in this e-mail contains Confidential Protected Material Submitted Under Public Utilities Code Section 583.

Reference to the “SPL maintenance agreement” refers collectively to revisions 12 though 18 of the contract between PG&E and SPL. Revision 12 restated and superceded all prior revisions and currently remains in effect with all subsequent revisions. Copies of these contract revisions are attached below. All are single documents except change order 12 which consists of three separate documents.
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		spl worldgroup, inc.

		

		CHANGE ORDER NO.

		13



		
(Contractor)

		



		

		75 Hawthorne Plaza, Suite 2000

		

		CONTRACT NO.

		4600006757



		

		San Francisco, CA 94105





		CONTRACT FOR

		development work (modifications to spl’s cordaptix product)





The following changes are hereby authorized subject to the terms and conditions in the contract referred to above. 


		Change Order No. 13 is issued to:  1) change PG&E’s Contract reference number; 2) add two (2) new definitions; 3) revise Attachment C to include additional funds toward consulting services; 4) increase the Total Contract Amount to include the additional funds to Contract; and 5) modify General Conditions, Article 4, “Maintenance”, Paragraph 4.3, “Product Maintenance Fee Payment” only Table 1 and Table 2 and Article 32, “Assignment, Delegation, and Subcontracts” of the Contract.


1.  Change PG&E’s Contract No. from Z38-0020-97 to 46000006757.

2.  Add to Section 2, “Definition” of the Specific Conditions, Exhibit 1 the following new definitions to read as follows:


“CPI” – Consumer Price Index All Urban Consumers (may also be represented as CPI-U).


“CorDaptix” – The new name adopted by SPL for the software previously defined in the Contract as “CIS PLUS”.   All references to “CIS PLUS” in the Contract are hereby deemed to read “CorDaptix.”


(continued on Page 2)
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		$
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      Contract No. 4600006757












      Change Order No. 13












      Page 2 of 3


3.
Modify the Schedule of Fees Authorized by PG&E, Attachment C of the Specific Conditions, to add Change Order 13 and read as follows:


		Change Order Number

		License Fees

		Consulting Services (*)

		Product Maintenance

		Total Authorized



		Base

		$1,000,000

		$550,000

		

		$1,550,000



		1

		

		

		

		0



		2

		$4,250,000

		

		

		$4,250,000



		3

		$4,250,000

		

		

		$4,250,000



		4

		

		

		

		0



		5

		

		$5,500,000

		

		$5,500,000



		6

		

		$3,900,000

		

		$3,900,000



		7

		

		$600,000

		$2,400,000

		$3,000,000



		8

		

		$3,000,000

		

		$3,000,000



		9

		

		$3,000,000

		

		$3,000,000



		10

		

		$3,000,000

		$2,400,000

		$5,400,000



		11

		

		$3,000,000

		

		$3,000,000



		12

		

		$13,450,000

		$7,200,000

		$20,650,000



		13

		

		$13,000,000

		

		$13,000,000



		Total

		$9,500,000

		$49,000,000

		$12,000,000

		$70,500,000






*Consulting Fees includes $1,500,000 authorized for Reimbursable Expenses.


4.
Increase the Total Contract Amount from $57,500,000 to $70,500,000.


                                                                              ADDITION:  $13,000,000


5.
Correct a typographical error by modifying the General Conditions, Exhibit 2 to Change Order 12 dated February 15, 2001, Article 4, “Maintenance”, Paragraph 4.3, “Product Maintenance Fee Payment”, “Table 1 – BMF (and Adjusted BMF) ($/yr)” replace “Adjusted BPM” in the table title row with “Adjusted BMF”.  The corrected Table to read as follows:


Table 1 – BMF (and Adjusted BMF) ($/yr)


		Option


 #

		Duration

		Multiplier 

		Base

		BMF

		Adjusted BMF



		1

		1 yr.

		0.15

		$9,500,000

		$1,425,000

		(Note 1)



		2

		3 yr

		0.135

		$9,500,000

		$1,282,500

		(Note 1)



		3

		5 yr.

		0.12

		$9,500,000

		$1,140,000

		(Note 1)





6.
Correct a typographical error by modifying the General Conditions, Exhibit 2 to Change Order 12 dated February 15, 200, Article 4, “Maintenance”, Paragraph 4.3, “Product Maintenance Fee Payment”, “Table 2 – Optional CMF ($/yr)”, the Options listed under the column headed “Option #” should read 1, 2, 3 (vs. Option #s 1, 3, 5 as shown).  The corrected Table reads as follows:


Table 2 – Optional CMF ($/yr)


		Option


#

		Multiplier

		CM Base

		CMF ($/yr)



		1

		0.17

		$2,000,000

		0.17 * (CMC - CM Base)



		2

		0.155

		$2,000,000

		0.155 * (CMC - CM Base)



		3

		0.14

		$2,000,000

		0.14 * (CMC - CM Base)





(continued on Page 3)












      Contract No. 4600006757












      Change Order No. 13












      Page 3 of 3


8.
Modify General Conditions, Exhibit 2 to Change Order 12 dated February 15, 2001, Article 32, “Assignment, Delegation, and Subcontracts”, to read as follows:


“32.
ASSIGNMENT, DELEGATION, AND SUBCONTRACTS


32.1 Assignment and Delegation:  Except as otherwise stated herein, neither SPL nor PG&E shall assign its rights or delegate its duties under this Contract without the prior written consent of the other Party.  Any assignment or delegation attempted in violation of this provision shall be null and void.  Notwithstanding any other provisions of this Contract, PG&E may assign this Contract to any company that may be formed pursuant to PG&E’s Plan of Reorganization confirmed by the Bankruptcy Court, without SPL’s prior approval or written consent.  Notwithstanding any other provisions of this Contract, SPL may assign its right to receive payment under the Contract to any third party upon written notice to PG&E.  No assignment or delegation shall release SPL from any of its obligations under this Contract.  Notwithstanding any other provisions of this Contract, SPL may cause any obligations under this Contract to be performed by or provided to any direct or indirect subsidiary of SPL or of SPL WorldGroup B.V. (the indirect 100% shareholder and parent company of SPL), provided that SPL shall remain fully liable for the performance of all obligations of SPL under this Contract.  No such direct or indirect subsidiary shall be deemed a subcontractor under this Contract.


32.2
Subcontracts:  SPL shall not employ other contractors or subcontractors without the prior written approval of PG&E.  Unless otherwise expressly agreed by PG&E, SPL shall remain responsible for the quality and timeliness of performance, and all of SPL’s obligations under this Contract, notwithstanding any such subcontract.”


ALL OTHER TERMS AND CONDITIONS SHALL REMAIN UNCHANGED.
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		SPL Worldgroup, Inc.

		

		CHANGE ORDER NO.

		15



		
(Contractor)

		



		

		75 Hawthorne Plaza, Suite 2000

		

		CONTRACT NO.

		4600006757



		

		San Francisco, CA   94105






Formerly Contract # Z38-0020-97


		CONTRACT FOR

		Development Work (Modifications to SPL’s Cordaptix Product)





The following changes are hereby authorized subject to the terms and conditions in the Contract referred to above.


		Change Order No. 15 is issued to:  1) revise the Consulting Service Specific Conditions; 2) increase the Contract Total Amount to include additional funds for license fees and consulting services; 3) update Attachment D to reflect changes in the SPL Staffing Plan; 4) revise Exhibit 2, General Conditions.


Items 1. through 3. are revisions to the Computer Software/Consulting Services – Specific Conditions:


1.
Section 7.0 entitled, “Performance Criteria and Final Acceptance” is changed by deleting subparagraph 7.4 entitled, “Payment of Performance Retainage” in its entirety.


2.
Section 8.0 entitled, “Rates, Fees, Incentives and Payments” is hereby changed by replacing subparagraph 8.1.2 entitled, “Rates for Consulting Services” in its entirety to read as follows:


“All SPL Work shall be performed on a time and expense basis at the hourly billing rates listed in SPL’s Staffing Plan, Attachment D.  These rates shall remain fixed through December 31, 2001.  On January 1, 2002, SPL may increase the individual rates in the Staffing Plan by up to 10% each, after which they shall remain fixed until December 31, 2003.  On January 1, 2004, SPL may increase individual rates by the percentage increase in the Labor CPI during 2003.  Effective January 1, 2005, rates by job category shall be reviewed annually each January 1st and adjusted as mutually agreed upon by PG&E and SPL.  


Except for the rate increases allowed above, SPL shall receive the approval of PG&E’s Project Manager (or his designated representative) prior to making any changes to the SPL Staffing Plan.  PG&E’s approval(s) of any changes requested may be evidenced by e-mail, and such approvals shall not be unreasonably withheld.  SPL shall make reasonable efforts to maintain a stable staff assigned to the project.”

(Continued on Page 2).








		
Work Supervisor

		Mike Lopes

		

		Previous Contract Total

		$

		70,500,000.00  Not-to-Exceed



		
Charge No. 

		Various

		

		Addition CO # 15

		$

		16,500,000.00  Not-to-Exceed



		
Approval

		PR # I-106-03

		

		Revised Contract Total

		$

		87,000,000.00  Not-to-Exceed
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		FIRM NAME  (TYPE OR PRINT)

		

		NAME  (TYPE OR PRINT)



		O

		spl worldgroup, inc.

		P

		kent m. harvey



		N

		NAME

		

		SIGNATURE



		T

		

		G

		



		R

		SIGNATURE

		DATE

		

		TITLE



		A

		

		

		&

		sr. vp, treasurer and cfo



		C

		TITLE

		

		DATE



		T

		

		E

		



		O

		CONTRACTOR’S REPRESENTATIVE

		PHONE

		

		PG&E NEGOTIATOR

		PHONE



		R

		Julian Brandes

		

		

		Diane Wagner

		(415) 973-2991





3.
Section 8.0 is further amended under subparagraph 8.3.1.2 entitled, “License Fee Principles” by adding the following subparagraphs e) through g) to read as follows:  


“e)
Each streetlight shall be counted as a single SP, irrespective of the fact that for technical and operational purposes it may be stored in CorDapatix as multiple SPs (e.g., one SP for the pole, one for the base, one for each luminary).


f)
Closed, active accounts (i.e., no longer being provided service but still active with respect to financial transactions) shall be counted for purpose of calculating license fees; closed, inactive accounts (i.e., no service being provided and no financial activity anticipated) shall not be counted.


g)
SPL shall develop the software necessary to count SPs and deliver it to PG&E for approval. Upon approval, the software shall be archived by PG&E and shall be run by PG&E during the first 21 calendar days of each year to determine the basis for calculation of license fees.”


4. Attachment C entitled, “Schedule of Fees Authorized by PG&E” is updated to reflect the increase to the Total Contract Amount as provided under this Change Order No. 15 as follows:


		Change Order Number

		License Fees

		Consulting Services (*)

		Product Maintenance

		Total Authorized



		Base

		$1,000,000

		$550,000

		

		$1,550,000



		1

		

		

		

		0



		2

		$4,250,000

		

		

		$4,250,000



		3

		$4,250,000

		

		

		$4,250,000



		4

		

		

		

		0



		5

		

		$5,500,000

		

		$5,500,000



		6

		

		$3,900,000

		

		$3,900,000



		7

		

		$600,000

		$2,400,000

		$3,000,000



		8

		

		$3,000,000

		

		$3,000,000



		9

		

		$3,000,000

		

		$3,000,000



		10

		

		$3,000,000

		$2,400,000

		$5,400,000



		11

		

		$3,000,000

		

		$3,000,000



		12

		

		$13,450,000

		$7,200,000

		$20,650,000



		13

		

		$13,000,000

		

		$13,000,000



		14

		

		

		

		0



		15

		$200,000

		$14,900,000

		$1,400,000

		$16,500,000



		Total

		$9,700,000

		$63,900,000

		$13,400,000

		$87,000,000






*Consulting Fees includes $4,000,000 authorized for Reimbursable Expenses.


5. Increase the total Contract Amount from $70,500,000 to $87,000,000.  Addition:  $ 16,500,000.


6.
Effective February 1, 2003, Attachment D entitled, “SPL Staffing Plan” is updated to reflect the changes in the Role Classification of the individuals listed below.  



Current Role
New Role


Name
Classification
Classification
Rate

Ortif Reif
DES
ARC1
$264.00


May Wang
DEV
DES
$192.50


Michelle Carter
ARC3
ARC2
$247.50


Rochelle Marcelo
DEV
DES
$192.50


Swee Ding Ling
DEV
CM
$220.00


Gullay Anbarpinar
CM
DES
$192.50 (rate reduction)


6. Exhibit 2, entitled, “General Conditions”, dated February 15, 2001, is hereby changed by deleting Article 10. entitled, “PERFORMANCE RETAINAGE” in its entirety.  As a result, the title of Article 10 shall be changed to:  “[RESERVED]”.


ALL OTHER TERMS AND CONDITIONS OF THE CONTRACT SHALL REMAIN IN FULL FORCE AND EFFECT.
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		spl worldgroup, inc.

		

		CHANGE ORDER NO.

		18



		
(Contractor)

		



		

		525 Market Street, 33rd Floor

		

		CONTRACT NO.

		4600006757



		

		San Francisco, CA 94105





		CONTRACT FOR

		CUSTOMER CARE & BILLING (cc&b) SYSTEM UPGRADE





The following changes are hereby authorized subject to the terms and conditions in the contract referred to above. 


		Background


PG&E is a licensee of SPL’s Customer Care & Billing (CC&B) software and is currently using the DB2 platform version of CC&B Ver.1.3.  The current General Availability release of CC&B is Ver. 1.5.  PG&E is entitled to receive Software Upgrades, including Ver. 1.5, in accordance with the Product Maintenance terms of Section 4 of the General Conditions of the above-referenced Contract.  PG&E wishes to upgrade from CC&B Ver. 1.3 to Ver. 1.5.  In connection with the upgrade, PG&E is also licensing certain additional modules of CC&B from SPL.  


PG&E has established a PG&E project team composed predominantly of PG&E employees to carry out the CC&B upgrade.  This Change Order No. 18 is being issued to make the additional licensed modules available to PG&E, together with SPL implementation and support services.


 This Change Order No. 18 is issued to:

1. Upgrade the version of CC&B used by PG&E from Ver. 1.3 to Ver. 1.5 and provide certain Business Benefits as described in Attachment A-1 (the “Project Scope Document”).  A brief description of the tasks to be performed by SPL in support of the upgrade is set out in Attachment A, and SPL’s charges in respect of the Upgrade are set out in Attachment B;


(Continued on page 2)






		
Work Supervisor

		

		

		Previous Contract Total

		$
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		$
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Approval

		

		

		Contract Total
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		PG&E NEGOTIATOR

		PHONE



		R

		

		

		

		

		





2. Update the Contract schedule showing the license status of the SPL CC&B Modules licensed by PG&E as set forth in Attachment C to reflect the changes authorized by this Change Order No. 18; and
 


3. Increase the Contract total from  $97,000,000 to $102,600,000 and update the Contract schedule titled “Schedule of Fees Authorized by PG&E” as set forth in Attachment D to reflect the increase to the Total Contract Amount authorized by this Change Order No. 18.



This Change Order No. 18 supplements prior Change Orders to Contract No. 4600006757.  EXCEPT AS AMENDED BY THIS CHANGE ORDER NO. 18, ALL OTHER TERMS AND CONDITIONS OF THE CONTRACT (AS PREVIOUSLY AMENDED) SHALL REMAIN UNCHANGED.


Attachment A, CC&B Ver. 1.3 to Ver. 1.5 Upgrade


This Attachment A contains a description of the CC&B upgrade project that is the subject of this Change Order No. 18 as such project is planned as of the date of execution of this Change Order No. 18.  Both parties recognize and acknowledge that some aspects of the project are likely to be changed by PG&E subsequent to the execution of this Change Order No. 18, and that such changes may affect the end dates, delivery dates and other terms set forth in this Attachment A.


Start Date – May 16, 2005


End Date – 90 days after Phase 1 is implemented in production.  This is estimated to be August 31, 2006. 


Roles and Responsibilities:


PG&E is leading and managing the project (and this project phase) and SPL will provide the following activities and deliverables for part of the scope of the project (per PG&E’s approved work plans)  


SPL activities:


· Participate in the requirements gathering


· Participate in the requirements definition and high level design


· Create the detailed technical design


· Build, Unit and System Test the CC&B changes/enhancements


· Package the CC&B changes into deliverables for PG&E installation


· Document the changes and perform release/delivery walk-through


· Assist PG&E in the testing and problem resolution


· Provide post-delivery implementation support (functional and technical)


· Project management of SPL’s activities under this Change Order


· Any additional activities requested in writing by PG&E  


SPL Deliverables:

The initial plan includes the following deliverables with the following initial estimated delivery dates:


· V1.5.15 (vanilla) with Case Management, Workforce Management Integration (Framework) and Meter Data Management (excludes the optional license to use Validation, Estimation and Editing (“VEE”) functionality) licensed for temporary use – June 2, 2005


· V1.5.15 with PG&E CM extensions up to 5/3/2005. Includes vanilla version of  Case Management and Workforce  Integration (Framework)– August 5, 2005


· Group 1 – Business Benefits group 1– includes CM extensions up to 7/5/2005 and BPA script functions for Pay Plan (BPD#4.08) and Stop request (BPD#5.11)- October 6, 2005


· Group 2 – Business Benefits group 2 – Includes  Customized Case Management (BPD# 5.4, BPD#5.05,),Service Guarantees (BPD#5.26), Work Force Management interface (BPD#5.17) and Start/Stop (BPD#5.10)- November 4, 2005


· Group 3 – Business Benefits group 3 –  Includes Mailing Address (BPD#5.20), Literature Fulfillment (BPD#5.25) -December 8, 2005


· Group 4 – Business Benefits group 4 – Includes Feedback (BPD#5.05) and Field level security (BPD#2.08, #4.01, #4.02, #4.04,#5.09, #11.01), Static Information (BPD#5.23), SR32282 (BPD#4.09)- January 9, 2006


· Group 5 – Business Benefits roll-out release – March 1, 2006


The BPD items listed above are listed and described briefly in the Project Scope Document.


Additional Licensed Modules:

Case Management


Workforce Management Integration with MDSI (Framework only)


Estimated Services Effort:

The initial effort is estimated at 21,584 hours.


PG&E Project Manager and SPL Cooperation with PG&E’s Third Party Contractors:

PG&E will designate an individual to serve as the PG&E Upgrade Project Manager, who will be SPL principal point of contact with PG&E for the Upgrade.  SPL acknowledges, however, that PG&E will be using third-party systems integrators, project managers and other vendors in connection with both PG&E’s Business Transformation Project and the AMI Project and, accordingly, as requested by PG&E, SPL agrees to cooperate and coordinate with such third parties in the performance of SPL’s work.

License to Additional Software Modules:

SPL hereby grants to PG&E a license, on the terms and conditions of the Contract, to the following CC&B modules:  Case Management, and Workforce Management Integration (Framework only).  Upon execution of this Change Order No. 18, SPL will provide PG&E with the perpetual license keys for these modules.


BPA Functions:  


As part of the scope of this Change Order No. 18, SPL will be implementing the BPA (Business Process Assistant) module, and developing scripts to facilitate executing various business processes in CC&B (“BPA Functions”).  SPL acknowledges that if PG&E chooses, PG&E qualified staff will be able to join the SPL team for the development and implementation of BPA Functions needed for this project implementation.  The development and the subsequent release will be done under the supervision of an SPL development team lead.    This development will not constitute PG&E modifications to SPL's products as defined in paragraph 4.1.3.c) of the General Conditions of the Contract.

Attachment A-1, Project Scope Document

The attached PowerPoint file provides a brief description of the Business Benefits to be delivered as part of the CC&B Ver. 1.3 to Ver. 1.5 upgrade.  
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Attachment B, Schedule of SPL Fees and Charges for the CC&B Upgrade


1. License Fees for SPL CC&B Software


		CC&B Product/Module

		License Fee Amount

		License Fee Payment Schedule



		CC&B, Ver. 1.5. (for DB2)

		Included in the Product Maintenance Fee Payment

		In accordance with the Contract



		Case Management

		   $150,000

		Due upon execution of this Change Order 



		Workforce Management Integration (MFMI) with MDSI (Framework)

		     $50,000

		Due upon execution of this Change Order





All of the software above will be subject to the Organic Growth terms of the Contract, and the License Fee for growth beyond Organic Growth as defined in Section 8.3.2 of the Contract. 


2. Maintenance Fees for Additional Licensed CC&B Modules


		CC&B Module

		Annual Maintenance Fee Amount

		Maintenance Fee Payment Schedule



		Case Management

		     $30,200 1st yr.

		Due upon execution of this Change Order 



		Workforce Management Integration (MFMI) with MDSI (Framework)

		     $10,000 1st yr.

		Due upon execution of this Change Order





· The annual maintenance fee for the additional CC&B modules licensed by PG&E under this Change Order No. 18 will be the amounts set forth above for the first maintenance year, which will begin July 31, 2005.

· For the Product Maintenance years beginning August 1, 2006 and August 1, 2007,  the Product Maintenance fees will be re-calculated in accordance with Section 4.3 of the General Conditions of Contract set out in Change Order 12 with the following changes:

a. The “Base” for the additional licensed modules will be the license fees for Case Management, $150,000.


b. The “CM Base” for Case Management and Workforce Management Integration (Framework) will be $250,000.  


c. The Custom Modification Charges (“CMC”) for each year will be $50,000 (the license fee for Workforce Management Integration, which is not part of the standard CC&B product and will be  supported as a Custom Modification), plus SPL’s actual time and material charges for design, coding and testing of each customization package requested by PG&E within the scope of this Change Order No. 18 or a subsequent Change Order in respect of the Upgrade as of the  July 1 preceding the applicable August 1 anniversary date (i.e., July 1, 2006 for the Product Maintenance year beginning August 1, 2006).


d. PG&E has elected Option 3, therefore the “BMF” multiplier for the additional licensed modules will be 0.12 and the “CMF” multiplier will be 0.14 as specified in Section 4 of the General Conditions; however, the Product Maintenance Term for the additional CC&B modules and Customer Modifications made in respect of the Upgrade will expire on July 31, 2009 to coincide with the expiration of the Product Maintenance Term set forth in Change Order 17.  If SPL subsequently exercises its right under Section 5.1 of the General Conditions of the Contract to incorporate any of the Custom Modifications into the CC&B Product, then starting with the next succeeding Product Maintenance year, the “CMF” multiplier for those Custom Modifications will be reduced to be the same as the “BMF” multiplier.


· As part of electronic backup to support its monthly invoices, SPL will be responsible for collecting and reporting to PG&E management the actual SPL professional service fees incurred for each Custom Modification in a manner that will allow PG&E to allocate SPL’s charges to each customization.


· Each Custom Modification will be uniquely identified and titled for reference in the basis for the Custom Modification Charges.


3. Professional Service Fees


All services provided by SPL  in respect of the Upgrade (whether under this Change Order No. 18 or a subsequent Change Order) will be charged on a time and materials basis at a flat, blended rate of $180 per hour.  This rate does not apply to services provided under any previous Change Order or any subsequent Change Order not in respect of the Upgrade.  This rate does not include travel, lodging or expenses, for which SPL will bill PG&E separately at actual costs in accordance with the Contract, subject to a monthly maximum of 15% of the aggregate total of professional service fees billed for such month.  If SPL has reason to expect that the travel, lodging and other expenses for any individual SPL employee (or contractor) in a month are likely to exceed 25% of the professional service fees billed for such individual during the month, SPL will so notify PG&E and comply with PG&E’s direction with respect to such individual.  For SPL employees, the number of hours billed by SPL will be limited to the agreed maximum (as per Section 9.1 of the General Conditions of Contract).  For SPL subcontractors,  there is no monthly limit (i.e., subcontractor hours will be billed based on the total number of hours actually worked).

Staff Roster:

Following is the initial roster of SPL staff expected to work on the Upgrade on-site at PG&E facilities (or offsite as mutually agreed by PG&E and SPL):


		Name

		Role



		Bozena Skrzypek

		Architect



		Brendan Welch

		Technical Architect



		Don Lee

		Designer



		Ellen Tam

		Project Analyst



		Jacqui Fiandeiro

		Designer



		Joshual Meko

		Business Architect



		May Wang 

		Designer



		Michelle Carter

		Architect



		Mike Stein

		Technical Architect



		Mitch Worthington

		Designer



		Neal Nawrocki

		Architect



		Orit Reif

		Business Architect



		Osita Oji

		User Support



		Peter Yap

		Architect



		Phillip Wee

		Designer



		Prashant Dangash

		Designer



		Randall Stebbins 

		Designer



		Rochelle Marcello

		Team Lead



		Rui Jiang

		Designer



		Swee Ding Ling

		Team Lead



		Tim Foster

		Technical Support



		Vinny Dayal

		Architect



		Yashvi Patel

		Designer



		Yehiel Schindelhaim

		Project Director





Attachment C, PG&E License Status of SPL CC&B Modules 


Definitions:


“Included” means that SPL has licensed the module to PG&E and PG&E has paid or, under the terms of this Change Order 18, will pay the applicable license fee for such module.


“Waived” means that SPL has licensed the module to PG&E for no additional license fee.


“Charge” means that SPL has not licensed this module to PG&E and a license fee will be charged if the module is licensed.   


		Licensable Modules

		PG&E License

		Comment



		

		 

		



		Standard Functionality

		 

		



		(BI) Billing

		Included

		



		(CI) Foundation

		Included

		



		(CC) Credit & Collections

		Included

		



		(CD) Customer Data Management

		Included

		



		(CN) Customer Interaction

		Included

		



		(DE) Meter & Device Management

		Included

		



		(FW) Field Work

		Included

		



		(FD) Financial Data Management

		Included

		



		(GD) Geographic Data Management

		Included

		



		(MR) Meter Reading

		Included

		



		(PY) Payment Processing

		Included

		



		(RT) Rating Engine

		Included

		



		(MP) Multi-Party Billing

		Included

		



		(NB) Non-Billed Budgets

		Included

		



		(OM) Open Market Interchange

		Included

		



		(SM) Order Entry

		Included

		



		(AP) Appointments

		Included

		



		

		

		



		Standard Tools

		

		



		

		

		



		(CV) Conversion Tool

		Included

		N/A



		(DV) Developer's Tool Suite

		Included

		



		(WF) Workflow Tools

		Included

		



		(XA) XAI

		Included

		



		(BP) Business Process Assistant

		Included

		



		(RP) Reports

		Included

		



		

		

		



		Chargeable Add On Modules Currently Available  

		

		



		(AR) Archiving

		Waived

		Fees for Maintenance Only



		(QT) Contract Management

		Charge

		



		(IB) Complex Billing 

		Waived

		Fees for Maintenance Only



		(LO) Loans

		Charge

		



		(SC) Affinity Programs – Service Credits

		Charge

		



		(CL) Configuration Lab 

		Waived

		No Maintenance



		(MD) Meter Data Management

		Charge




		



		(CA) Case Management

		Included

		Licensed in Change Order No. 18



		(PM) Premise Management

		Charge

		



		(WI) Work Force Management Integration

		Included

		Licensed in Change Order No. 18 – Framework only



		(XC) Case Extracts for Business Intelligence

		Charge

		



		(XF) Financial Extracts for Business Intelligence

		Charge 

		



		

		

		



		SPL CC&B Business Intelligence Modules

		

		



		(AC) Business Intelligence Case Analytics

		Charge

		



		(AF) Business Intelligence Financial Analytics

		Charge

		





Attachment D, Schedule of Fees Authorized by PG&E

		Change Order Number

		License Fees

		Consulting Services *

		Product Maintenance

		Total Authorized



		Base

		$1,000,000

		$550,000

		

		$1,550,000



		1

		

		

		

		0



		2

		$4,250,000

		

		

		$4,250,000



		3

		$4,250,000

		

		

		$4,250,000



		4

		

		

		

		0



		5

		

		$5,500,000

		

		$5,500,000



		6

		

		$3,900,000

		

		$3,900,000



		7

		

		$600,000

		$2,400,000

		$3,000,000



		8

		

		$3,000,000

		

		$3,000,000



		9

		

		$3,000,000

		

		$3,000,000



		10

		

		$3,000,000

		$2,400,000

		$5,400,000



		11

		

		$3,000,000

		

		$3,000,000



		12

		

		$13,450,000

		$7,200,000

		$20,650,000



		13

		

		$13,000,000

		

		$13,000,000



		14

		

		

		

		0



		15

		$200,000

		$14,900,000

		$1,400,000

		$16,500,000



		16

		

		$1,550,000

		$450,000

		$2,000,000



		17

		$100,000

		$6,200,000

		$1,700,000

		$8,000,000



		18

		$200,000

		$5,106,000

		$294,000

		$5,600,000



		Total

		$10,000,000

		$76,756,000

		$15,844,000

		$102,600,000





*Consulting Services fees include an allowance for Reimbursable Expenses.
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Functional Scope for “Core V1.5 Upgrade”


			BPD #			Business Process			Description of Change			Estimated Resource
Impacts 
(Build & Unit Test)


			2.08			Process Cancel/Rebill			New cancel/rebill “button” provides ability to correct a bill has been simplified with a single selection box “Cancel/Rebill/Freeze”			Soft Tables – 4 Days
SPL – 1 User Exit (Med)


			2.09			Process Exceptions (BRT/To Do)			Convert collection, severance and write-off Batch Run Tree errors to To Dos.  			SPL – 1 User Exit (Med)


			2.11			Reprint Energy Statement			New feature to reprint bill and to eliminate current DCR.			Security - 1 Day 
DCR - 1 Day 
IF – iCARE and CSF 
       (high complexity)
SPL – 1 User Interface (High)
           1 Algorithm (Modify-Med)


			4.01			Process Collections			Collection, Severance and write-off cancel buttons will replace the process of canceling each event and then the process.			Security – 1 Day
SPL – 1 User Exit (Low)
           1 Algorithm (New-High)


			4.02			Process Severance			Same as 4.01			Security – 1 Day
SPL – 1 User Exit (Low)


			4.04			Write Off Collection Process			Same as 4.01			Soft Tables – 12 Days
SPL – 1 User Exit (Med)


			5.01			General Retrieval, Inquiry, Navigation			Portals, zones, dashboard and other navigation features allow users to navigate more easily throughout the “V”.  Enhanced customer contact features allow linkage to characteristics, generate To Dos and summary information.			None – V1.5 Basic


			5.10			Process Start Requests			UI changes to phone number updates and mailing address.			Reports – 2 Days
Soft Tables – 1 Day
XAI – IVR and CSOL 
           (medium complexity) 
SPL – 2 Batch (Modify-Low)
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Functional Scope for “Core V1.5 Upgrade”


			BPD #			Business Process			Description of Change			Estimated Resource
Impacts 
(Build & Unit Test)


			5.11			Process Stop Requests			UI changes to phone number updates and mailing address.			None – V1.5 Basic


			11.01			Create Meter/Item Inventory			Meters and items can be deleted online.			Security – 2 days
SPL – 1 User Exit (Low)


			12.08			Enter Meter Reading Online			Primarily enhanced user navigation features referenced in 5.01 and ability to duplicate Read Types			None – V1.5 Basic


			12.09			Handle Meter Reading Error Corrections			Primarily enhanced user navigation features referenced in 5.01.			None – V1.5 Basic


			13.01			Process Manual Payment (Online)			Navigational shortcuts will facilitate processing for certain payment scenarios such as multiple tenders and multiple accounts.			None – V1.5 Basic


			13.03			Automatic Payment Service (APS)			Delay APS payment records (payment freeze date) until extract time to reduce accounts receivable reconciling items.   Retrieval of APS information is facilitated since it is now on the payments screens (instead of Autopay tab on the Account page).			Reports – 3 Days
Soft Tables – 1 Day
IF – Mass Transactions
SPL – Data Model Change (Med)


			14.01			Establish New Rates			New functionality to facilitate rates soft tables development work.  For consideration to implement future rate changes.			None – V1.5 Basic


			14.02			Maintain Existing Electric Rates			Same as 14.01.			None – V1.5 Basic
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Functional Scope for “Core V1.5 Upgrade”


			BPD #			Business Process			Description of Change			Estimated Resource
Impacts 
(Build & Unit Test)


			14.03			Maintain Existing Gas Rates			Same as 14.01.			None – V1.5 Basic


			Scripts			Create a small number of scripts which are low complexity and do not require algorithms. 			Non Cash Deposit
Severance Heads Up (must be implemented after SRs 31649 and 31783 are in production)
Stop (limited) 
Streetlights SA Creation and linking/unlinking Service Points			Setup - 10 days
Setup - 5 days 
Setup - 10 days
Setup - 5 days 


			Portals			Create one portal for all users configured to mirror V1.3 setup.			Setup - 10 days
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Functional Scope for “Business Benefits”


			BPD #			Business Process			Description of Change


			2.05			Process Pass-Through ABS Billable Charges			Meter reads in billable charges functionality (ABS upload to CC&B)


			2.06			Process Billable Charge Template			Revenue Assurance Billing - Ability to interface data from Rate Calc directly into billable charge template so manual entry is not required.  


			2.08			Process / Cancel Rebill			Bill Segment Filtering – Facilitate users to update TOU reads by bill segment status.


			2.08			Process / Cancel Rebill			View Multi-Meter Reads - Viewing multiple meters reads on one screen is possible by register.  


			2.11			Reprint Energy Statement			TBD - Setup On line viewing of Bill-  Ability to view blue bill with customer specific data on-line.


			2.16			Extract/Generate Letters & Notices			TBD - Letter Generation in CDx – Ability to view letters with customer specific data on-line.


			2.16			Extract/Generate Letters & Notices			On Line Viewing of Letters Security - Security and user groups need to be identified for users granted access to on-line letter and notice viewing.


			4.02			Process Severance			See Scripts below.
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Functional Scope for “Business Benefits”


*These processes will collectively enable the retirement of CCMS2.


			BPD #			Business Process			Description of Change


			4.03			Restore SONP Process			See Scripts below.


			4.04			Write off Collection Process			Case Management functionality will create a one step transfer process. The employee will enter from and to account numbers on the case and the transfer will take place during batch that night.  


			4.04			Write off Collection Process			See Case Management below.


			4.08			Pay Plans – Kept/Broken/Cancel logic & processes			See Scripts below.


			5.05*			Process Help Ticket			Implement Case Management module with some customization and use customer contact and To Do functionality to handle help tickets. 


			5.06			Handle Customer Contacts			Enhanced functionality will provide ability to link characteristics, log transactions, generate To Dos and update status on customer contacts.


			5.07*			Process Trouble Call/Outage			Trouble orders can be generated from CorDaptix to interface to OIS.  OIS will notify status of outages back to CorDaptix.


			5.10			Process Start Requests			See scripts, cases and campaigns below.


			5.11			Process Stop Requests			See scripts, cases and campaigns below.


			5.17*			Schedule Field Order			Implement Work Flow Management module to enable scheduling of appointments from CorDaptix.  Also provides real time interface to FAS to book appointments.
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Functional Scope for “Business Benefits”


*These processes will collectively enable the retirement of CCMS2.


			BPD #			Business Process			Description of Change


			5.18			Create/Maintain Planned Outage			Planned shut downs will be maintained in OIS.


			5.20			Update Mailing Address			Enable use of account override functionality in V1.5.  Support postal Group 1 updates to mailing address.  Descriptive premise address to be used by the field will also be supported.


			5.23*			Static Information			Link will be provided form CorDaptix to an Internet and Intranet site for CSRs to view static information.


			5.25*			Process Literature Fulfillment			New screen will be provided to enter literature requests.  Requests will be interfaced to Literature Fulfillment Group for processing.


			5.26			Process Service Guarantees			See Cases below.


			7.01			Deposit Establishment Process			To-do’s will be automatically created to handle the errors from the following Batch Programs:
DepInt – deposit interest
DepRfnd – deposit refund
DepRvw – deposit review


			7.04			Process Non-cash Deposits			See Scripts & Case Management below.


			9.01			Create FAS Field Order			Access to field activity characteristics and remarks will be restricted.


			13.07			Process Non-CIS Payment			Non-CIS information will be available on the Payment Event Add/Payment Quick Add and user will not need to navigate to a separate Non-CIS Tab (which will be eliminated).
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Functional Scope for “Business Benefits”


			BPD #			Business Process			Description of Change


			14.01			Establish New Rates			New tools will be available to facilitate building and maintaining rates.  These include re-sequencing, rate component and rate schedule merge, rounding precision, and enhanced cross-reference functionality.


			14.02			Maintain Existing Electric Rates			Same as 14.01 above.


			14.03			Maintain Existing Gas Rates			Same as 14.01 above.


			Scripts			Create 26 new scripts with varying complexity ranging from medium to complexity that contain algorithms to validate transactions and to automate business processes.			Examples include:
Start Request
Stop Request (full functionality)
Severance Process
Current Scripted Help Tickets in CCMS2
Schedule Field Order


			Cases			Create 19 cases with varying complexity that include scripts and customer contacts/to dos.			Examples include:
Help Tickets
Service Guarantees
Deposit Re-establishment
Write-off Collection Process


			Campaigns			Create 4 campaigns with varying complexity to automate business transactions.			Examples include:
Start Requests
Mailing Address


			Portals			Portals will be customized for 5 user groups: Call Center Operations, Credit, Records, Local Offices and New Business (Service Planning)
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Business Process Assistant Scripts


Core V1.5


4 Scripts with low complexity and do not require algorithms:


			  NonCash Deposits


			  Severance


			  Stop Requests (limited function)


			  Streetlights








V1.5 Full


26 Scripts with varying complexity for pay plans, severance, ECI, start requests, schedule field orders, etc.


17 Cases for help tickets, deposits and service guarantees. 


Scripts contain complex technical components such as:  user prompts, input data, messages, algorithms, mathematical operations, and conditional branches.  Therefore, they need to be developed, tested, and managed centrally.  


Scripts development also require strong technical skills in addition to business acumen.
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Mailing Address


Issues


			Multiple updates are required on different points of the “V” for a single mailing address change, causing confusion for users.  Consequently, bills may be mailed to the wrong address or not mailed at all.  


			Code1software corrects mailing addresses, bringing them up to USPS standards if necessary. The update on premise addresses often can not be used by field personnel. Premise mailing address is by-passed by Code 1 which may leave the address out of compliance of USPS standards. 


			In some instances, final bills may not be delivered to the customer’s new address because the new SA’s are not activated on move-in date.





Recommended Solutions in V1.5


			Install Account Override functionality in V1.5. This will enable users to update all mailing addresses in one location. (This is currently SR 31168)


			Use the Campaign feature in V1.5 to provide scripts for users to update mailing address for existing customers and during Start/Stop.


			Use additional address fields on the Premise record to capture changes to the Premise address by Code1.











Business Transformation Program


Confidential –DRAFT – For discussion purposes only.





Summary of To Do Related SRs





			
SR 31783 (SPL) 

SR 31649 
(Soft Tables) – installed 3/27/05

Credit To Do’s Enhancements
			New Functionality
Eliminate Residential Non-Cash Deposit Expiring To Dos and reduce the number of CIA To Dos that require review
Eliminate Revenue Assurance To Dos that are created when the debt has been paid in full by automatically stopping Revenue Assurance and Retro Bill SAs
Reduce the number of new CIA SA To Dos that need to be reviewed for deposits
Reduce the number of write off To Dos triggered to review the account for possible transfer of debt by adding an event that will automatically transfer debt to another active SA on the account
Reduce the number of To Dos that do not need to be reviewed by automatically completing the To Dos if the collection, severance, or write off process status has been moved to inactive
Provide new sorting information that will help in the prioritization and assignment of the work			Benefits
Improved Productivity  & Accuracy – Ability to sort and assign specific To Do’s and unique To Do types will allow accurate assignment of work
Improved Account Securitization & Collections – High risk accounts can be identified & worked first. (Expected decrease in cycle balance & write off)
Improved Customer Satisfaction – Ability to sort by customer name will eliminate multiple calls to same customer


			
SR 31779

Records To Do Enhancements			New Functionality
Allow sort by error number to identify and work “real” bill segment errors
Modify CMTD-FAU to suppress error messages and associated To Do’s that do not impact billing
Add ability to sort by MBC Flag, Bill Cycle and Create Date
Add additional parameters to Pending Stop/Start SA for Too Long to allow routing to different roles
Develop 5 separate messages representing the different Hi/Low errors
Spilt the Meter Reads in Error To Do into two To Do’s (FAS & EMR) – only need to work EMR reads from this To Do
Add additional criteria to the accounts without bill cycles to identify those 20-30 (out of 5,000-7,000) that need to be worked
Suppress the Bill Segments In Error To Do (possibly Rate Schedule Maintenance To Do)
Adjust the precreation To Do algorithm to include the To Do Types CMTD-FAU & TD-MRUPL to provide an accurate picture of all To Do’s associated with an account, premise or SP
Auto complete functionality will capture employee LANID on completed To Do providing audit trail & productivity tracking			Benefits
Reduce number of errors during billing process addressing redundancy issues, improve accuracy of reported To Do volumes and prepare the To Do functionality for a work management system.
This enhancements will help move toward working some To Do’s in CC&B instead of from spreadsheets
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		Pacific Gas and Electric Company

		Purchasing (Rev. 3/98)



		Contract Change Order

		Information Technology Procurement



		

		





PAGE 1OF 5

		

		spl worldgroup, inc.

		

		CHANGE ORDER NO.

		17



		
(Contractor)

		



		

		525 Market Street, 33rd Floor

		

		CONTRACT NO.

		4600006757



		

		San Francisco, CA 94105





		CONTRACT FOR

		Software maintenance and support renewal





The following changes are hereby authorized subject to the terms and conditions in the contract referred to above. 


		Change Order No. 17 is issued to:  1) modify SPL’s address 2) increase to the total Contract amount for license fees, maintenance and support services through 2005; 3) modify and document the basis for the revised annual maintenance fee included in CCO 16 including adding Attachment F, and the basis for adjustment of the Custom Maintenance Fee (CMF), 4) incorporate SPL’s name change for the CorDaptix software and add Attachment G to identify the current list of SPL software modules and names and the current PG&E licensing and maintenance status of each of those modules, 5) revise Attachment C, schedule of fees authorized by PG&E in each contract change order, and 6) increase the Contract total

(Continued on page 2)






		
Work Supervisor

		

		

		Previous Contract Total

		$

		 89,000,000.00



		
PCC

		

		

		Addition 

		$

		  8,000,000.00



		
Approval

		

		

		Contract Total

		$

		97,000,000.00



		

		

		



		C

		FIRM NAME  (TYPE OR PRINT)

		

		NAME  (TYPE OR PRINT)



		O

		spl worldgroup, inc.

		P

		kent m. harvey



		N

		NAME

		

		SIGNATURE



		T

		

		G

		



		R

		SIGNATURE

		DATE

		

		TITLE



		A

		

		

		&

		sr. vp, chief financial officer and treasurer



		C

		TITLE

		

		DATE



		T

		

		E

		



		O

		CONTRACTOR’S REPRESENTATIVE

		PHONE

		

		PG&E NEGOTIATOR

		PHONE



		R

		

		

		

		Lorraine Yee

		(415) 973-9445





1.
Modify SPL Worldgroup, Inc.’s address from “75 Hawthorne Plaza, Suite 2000” to “525 Market Street, 33rd Floor”.


2.
Increase the contract amount for license fees by $100,000 as an allowance for possible service point growth in 2004. Increase consulting services and reimbursable expenses by $6,200,000 based on estimated requirements for 2005. The included amount for reimbursable expenses is increased by $300,000 from $3,340,000 to $3,640,000. Increase the amount for product maintenance by $1,700,000 for the 2005 fee.

3.
Effective July 31, 2004, PG&E selected Product Maintenance Option 3 from Table 1, Paragraph 4.3, “Product Maintenance Fee Payment,” of the General Conditions, Exhibit 2 to Change Order 12 (“Paragraph 4.3”), Option 3 provides for 5 years of Product Maintenance.  The annual maintenance fee (the BMF, as defined in Paragraph 4.3) approved in Change Order 16 of $1,692,554 is reduced by $3,394 to $1,689,160, and SPL will credit back to PG&E the amount of $3,394 within a reasonable period of time. The revised annual maintenance fee is based on the following components:


		a. Base Maintenance Fee (BMF) for five year option (Table 1, Section 4.3):

		$1,140,000



		b. Adjustment to BMF (Table 1, Section 4.3) to include the Archive module and the Complex Billing module at $250,000 each (license fee waived) resulting in an increased maintenance fee for the five year option at a multiplier of 0.12 of $30,000/year for each module:

		$     60,000



		c. Custom Maintenance Fee (CMF, as defined in Table 1, Paragraph 4.3) for the five year option at 14% of the estimated cost for all installed customized modifications over the initial included amount of $2,000,000. The initial $2,000,000 was exceeded prior to 2003; therefore all listed modifications occurred in 2003 and later.  Attachment F identifies each modification and its associated estimated cost:

		$   489,160



		Total Annual Maintenance Fee

		$1,689,160





4.
The CorDaptix software package has been renamed by SPL to SPL Customer Care & Billing (or CC&B). The modules listed on Attachment G are all part of CC&B.  Attachment G also states PG&E’s associated license and maintenance fee status.


5
Attachment C entitled, “Schedule of Fees Authorized by PG&E” is updated to reflect the increase to the Total Contract Amount as provided under this Change Order No. 17 as follows:


		Change Order Number

		License Fees

		Consulting Services (*)

		Product Maintenance

		Total Authorized



		Base

		$1,000,000

		$550,000

		

		$1,550,000



		1

		

		

		

		0



		2

		$4,250,000

		

		

		$4,250,000



		3

		$4,250,000

		

		

		$4,250,000



		4

		

		

		

		0



		5

		

		$5,500,000

		

		$5,500,000



		6

		

		$3,900,000

		

		$3,900,000



		7

		

		$600,000

		$2,400,000

		$3,000,000



		8

		

		$3,000,000

		

		$3,000,000



		9

		

		$3,000,000

		

		$3,000,000



		10

		

		$3,000,000

		$2,400,000

		$5,400,000



		11

		

		$3,000,000

		

		$3,000,000



		12

		

		$13,450,000

		$7,200,000

		$20,650,000



		13

		

		$13,000,000

		

		$13,000,000



		14

		

		

		

		0



		15

		$200,000

		$14,900,000

		$1,400,000

		$16,500,000



		16

		

		$1,550,000

		$450,000

		$2,000,000



		17

		$100,000

		$6,200,000

		$1,700,000

		$8,000,000



		Total

		$9,800,000

		$71,650,000

		$15,550,000

		$97,000,000





*Consulting Fees includes $3,640,000 authorized for Reimbursable Expenses.


6. Increase the Contract total from $89,000,000 to $97,000,000.


ADDITION:  $8,000,000


ALL OTHER TERMS AND CONDITIONS SHALL REMAIN UNCHANGED


Attachment F, Customization SRs past initial $2 million


		SR #

		Title of SR

		Estimated Price



		30506

		Adjust REACH Pledge

		$50,000 



		30724

		Third Party Notifications (TIR# PGEMRD00059)

		$75,000 



		30754

		Field Activity Date Field Logic (TIR# PGEPJD00012)

		$40,000 



		30756

		Meter Remove Date can be Before SP Start Date

		$25,000 



		30780

		Liabilities Written Down Twice

		$30,000 



		30852

		Incorrect Financial information & DA Not Presented

		$60,000 



		30898

		Automate Unique SP Identifier - Post Rollout

		$80,000 



		30900

		IF: Implement Bill Print Grps vs Total by Premise

		$80,000 



		30944

		Customer Contact Screen--Data Limitation

		$90,000 



		30950

		Display Time on Online Cashiering Receipt

		$25,000 



		30961

		RTM Process Management and Cash Balancing

		$90,000 



		30989

		Change to Result Set on SA/SP Search for SP

		$65,000 



		31008

		New BPP Accounts with Prior Balance

		$75,000 



		31020

		Add Date/Time Stamp to Tenders

		$40,000 



		31022

		Add ESP XREF Number as a Customer ID to IF67

		$43,000 



		31028

		Post Roll Out - Flds Requiring Fld Level Security

		$50,000 



		31030

		Third Party Letters

		$65,000 



		31041

		WARNING for Retro and Future Dated Orders

		$40,000 



		31048

		UDR – Request to Clone SR30468

		$90,000 



		31079

		CorDaptix Prorates BPP Amount

		$40,000 



		31086

		Validation for E7, EA7 Customers with Meter Code 3

		$80,000 



		31088

		Common Area Char Val for Master Metered Accounts

		$65,000 



		31094

		Multiple Tenders on Payment Add Page

		$45,000 



		31097

		System Has No Threshold for Future Dated Payments

		$30,000 



		31098

		Disallow the Re-Opening a Balanced Deposit Control

		$30,000 



		31110

		Establish Reference for Upload Staging Table

		$80,000 



		31141

		Estimated Total Usage Needs to Equal Sum of Peaks

		$65,000 



		31150

		Add Premises ID Search to Start Premise Search

		$30,000 



		31151

		Person Phones Updated by Field Order

		$40,000 



		31152

		Create an Exit Warning When User Exits CorDaptix

		$20,000 



		31160

		Accept Other Payors as Valid Payors for Pay Plan

		$75,000 



		31167

		SR to Expand To-Do Completion Information

		$65,000 



		31176

		Add Auto Cancel for SA's with TOU / Demand Meter

		$65,000 



		31180

		SPL Batch Billing Thread Spread

		$48,000 



		31183

		Post Rollout - Fields Requiring an Audit Trail

		$3,000 



		31186

		Customer Contact On Premise With Alert

		$50,000 



		31192

		Deposit Recommend for New Customers

		$55,000 



		31204

		Expand Meter Read Estimate Window

		$65,000 



		31215

		Update Account Information Page

		$90,000 



		31216

		Create a Billing and Usage History Window

		$90,000 



		31217

		Create a CARE Alert

		$30,000 



		31219

		Create an Alert "Customer Reads Meter"

		$30,000 



		31220

		Create an Alert "Sub-Metered Customer"

		$30,000 



		31221

		Advanced Payment Event Search Capability

		$80,000 



		31231

		CMISO2-Broken Lock

		$40,000 



		31232

		CMISO2 Identification Flag

		$40,000 



		31237

		Bill Segments Should Not Be Created If No SA/SP

		$60,000 



		31258

		CDX to Validate City and State of Addresses

		$30,000 



		31278

		Do Not Allow Deletion of PUPL Payment Error Item

		$30,000 



		31304

		CDx JSP and ScreenPop DLL

		$30,000 



		31316

		Remove Location Check from Rule 17 Gas and Elec

		$30,000 



		31335

		Need Billing Error if Premise Missing # of Units

		$45,000 



		31339

		Produced Statistics On To Do Completion

		$100,000 



		31372

		Add Multi-Start Options in CDx

		$80,000 



		31403

		Autocancel Doesn't Handle UUT Exemption Adjustment

		$70,000 



		31466

		Updated FA Status Should Update FO

		$30,000 



		31665

		DA Switching Automated Process

		$25,000 



		31672

		New XAI Requests for EBPP

		$15,000 



		31687

		RDS/UDR - Modify ES3 to Include UDR Requirements

		$30,000 



		31718

		Late payment charge (LPC)

		$195,000 



		31357, 31312

		DA Switching

		$230,000 



		

		Total estimated cost

		$3,494,000 



		

		Custom Maintenance Fee (CMF) at 14% of total estimated cost:

		$489,160 





Attachment G, SPL Modules

		Licensable Modules

		PG&E License (1)

		PG&E Annual Maint. (2)

		Comment



		Standard Functionality

		 

		 

		 



		(BI) Billing

		Included

		Included

		 



		(CI) CC&B Foundation

		Included

		Included

		 



		(CC) Credit & Collections

		Included

		Included

		 



		(CD) Customer Data Management

		Included

		Included

		 



		(CN) Customer Interaction

		Included

		Included

		 



		(DE) Meter & Device Management

		Included

		Included

		 



		(FW) Field Work

		Included

		Included

		 



		(FD) Financial Data Management

		Included

		Included

		 



		(GD) Geographic Data Management

		Included

		Included

		 



		(MR) Meter Reading

		Included

		Included

		 



		(PY) Payment Processing

		Included

		Included

		 



		(RT) Rating Engine

		Included

		Included

		 



		(MP) Multi-Party Billing

		Included

		Included

		 



		(NB) Non-Billed Budgets

		Included

		Included

		Not currently used at PG&E



		(OM) Open Market Interchange

		Included

		Included

		Not currently used at PG&E



		(SM) Order Entry

		Included

		Included

		Not currently used at PG&E



		(AP) Appointments

		Included

		Included

		Not currently used at PG&E



		Standard Tools

		

		

		



		(DV) Developer Tool Kit

		Included

		Included

		 



		(CV) Conversion Tools

		Included

		Included

		 



		(WF) Workflow

		Included

		Included

		 



		(XA) XAI

		Included

		Included

		 



		(BP) BPA

		Included

		Included

		Not currently used at PG&E



		(RP) Reporting

		Included

		Included

		Not currently used at PG&E



		Add On Modules (require additional license fees)

		

		

		



		(AR) Archiving

		Waived

		Included

		Not currently used at PG&E



		(QT) Quoting(Contract Mgmt Pt 1)

		Charge

		 

		 



		Energy Data Management

		 

		 

		Can be licensed as a suite



		   (MD) Meter Data Management

		Charge

		 

		 



		   (IB) Complex Billing 

		Waived

		Included

		 



		(LO) Loans

		Charge

		 

		 



		(CL) Configuration Lab 

		Included

		Included

		Not currently used at PG&E



		Practical CRM 

		 

		 

		Can be licensed as a suite



		  (CA) Case Management

		Charge

		 

		 



		  (??) Web Self Service 

		Charge

		 

		 



		  (QT) Contract Management

		Charge

		 

		 



		  (SC) Affinity Programs - Service Credits

		Charge

		 

		 



		  (WI) Workforce Integration

		Charge

		 

		 



		(BN) Business Intelligence

		Charge

		 

		 



		(AW) Application Workbench

		Charge

		 

		 



		(PM) Premise Management 

		Charge

		 

		 



		Notes:

		

		

		



		(1) PG&E is licensed to use those modules listed as "included" as a result of initial license fees paid to SPL. PG&E is also licensed to use add on modules listed as "waived". However, PG&E must first negotiate a contract change order with SPL for those modules listed as "charge" prior to receiving a use license. 



		(2) PG&E will receive annual maintenance for those modules listed as "included" as part of the revised annual maintenance fee described in contract change order 16 and modified in this change order.
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		spl worldgroup, inc.

		

		CHANGE ORDER NO.

		16



		
(Contractor)

		



		

		75 Hawthorne Plaza, Suite 2000

		

		CONTRACT NO.

		4600006757



		

		San Francisco, CA 94105





		CONTRACT FOR

		Software maintenance and support renewal





The following changes are hereby authorized subject to the terms and conditions in the contract referred to above. 


		Change Order No. 16 is issued to:  1) extend the Product Maintenance and support services; and 2) revise Attachment C to reflect the increase to the total Contract amount, as further described below: 

1. Pursuant to Exhibit 2 to Change Order No. 12, General Conditions, Section 4.2 Renewal of Product Maintenance, effective July 31, 2004, PG&E shall pay SPL an annual Product Maintenance fee of $1,692,554/each year for five (5) years ending July 31, 2009.

2. Increase Product Maintenance amount by $450,000 to cover, along with remaining amounts previously authorized (i) the Product Maintenance fee for the period July 31, 2004 through July 31, 2005, plus (ii) the 2005 annual maintenance fee of $39,130 for Server Express, which will be paid by PG&E upon receipt of correct itemized invoice with appropriate documentation from SPL.


3. Increase Consulting Services and reimbursable expenses amount by $1,550,000 for operation and maintenance support plus enhancement work for August through December 2004.  


4. The total amount for Consulting Services includes an allocation for reimbursable expenses.  The reimbursable expenses allocation is hereby reduced from $4,000,000 to $3,340,000, as stated in the chart on page 2 of this Change Order No. 16. 


(Continued on page 2)






		
Work Supervisor

		

		

		Previous Contract Total

		$

		 87,000,000.00



		
PCC

		

		

		Addition 

		$

		  2,000,000.00



		
Approval

		

		

		Contract Total

		$

		89,000,000.00



		

		

		



		C

		FIRM NAME  (TYPE OR PRINT)

		

		NAME  (TYPE OR PRINT)



		O

		spl worldgroup, inc.

		P

		kent m. harvey



		N

		NAME

		

		SIGNATURE



		T

		

		G

		



		R

		SIGNATURE

		DATE

		

		TITLE



		A

		

		

		&

		sr. vp, chief financial officer and treasurer



		C

		TITLE

		

		DATE



		T

		

		E

		



		O

		CONTRACTOR’S REPRESENTATIVE

		PHONE

		

		PG&E NEGOTIATOR

		PHONE



		R

		

		

		

		Lorraine Yee

		(415) 973-9445















Contract No. 4600006757












Change Order No. 16












Page 2.of 2


5. As stated in Change Order No. 12, the purpose of that change order is to amend and restate in its entirety the contract between SPL and PG&E.  Therefore, the cover sheet to Change Order No. 12 is hereby amended to delete the following sentence:  “All other terms and conditions of the Contract and prior Change Orders shall remain unchanged.” 


6. Attachment C entitled, “Schedule of Fees Authorized by PG&E” is updated to reflect the increase to the Total Contract Amount as provided under this Change Order No. 16 as follows:


		Change Order Number

		License Fees

		Consulting Services (*)

		Product Maintenance

		Total Authorized



		Base

		$1,000,000

		$550,000

		

		$1,550,000



		1

		

		

		

		0



		2

		$4,250,000

		

		

		$4,250,000



		3

		$4,250,000

		

		

		$4,250,000



		4

		

		

		

		0



		5

		

		$5,500,000

		

		$5,500,000



		6

		

		$3,900,000

		

		$3,900,000



		7

		

		$600,000

		$2,400,000

		$3,000,000



		8

		

		$3,000,000

		

		$3,000,000



		9

		

		$3,000,000

		

		$3,000,000



		10

		

		$3,000,000

		$2,400,000

		$5,400,000



		11

		

		$3,000,000

		

		$3,000,000



		12

		

		$13,450,000

		$7,200,000

		$20,650,000



		13

		

		$13,000,000

		

		$13,000,000



		14

		

		

		

		0



		15

		$200,000

		$14,900,000

		$1,400,000

		$16,500,000



		16

		

		$1,550,000

		$450,000

		$2,000,000



		Total

		$9,820,000

		$65,330,000

		$13,850,000

		$89,000,000






*Consulting Fees includes $3,340,000 authorized for Reimbursable Expenses.


7. Increase the Contract total from $87,000,000 to $89,000,000.


                                                                 ADDITION:  $2,000,000


ALL OTHER TERMS AND CONDITIONS SHALL REMAIN UNCHANGED
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		spl worldgroup, inc.

		

		CHANGE ORDER NO.

		14



		
(Contractor)

		



		

		75 Hawthorne Plaza, Suite 2000

		

		CONTRACT NO.

		4600006757



		

		San Francisco, CA 94105





		CONTRACT FOR

		development work (modifications to spl’s cordaptix product)





The following changes are hereby authorized subject to the terms and conditions in the contract referred to above. 


		Change Order No. 14 is issued to:  1) modify Change Order No. 13 dated May 1, 2002, the Schedule of Fees Authorized by PG&E, Attachment C of the Specific Conditions, to increase the Reimbursable Expense amount 


1.    Modify Change Order No. 13 dated May 1, 2002, the Schedule of Fees Authorized by PG&E, Attachment C of the Specific Conditions, replace the Reimbursable Expenses amount from “$1,500,000 to $2,500,000” to read as follows:  


Change Order Number


License Fees


Consulting Services (*)


Product Maintenance


Total Authorized


Base


$1,000,000


$550,000


$1,550,000


1


0


2


$4,250,000


$4,250,000


3


$4,250,000


$4,250,000


4


0


5


$5,500,000


$5,500,000


6


$3,900,000


$3,900,000


7


$600,000


$2,400,000


$3,000,000


8


$3,000,000


$3,000,000


9


$3,000,000


$3,000,000


10


$3,000,000


$2,400,000


$5,400,000


11


$3,000,000


$3,000,000


12


$13,450,000


$7,200,000


$20,650,000


13


$13,000,000


$13,000,000


Total


$9,500,000


$49,000,000


$12,000,000


$70,500,000



*Consulting Fees includes $2,500,000 authorized for Reimbursable Expenses.


ALL OTHER TERMS AND CONDITIONS SHALL REMAIN UNCHANGED.






		
Work Supervisor

		

		

		Previous Contract Total

		$

		 70,500,000.00



		
PCC

		

		

		Addition 

		$

		                0.00



		
Approval

		

		

		Contract Total

		$

		70,500,000.00



		

		

		



		C

		FIRM NAME  (TYPE OR PRINT)

		

		NAME  (TYPE OR PRINT)



		O

		spl worldgroup, inc.

		P

		kent m. harvey



		N

		NAME

		

		SIGNATURE



		T

		

		G

		



		R

		SIGNATURE

		DATE

		

		TITLE



		A

		

		

		&

		sr. vp, treasurer and chief financial officer



		C

		TITLE

		

		DATE



		T

		

		E

		



		O

		CONTRACTOR’S REPRESENTATIVE

		PHONE

		

		PG&E NEGOTIATOR

		PHONE



		R

		Mike marcus

		(415) 377-1171

		

		Lorraine Yee

		(415) 973-9445
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Specific Conditions

1.0
Introduction 


1.1
Background 


The Customer Information System (CIS) is PG&E’s primary billing and revenue reporting system.  The system is responsible for billing, servicing, and maintaining information for the Company’s gas, electric, and water accounts.


1.2
Purpose 


SPL WorldGroup, Inc., the successor through merger to SPL WorldGroup Industry Solutions, Inc., (SPL) shall provide Pacific Gas and Electric (PG&E) the following:


a) SPL’s CIS PLUS® computer software, modified as mutually agreed to support the business requirements specified by PG&E.


b) Interface software as requested by PG&E.


c) Consulting services.


d) Product Maintenance.


SPL shall perform and deliver the Work in accordance with the Specific Conditions, the Software license, and the General Conditions, each incorporated herein as part of this Contract.


The purpose of this Contract Change Order #12 is to amend and restate the Contract in its entirety.


2.0 
Definitions 


The following terms, when used in the Contract with the initial letters capitalized, shall have the meanings set forth below:


		Term

		Definition



		Acceptance Test

		The test to be employed by PG&E to confirm that the Products satisfy the Specification.



		Acceptance, Accepted

		When SPL is notified by PG&E that all of the conditions of acceptance have been met as set forth in this Contract.



		Account

		Accounts are the entities for which bills are created.  An account may represent one or more Service Points.



		Affiliate

		Any other entity that (a) directly or indirectly controls PG&E or PG&E Corporation; or (b) is controlled by or is under direct or indirect common control with PG&E or PG&E Corporation.   For the purposes of this definition, "control", when used with respect to any specified entity, means the power to direct the management or policies of the specified entity, directly or indirectly, whether through the ownership of voting securities, partnership or limited liability company interests, by contract or otherwise.



		Agreement Date

		March 11, 1997, the date on which this Contract became effective.



		Badged Object

		A uniquely identified non-metered item that impacts utility billing, e.g., street lights, cable TV transformers, etc.



		Base Maintenance

		Product Maintenance, including Custom Retrofit Services, for CIS PLUS and all of the following Custom Modifications: 


· All Custom Modifications approved by PG&E prior to July 31, 2000, as identified in Attachment A;


· All Custom Modifications required for DASR;


· All Custom Modifications related to interfaces identified by PG&E prior to July 31, 2000, as identified in Attachment B; and 


· Up to $2 million in other Custom Modifications to CIS PLUS approved by PG&E after July 31, 2000, where the price of each Custom Modification shall be deemed to be equal to SPL’s written, good-faith estimate based on an External Design approved by PG&E. 



		CIS Package

		Same as CIS PLUS.  For definition see “CIS PLUS”.



		CIS PLUS

		The CIS PLUS® software licensed by SPL to its customers from time to time. It includes the standard commercial version of CIS PLUS and all standard modifications, interfaces, and enhancements that SPL develops from time to time.  SPL’s CIS PLUS software was formerly known as Minerva, CIS PLUS Version 2.5, and CIS PLUS Version 3.0. CIS PLUS performs standard utility customer information system billing, service, and maintenance functions and is licensed by SPL



		CIS PLUS Subsystem 

		Functional subsystem of SPL’s CIS PLUS product. 






		COBOL

		ANSI Standard COBOL II (an industry standard computer language).



		Component

		Any individually identified or identifiable item of Software, Documentation, or related materials.



		Contract

		This agreement between PG&E and SPL, as originally executed on March 11, 1997, and as amended from time to time.  It includes the General Conditions, Specific Conditions, and any attachments or exhibits, which are hereby incorporated by reference.



		Contract Change Order, Change Order

		An order issued by PG&E for additional Products, Components, or other items or services, if any, which PG&E may wish to acquire pursuant to this Contract. This definition shall not be interpreted as an obligation or intention of PG&E to order any additional Products, Components or other items, or services.



		CPUC

		The California Public Utilities Commission. 



		Custom Maintenance 




		Product Maintenance, including Custom Retrofit Services, for any Custom Modification that is not covered by Base Maintenance.  Custom Maintenance shall be provided for any future revision of CIS PLUS as long as PG&E has a valid Custom Maintenance agreement (see General Conditions Paragraph 4).



		Custom Modification

		A change to the PG&E System approved by PG&E in writing and developed by SPL for PG&E.



		Custom Retrofit Services

		The services necessary to incorporate any Custom Modification into a new version of CIS PLUS such that the resulting product operates in accordance with the External Designs for the Custom Modifications and for the new version of CIS PLUS.



		Customer Information System (CIS)

		PG&E’s primary billing and revenue reporting system.



		DA




		Direct Access, a regulatory requirement to permit utility customers access to change energy service providers.  PG&E has a CPUC regulatory requirement to implement this access.



		DASR

		Direct Access Service Request. 



		Decision Sheet

		Decision Sheets generally address (or include) the following information:


· Individual gaps (differences) between PG&E’s current business practices (processes) or requirements vs. how these items are handled by CIS PLUS.


· Technical or business related issues concerning the gaps identified.


· Item history (discussion paper trail).


· Options (alternatives) for addressing the gaps identified (i.e., proposed Custom Modifications, changes to PG&E’s business process, etc.).


· The estimated cost of proposed Custom Modifications (or their estimated complexity).


· The gap solution (decision) approved by PG&E.


Decision Sheets are produced by SPL but reviewed and approved by PG&E.



		Documentation

		Any documentation or written materials related to this Software and necessary  for use in its implementation, installation, operation and maintenance, such as,  user manuals, installation guides, operating guides, technical specifications, instruction manuals and program listings.



		Documented Requirements

		See Specific Conditions Paragraph 4.2.7.






		EIR

		Electric Industry Restructuring, the change in business practices as a result of utility deregulation.



		External Designs

		External Designs are produced for: interfaces requested by PG&E; and, for Decision Sheets that document a PG&E approved CIS PLUS change.  External Designs generally address (or include) the following information:


· All of the information in the Decision Sheet.


· A detailed description of the specific CIS PLUS changes (e.g., screen view changes, algorithm changes, etc.) that SPL plans to make to meet PG&E’s business requirements. 


· An updated cost (or complexity) estimate to implement the CIS PLUS change.


External Designs are produced by SPL but reviewed and approved by PG&E. 



		GENESIS

		PG&E’s current CIS. 



		Integrated CCS

		Integrated Customer Care Solution – PG&E’s new Customer Information (primary billing and revenue reporting) System of which CIS PLUS shall be an integral part.  This new system, once operational, will replace GENESIS.



		Material Defect

		A failure of the Products to conform to any warranty granted hereunder or to user documentation and operating manuals furnished by SPL or to the specifications or functions set forth in the Specification, which failure materially impacts, without limitation, operational performance, functional performance, capacity requirements, maintenance characteristics or compatibility.



		Object Code

		The machine executable version of the Source Code.



		Organic Growth

		See Specific Conditions, Section 8.3.2.



		Party, Parties

		A party or the parties to this Contract.



		PG&E

		Pacific Gas and Electric Company, and PG&E Corporation or any other direct or indirect wholly owned subsidiary or entity of PG&E Corporation.



		PG&E System

		CIS PLUS and all Custom Modifications that SPL provides PG&E.



		Premise

		Each address or physical location serviced by PG&E.



		Product Maintenance

		As defined in the General Conditions, Section 4, Maintenance.



		Product(s)

		All Software, Documentation, and other materials including, but not limited to, manuals, drawings, data and reports furnished pursuant to the terms and conditions of this Contract, and all updates, upgrades, enhancements, and improvements accepted by PG&E during the warranty period, the maintenance period, or thereafter.



		Production

		The Products are operating in lieu of or in conjunction with PG&E’s current or future customer information system.



		Project Manager

		PG&E’s designated manager of the CIS Project.



		Service Bureau

		See Specific Conditions, Paragraph 8.3.3.1.



		Service Point

		A Service Point is a geographic location at which a single Utility Commodity is delivered to a Premise, a Badged Object, or one or more unbadged items.  Service Points may be metered or non-metered.  Non-metered Service Points can be objects, such as streetlights, for which the Utility Commodity usage is not measured and is instead estimated based on the type of asset or unit.



		Software

		The computer programs, including the PG&E System, and other software to be provided by SPL under this Contract as set forth in the Specification, and including all updates, upgrades, enhancements, and improvements. 



		Software Update

		A new release of the Software that is primarily provided to correct functional and/or performance deficiencies, including “bug fixes,” minor improvements, and modifications and/or adaptations required to maintain compatibility with the operating system software and/or hardware environment.



		Software Upgrade

		A new release of the Software that is provided to improve performance, technical efficiency, capacity, or functionality, and modifications and/or adaptations required to accommodate new operating system software and/or hardware environments.



		Source Code

		All program and library codes, macros, and other items necessary and sufficient to create the complete machine-readable code that constitutes the Software, as well as sufficient instructions and documentation (including instructions for the use of compilers, assemblers, and/or similar supporting software) to enable PG&E to reconstruct the Software and Documentation.



		Specification

		Refers to and indicates the Specific Conditions of the Contract and any addenda or attachments there to.



		Supporting Material

		All instructions, manuals, software, labels, hardware, etc., necessary for PG&E to produce copies of the Software and Documentation having no less function and utility than SPL’s version of such Software and Documentation (“Useful Copy”), where such Useful Copies cannot be produced by use of photocopying or standard copying techniques on PG&E’s computer workstations.



		Upward Compatibility

		The ability to install a future release of CIS PLUS without changing the underlying hardware, interface software, system software, business processes, or business functions.  However, future releases that add significant new functionality may require changes in hardware, system software, or interface software.



		Utility Commodity

		Electric, gas, water, sewer, telephone, cable, security monitoring, etc.



		Work

		Software, Documentation, materials, and services specified.





3.0
Description of Work to be Performed by SPL


3.1
Scope of Work 

SPL shall provide the services specified in Section 3.2, the resources specified in Section 3.3, the deliverables specified in Section 4.0, and any other additional Work that may be agreed to by the parties via a Change Order to this Contract.


3.2
Services to be Provided 


The services listed below have been, are being, or will be provided by SPL to PG&E.


3.2.1
SPL shall provide advice and assistance to PG&E for the following activities:


a)
Create design document(s) describing how to integrate CIS PLUS into PG&E’s customer support infrastructure. 


b) Evaluate the scalability of CIS PLUS


c) Investigate the requirements for enhancements to SPL’s product for applicability of its rating engine component to interface to PG&E’s GENESIS system.


d) Facilitate meetings with PG&E’s business and technical representatives to determine requirements.


e) Entry of rates E1, A10, and E19 into the CIS PLUS installation at PG&E.


f) Analysis of rates E1, A10, and E19 to determine modifications of their implementation.


g) Work with PG&E’s Project Manager and designees to resolve technical or business related process issues.


3.2.2
SPL shall work with PG&E to develop a Project Plan for the specification, modification, implementation, and testing of CIS PLUS.  All work shall be performed in accordance with a mutually agreed upon project schedule.  The plan shall include SPL tasks to:


a) Develop Decision Sheets and External Designs


b) Perform the programming work to modify CIS PLUS based on the External Designs approved by PG&E.


c) Assist PG&E in implementing and testing the PG&E System in PG&E’s computing environment. 


SPL shall assist PG&E in the development and execution of Test Plans for the PG&E System. 


3.2.3
SPL shall perform a CIS PLUS gap analysis for rates.  SPL activities shall include:


a)
Consulting with PG&E regarding rates to determine required Custom Modifications to its product for implementation in GENESIS.


b)
Consulting with PG&E regarding common areas required to interface its Product with GENESIS.


c)
Working closely with PG&E to maintain a mutually defined schedule.


3.2.4
SPL shall perform a CIS PLUS gap analysis to address PG&E’s required DA functionality.  SPL activities shall include:


a)
Consulting with PG&E regarding requirements of PG&E’s DA functionality.


b)
Consulting regarding existing functionality of CIS PLUS that may be used to address PG&E’s DA requirements.


c)
Preparation of External Designs for Custom Modifications desired by PG&E to address DA.


3.2.5
SPL shall design, code, document, perform quality assurance testing and deliver to PG&E the PG&E System in four parts as follows: Admin Module; Phase A, Phase B, and Phase C as further described in Paragraph 4.4.4. 


SPL shall assist PG&E as requested by the Project Manager (or his designee), in data migration planning and implementation; system interfaces planning and development; business process planning and design; PG&E System installation, and other activities involved in implementation of CIS PLUS that are being managed by PG&E. 


3.2.6
Effective June 1, 2000, SPL shall perform the following services at no charge to PG&E:


a) User interface program generator development.


b) Business object program generator development.


c) Application security development.


d) Tuxedo integration and wrapper development.


e) To Do (i.e., review list) development.


f) Packaging and release management.


g) Upgrade tool development.


h) CIS PLUS user documentation development.


i) CIS PLUS online help development.


j) CIS PLUS implementer training course development.


3.2.7
Additional Consulting Services


Any additional consulting services to be performed under this Contract shall be listed in Attachment E.  Notwithstanding any other provision of this Contract, SPL shall have no obligation to provide consulting services after July 31, 2004, except upon the mutual written agreement by PG&E and SPL.


3.3 
Staffing to be Provided 


SPL shall provide PG&E with a Staffing Plan, see Attachment D, that lists the Classifications (Role), Names, and hourly rates of the SPL personnel assigned to the project.  SPL shall update the Staffing Plan as needed.


Except for the rate changes specifically allowed by Paragraph 8.1.2, Rates for Consulting Services, SPL shall receive the approval of PG&E’s Project Manager (or his designated representative) in writing prior to making any changes to the SPL Staffing Plan.  PG&E’s approval(s) of any changes requested may be evidenced by e-mail, and such approvals shall not be unreasonably withheld.  SPL shall make reasonable efforts to maintain a stable staff assigned to the project.


3.4
Term of Contract 


The Contract shall continue until terminated in accordance with its terms.  


3.5
Location 


Work shall be conducted at various PG&E offices located in San Francisco, as specified by PG&E (see Paragraph 6.2).  PG&E shall provide at least five (5) calendar days notice in the event the Work location is to be changed.  Work shall also be conducted at SPL’s offices when appropriate.


4.0
Deliverables 


4.1
SPL shall provide the following Software and Documentation.  All of the items listed below shall be delivered to PG&E in electronic form:


a) The PG&E System Object Code


b) The PG&E System Source Code.  PG&E will have the ability to:


· View the Source code.  PG&E shall treat the Source Code as a confidential document in accordance with General Conditions Paragraph 13.1, as well as, PG&E’s internal Information Protection procedures.


· Modify, subject to the terms and conditions specified in Paragraph 4.5, any portion of the Source code.


c) All existing Documentation.


d) All Documentation updates or revisions.


e) The code generator software and any documentation that SPL may develop for commercial distribution of the code generators.


f) All updates and upgrades of the CIS PLUS software and related Documentation for as long as PG&E has a Product Maintenance agreement with SPL as specified in General Conditions Paragraph 4.1.5 and 4.1.6.


4.2
Deliverables


4.2.1
SPL shall produce Decision Sheets to document all issues identified during CIS PLUS and interface analysis.  Alternate solutions will be prepared and offered where feasible.  


4.2.2 SPL shall produce External Designs for Custom Modifications approved by PG&E.


4.2.3
SPL shall produce cost estimates, schedule estimates, and staffing data for all SPL tasks.


4.2.4
SPL representatives shall attend PG&E’s regularly scheduled project status meeting. The scope of these meetings will be to:


a)
Present project status


b)
Communicate performance vs. major milestones


c)
Address critical issues and risks


d)
Acquire commitment regarding resolution of issues.


e)
Document decisions and update the project schedule.


4.2.5
SPL shall assist in the installation of the PG&E System on PG&E’s computing facilities. 


4.2.6
SPL shall deliver a version of CIS PLUS with approved interface software to be defined.  SPL shall assist PG&E in installing and testing the software.  PG&E shall provide the hardware, systems software and communications required to support CIS PLUS and interface software at PG&E. 


4.2.7 
The PG&E System shall function as described in the documents below.  The documents shall collectively be referred to as the “Documented Requirements,” as such documents may be modified from time to time by mutual consent:


a)
CIS PLUS Administration Manual (407 pages, dated July 27, 1999); 


b)
CIS PLUS User Manual (410 pages, dated September 17, 1999);


c)
CIS PLUS Version 3.0 Functional Overview (32 pages, dated December 20, 1999); and


d) All PG&E approved External Designs listed in Attachment A.


e) All PG&E identified Interface Designs listed in Attachment B


4.2.8
SPL shall deliver the PG&E System to PG&E in four parts as follows:


a)
Administration Module: The Administration Module contains the facility for entering data into the PG&E System soft tables.  It provides the ability for PG&E to input its company specific data into the PG&E System.  


b)
Phase A:  CIS PLUS utilizing the agreed upon architecture, related documentation, certain interface software, and certain Custom Modifications.


c)
Phase B:  The software described in Phase A and additional Custom Modifications, Custom Retrofit Services, additional interface software, and data load software as mutually agreed with PG&E.


d)
Phase C:  The complete PG&E System consisting of CIS PLUS, all the Custom Modifications approved by PG&E prior to July 31, 2000 (see Attachment A), as well as, all interfaces identified prior to July 31, 2000 (see Attachment B), and all required Custom Retrofit Services needed to implement the functionality in the Documented Requirements.


SPL shall inform PG&E no later than three months prior to the scheduled delivery date of a deliverable as to the functional content of that deliverable.


Delivery of these four Deliverables is scheduled to take place as follows:


a)
Administration Module: August 1, 2000


b)
Phase A: September 15, 2000


c)
Phase B: Software and documentation of additional modifications February 15, 2001

d)
Phase C: July 2, 2001


From time to time PG&E may request additional Custom Modifications, which it will authorize SPL to develop.  Delivery dates for these Custom Modifications shall be mutually agreed upon.


4.2.9
Additional Deliverables


Any additional Deliverables to be provided by SPL under this Contract shall be listed in Attachment E.


4.3
RESERVED


4.4
RESERVED


4.5
License


SPL provides a license to PG&E for the use of the PG&E System under the terms of the General Conditions and as specified below:


4.5.1
SPL shall furnish accurate and complete Documentation for the PG&E System.  Such Documentation shall be sufficient to allow PG&E to install, use, and maintain the PG&E System.


4.5.2
SPL shall also furnish: (1) the PG&E System Source Code; and (2) the code for the code generators used in the development of CIS PLUS and any modifications.


Per Paragraph 4.1, PG&E shall have the right to view the Source Code at all times.  Further, PG&E may modify the Source Code and access the code generators subject to the following: (1) they are stored electronically on a computer, access to which is controlled by a technological lock mechanism; (2) SPL shall pay for the actual cost to develop or purchase this mechanism and its implementation; (3) PG&E’s access to the code for modification purposes shall be enabled only when an officer of PG&E who has a key or password to the mechanism provides that key or password; (4) the mechanism will keep a log of all incidents of access to data under its control; and (5) PG&E shall notify SPL each time it accesses the Source code or the code generators for code modification purposes.


The parties anticipate that ordinarily any changes to the Source Code will be made by SPL, working together with PG&E.  However, if due to emergency or other circumstances, PG&E modifies the PG&E System Source Code without prior SPL approval and the PG&E modifications are defective or cause additional damage or errors in the PG&E System, then the costs of restoring the PG&E System by SPL will be invoiced to PG&E on a time and materials basis at the then-current rates under this Contract. 


4.6
Deliverable Delivery


4.6.1 Documentation & Materials Delivery: All SPL documents and materials deliverables shall be submitted to PG&E in accordance with PG&E’s “Control Procedure for SPL Deliverables”.  The objectives of this procedure are to assure that SPL deliverables are (a) received and distributed or communicated to PG&E project staff in a clear and consistent manner; and (b) appropriately reviewed and approved by PG&E.


4.6.2 Code Delivery: All SPL code products shall be delivered in electronic form in a manner to be developed by mutual agreement.


5.0
SPL Responsibilities


5.1
Qualifications


SPL shall ensure that its personnel assigned to perform services under this Contract have the necessary qualifications, competence, and experience required to provide the services and deliverables detailed in Articles 3.0 and 4.0.


5.2
Methods


SPL shall perform all work under this Contract in accordance with mutually agreed to standards.


5.3
SPL shall provide to its personnel support services including time reporting and technical training necessary to perform the Work under this Contract.


5.4
Availability and Replacement of Personnel


5.4.1
SPL shall use reasonable efforts to comply with requests by PG&E to meet staffing requirements during the term of the Contract.


5.4.2
SPL shall make reasonable efforts to provide a minimum of two weeks notice to PG&E’s Project Manager before allowing one of their employees to take an extended leave of absence during the assignment of services under this Contract.  SPL shall make reasonable efforts to adjust their employee’s vacation schedules to accommodate the project deadlines.  Upon PG&E request, SPL shall provide replacement personnel pursuant to Paragraph 5.4.3 and 5.5.2.


5.4.3
If PG&E, at its sole discretion, is not satisfied with the performance of any SPL personnel, SPL shall expeditiously furnish replacement personnel who meet the standards described in Paragraph 5.1, provided that SPL is not liable for any delays caused by such replacement.  It is understood that this provision in no way requires SPL to terminate employment of any employee replaced under the terms of this Paragraph.  Nor, by the terms of this Paragraph, does PG&E expressly or implicitly endorse or approve the termination of employment of any SPL employee replaced under the terms of this Section.


5.5
Training Related Expenses


5.5.1
SPL shall be responsible for all costs incurred in connection with any formal training required by SPL personnel in order to perform services under this Contract (i.e., enrollment fees, actual time spent in training, expenses, travel costs, etc.).


5.5.2
In the event any SPL personnel are unable to perform the tasks assigned under this Contract, SPL shall promptly provide replacement personnel of equivalent technical and professional experience and competence.  SPL personnel shall maintain sufficient records to enable replacement personnel to promptly become productive in the performance of the Contract.  SPL shall, at no cost to PG&E, provide project-related briefing and instruction to said replacement employee on the basis of one day of training for each month from the effective date of the Contract, not to exceed 5 days of training.


5.6
Work Management Services


SPL shall manage the SPL Work specified under this Contract as agreed to with PG&E.  This responsibility shall include, but is not limited to:


a)
Assignment and management of the resources specified in Section 3.


b)
Management of SPL work activities to meet the project deadlines specified in PG&E’s project schedule


c)
Compliance with the terms and conditions of this Contract.


d)
Provision of periodic status reports regarding SPL’s Contract related Work activities to the PG&E Project Manager.


5.7
Return of Property

Within two weeks of completion or cancellation of this Contract, in accordance with the terms of the General Conditions:


a)
SPL shall return to PG&E all materials provided by PG&E, including software, hardware, manuals, guidelines, and textbooks during the term of this Contract.   SPL agrees that PG&E may withhold the final payment due under this Contract until all such property has been returned.


b)
PG&E shall return to SPL all materials provided by SPL (but not purchased by PG&E) including software, hardware, manuals, guidelines, and textbooks during the term of this Contract.


5.8
Employment Restrictions

See General Conditions Paragraph 22.

5.9 SPL’s Employees – Computer Professionals 


SPL certifies that its employees providing service to PG&E are:


a)
Not leased employees of PG&E within the meaning of Section 414 (n) of the Internal Revenue Code.


b)
Professionals who regularly make use of their own judgment and discretion on matters of importance in the performance of their services and are guided by professional, legal or industry standards.


6.0
PG&E Responsibilities


6.1
Deliverables

PG&E shall provide EIR requirements for system development of the deliverables specified in Paragraph 4.


6.2
Materials and Work Space


As mutually agreed, PG&E shall provide SPL furnished offices or workspaces (including desks, computer work stations, telephones, etc.) at PG&E’s offices in San Francisco.   Such workspaces are provided for PG&E’s convenience and are to be used by SPL personnel for PG&E business only.


6.3
Support Services

As mutually agreed, PG&E shall provide clerical support for SPL personnel working in PG&E’s offices during normal business hours.


6.4
Computing Environment

PG&E shall provide the computer hardware, the communications systems, and the third party software necessary to support operation of the PG&E System.


6.5
Review of Deliverables

PG&E shall review and approve SPL’s Deliverables pursuant to Section 7.1.  PG&E shall notify SPL of its Deliverable approvals via e-mail. 


6.6
Project Management

PG&E shall have overall project management responsibility for the CIS Replacement Project.   PG&E shall work with SPL to develop a mutually agreed schedule for project Work activities.


6.7
Prioritization of Rates

PG&E shall provide prioritized rates to be utilized by SPL in the gap analysis.


6.8
PG&E Personnel


PG&E shall provide its personnel resources to manage, facilitate, and support the Work.


7.0 
Performance Criteria and Final Acceptance

Acceptance by PG&E of the deliverables specified in Paragraph 4.0 shall occur only after the requirements set forth in this section have been met.


7.1 
Deliverable Approval


PG&E shall acknowledge receipt of all SPL Deliverables specified in Paragraph 4.0 and (or) identified in the Integrated CCS Schedule (updated weekly by PG&E’s CIS Project Management Office).   PG&E shall approve deliverables when necessary to authorize downstream work.  The level of PG&E review and PG&E’s approval requirements shall be specified by PG&E in advance of receipt.  All SPL deliverables shall be completed to PG&E’s reasonable satisfaction.


7.2 
Return of Deliverables


PG&E may return any SPL deliverable that fails to satisfy PG&E’s approval requirements.  If PG&E returns an SPL deliverable it shall provide SPL with a statement of the reasons for return.  SPL shall use all reasonable efforts to revise the deliverable to satisfy PG&E’s approval criteria at the applicable rates specified in Paragraph 8.1.  SPL’s failure to meet the approval criteria specified herein shall not be reason for cancellation of the Contract for cause pursuant to section 19 of the General Conditions unless, in PG&E’s opinion, SPL is not making a reasonable effort to correct the deficiencies identified.   


7.3 
Final Acceptance


PG&E shall notify SPL in writing when Acceptance of the Work specified in this Contract has occurred.  Provided all the Deliverables specified in Section 4 have been received and approved (if applicable), Acceptance of the PG&E System shall occur after the following test is satisfied: within a 3 month period, the PG&E System correctly bills 95% of PG&E’s Accounts for 3 consecutive billing cycles.


Notwithstanding the above, PG&E Acceptance shall occur 18 months after SPL Phase C delivery (see section 4.7) -- provided that the PG&E System’s failure to pass the above test is unrelated to its performance, scalability or functionality.


7.4 
Payment of Performance Retainage


As specified in General Condition, Section 10 of this Contract, PG&E shall pay SPL the 10% Performance Retainage within 5 business days after Acceptance (see Section 7.3).


8.0
Rates, Fees, Incentives and Payments


8.1 Professional Fees


8.1.1
Fees for Consulting Services


The fees authorized by PG&E for Consulting Services are listed in Attachment C.  PG&E’s fee payments for these services shall be made in accordance with the General Conditions, Paragraph 8.0.


The fees authorized by PG&E for Consulting Services do not represent the maximum amount payable to SPL for accomplishing the Work required prior to final project completion.  Additional fees for Consulting Services may be authorized by future Change Orders.


8.1.2
Rates for Consulting Services


All SPL Work shall be performed on a time and expense basis at the hourly billing rates listed in SPL’s Staffing Plan, Attachment D.  These rates shall remain fixed through December 31, 2001.  On January 1, 2002, SPL may increase the individual rates in the Staffing Plan by up to 10% each, after which they shall remain fixed until December 31, 2002.  After January 1, 2003, and for as long as PG&E chooses to renew this Contract, the hourly rates  which SPL bills PG&E shall be no higher than the lowest rates SPL bills or offers its other clients in the United States.  This does not apply for rates SPL bills or offers for extraordinary circumstances.  Rates by job category shall be reviewed annually each January 1st  and adjusted if appropriate effective that January 1st. 


Except for the rate increases allowed above, SPL shall receive the approval of PG&E’s Project Manager (or his designated representative) prior to making any changes to the SPL Staffing Plan.   PG&E’s approval(s) of any changes requested may be evidenced by e-mail, and such approvals shall not be unreasonably withheld.  SPL shall make reasonable efforts to maintain a stable staff assigned to the project.


8.2 
Reimbursable Expenses 


The fees authorized by PG&E for SPL’s reimbursable expenses are listed in Attachment C.  PG&E shall reimburse SPL for expenses that are approved in accordance with General Conditions, Section 9.


8.3 
License and Maintenance Fees


8.3.1 
License Fees 


8.3.1.1 Fees Already Paid:  The Parties agree and acknowledge that PG&E has made and SPL has received the following license fee payments:


(a)
Upon execution of the original Contract, PG&E paid $1,000,000, plus applicable taxes, to license CIS PLUS’s total functionality for 250,000 Service Points.


(b)
In Change Order #1, PG&E paid $4,250,000, plus applicable taxes, to license CIS PLUS’s Billing, Rates, and Customer Information functionality for an additional 8,050,000 Service Points.


(c)
In Change Order #3, PG&E paid $4,250,000, plus applicable taxes, to license CIS PLUS’s remaining functionality for 8,050,000 Service Points.  


As a result, the Parties agree that, effective January 8, 1999, PG&E has licensed CIS PLUS’s total functionality for 8,300,000 Service Points.  Further, the Parties agree that effective January 8, 2000, the number of Service Points licensed by PG&E with CIS PLUS’s total functionality shall be increased to 8,900,000 at no additional charge.  This change recognizes PG&E’s payments to SPL to date, growth in PG&E’s Service Point base, and PG&E’s decision to manage its non-metered Badged Objects as individual Service Points after CIS PLUS is implemented.  (PG&E currently aggregates non-metered Badged Objects into accounts before counting them as Service Points.  For example, PG&E’s approximately 250,000 street lights were counted as 22,000 Service Points in determining PG&E’s original 8,300,000 Service Point base.)


8.3.1.2
License Fee Principles: SPL and PG&E hereby agree to the following:  


(a)
PG&E’s CIS PLUS license and the Organic Growth provisions of Paragraph 8.3.2 shall apply to any Service Point – except Service Bureau Service Points -- billed by PG&E, its Affiliates, and its parent company.  This provision shall apply regardless of the type of Utility Commodity billed, the type of Service Point (i.e., metered or non-metered), or the Service Point’s geographic location, except for use in countries where SPL reasonably believes its intellectual property rights will not be adequately protected as further described in General Conditions, Section 2.2.


(b)
License fees for additional Service Points shall be governed by Paragraphs 8.3.2 and 8.3.3.


(c)
No additional license fee shall be charged PG&E, its Affiliates, or its parent company, for billing services or materials related to the Utility Commodities for which the Service Point is licensed (e.g., meter or meter installation charges for energy customers).


(d)
License fees are not linked to any specific Service Point.  After payment of the appropriate license fee, PG&E may use the license in connection with any Service Point, in accordance with the Contract terms.  For example, assume PG&E has paid a license fee for a Service Point that is originally at Location X.  If for any reason PG&E ceases billing Location X, PG&E still retains the license to one Service Point, which it may apply to any other Service Point.  


8.3.2 
Organic Growth of Service Points 


8.3.2.1
Amount of Organic Growth Allowed:  The Parties agree that effective January 8, 2000, PG&E’s license entitles it to use CIS PLUS’s total functionality for 8,900,000 Service Points.  On January 8 of each succeeding year, the number of licensed Service Points shall increase – at no charge to PG&E -- by PG&E’s actual Service Point growth or 5%, whichever is less (i.e., there will be no banking).  Growth in excess of this “no charge” Organic Growth is covered in Paragraph 8.3.2.2.


The amount of Organic Growth allowed each year shall be calculated on January 8, in accordance with the following formula:  


If A > B and A - B < 0.05*B, Then C = A – B and D = 0


If A > B and A – B > = 0.05*B, Then C = 0.05 *B, and D = A – (B+C)


If A < B then C = 0 (i.e., there is no organic growth)


Where:


A =
The number of Service Points, excluding Service Bureau Service Points, PG&E had in service effective December 31 of the prior year.


B =
The number of Service Points, excluding Service Bureau Service Points, for which PG&E had Licenses on December 31 of the prior year. 


C = The number of additional Service Point Licenses allowed PG&E at no additional charge under Organic Growth.


D = The number of additional Service Point Licenses -- beyond that allowed by Organic Growth -- that PG&E must purchase per Paragraph 8.3.2.2. 


For example, if on December 31, 2000, PG&E has 9,600,000 Service Points in Service, then on January 8, 2001, PG&E would be required to pay SPL to license an additional 255,000 Service Points calculated as follows: 


Since A > B (i.e., 9,600,000 > 8,900,000) and, since A – B > 0.05* B (i.e., 700,000 > 0.05 * 8,900,000)


C = 0.05 *8,900,000 = 445,000, and


D = 9,600,000 – (8,900,000 + 445,000) = 255,000


Where:


A = 9,600,000 (the number of non-Service Bureau Service Points that PG&E had in service on December 31, 2000).


B = 8,900,000  (the number of non-Service Bureau Service Point Licenses that PG&E had on December 31, 2000). 


C = 445,000  (the number of additional Service Point Licenses allowed PG&E effective January 8, 2001 by Organic Growth).


D = 255,000 (the number of additional Service Point Licenses that PG&E must purchase on January 8, 2001).


8.3.2.2 License Fee for Growth Beyond Organic Growth:  Each year, effective January 8, 2001, PG&E shall calculate and pay SPL a one-time fixed license fee of $1.50 per Service Point  – except for Service Bureau Service Points – for growth in its Service Point base in excess of the Organic Growth allowed by Paragraph 8.3.2.1 above.  This fee shall be payable within 30 days. 


For example, in the above example PG&E would owe SPL a one-time license fee of 255,000 x $1.50, or $382,500 on January 8, 2001.


8.3.3 
Service Bureau Fees 


8.3.3.1
Definition:  The term “Service Bureau” as used in this Contract means the voluntary (not compelled by law or regulation) provision of Utility Commodity billing services by PG&E to another entity that is not an Affiliate of PG&E or PG&E Corporation.  Provided, however, that (i) CIS PLUS shall not be used or made available by PG&E in any country where SPL reasonably believes its intellectual property rights will not be adequately protected; and (ii) the following Utility Commodity billing services are specifically excluded from the definition of “Service Bureau” and, if provided by PG&E, shall be considered regular Service Points:


(a)
Services which PG&E is required by law or regulation to provide, including but not limited to, any such services provided by PG&E under the CPUC’s Direct Access “UDC Consolidated Billing,” whereby PG&E, as the Utility Distribution Company (UDC), is required to calculate an ESP’s charges and include them on PG&E’s bill if requested by the ESP to do so; and


(b)
Services which PG&E provides for entities whose utility service areas are geographically contiguous to PG&E’s service territory and where SPL is not actively engaged in marketing its products or services in such service area(s) at the time PG&E agrees to provide such services. 


8.3.3.2
Fees: The license fee and Organic Growth provision of Paragraphs 8.3.1 and 8.3.2 shall not apply to PG&E’s Service Bureau Service Points.  To license Service Bureau Service Points PG&E shall pay SPL a “one time” license fee of $3.00 per Service Point until January 8, 2005.  Thereafter, the license fee per Service Bureau Service Point shall be increased January 8th of each year by the cumulative increase, if any, in the CPI from January 2005 until the current year. 


For example, assume that in July 2006 PG&E uses CIS PLUS  to provide Service Bureau  services for 1,000,000 Service Points.  PG&E would pay SPL a license fee of $3,428,571 calculated as follows:


A = Number of additional Service Points * Base Cost/Service Point * (B/C)


A = 1,000,000 * $3.00 * (200/175)


A = $3,428,571


Where:


A = The Service Bureau License Fee Payment due.


B = The most current monthly Consumer Price Index All Urban Consumers, CPI – U, at the time the fee payment is due.  For purposes of this example assume that B = 200.


C = The Consumer Price Index All Urban Consumers, CPI – U, in January 2005 (the base selected for inflation adjustment).  For purposes of this example assume that C = 175.


License fees are not linked to any specific Service Bureau Service Point.  After payment of the appropriate license fee, PG&E may use the license in connection with any Service Bureau Service Point, in accordance with the Contract terms.  For example, assume PG&E has paid a license fee for a Service Point that is originally Customer X.  If for any reason PG&E ceases billing Customer X, PG&E still retains the license to one Service Point, which it may apply to any other Service Point.  


8.3.4 
Maintenance Fees


SPL shall provide PG&E Product Maintenance services as described in General Conditions, Section 4 for the five-year period beginning July 31, 1999, and ending July 31, 2004.  The fee for these Product Maintenance services shall be $2,400,000/year payable each July 31 beginning July 31, 1999.  Effective July 31, 2004, if PG&E elects to renew Product Maintenance the applicable fee shall be calculated according to the rules described in General Conditions, Paragraph 4.3.


The fee payments authorized by PG&E for Product Maintenance are listed in Attachment C.


8.4 RESERVED


8.5 Total Contract Amount


The total Contract expenditures through the end of the Contract term shall not exceed the total authorized amount listed in Attachment C unless approved in writing by an authorized PG&E representative via a Contract Change Order.


8.5 Billing, Billing Schedule, Payment and Payment Term Information


For policy and procedures regarding Billing, Billing Schedule, Payment, and Payment Terms see General Conditions, Sections 8 and 9.


9.0
Incorporation of Custom Modifications into CIS PLUS

9.1
Intent of the Parties


In order to facilitate PG&E’s ability to cost effectively upgrade the PG&E System to future versions of CIS PLUS, PG&E wants the PG&E System to be as similar as possible to the version of CIS PLUS offered by SPL to the utility market in general.  SPL affirms its intention that the versions of CIS PLUS that shall be implemented from time to time at PG&E shall essentially be the same versions offered to the utility market in general.  SPL shall incorporate all Custom Modifications into CIS PLUS, unless, in SPL’s good faith judgment, SPL believes that CIS PLUS shall be less competitive in the marketplace due to the incorporation of the change in question.  PG&E hereby authorizes SPL to incorporate any PG&E Custom Modifications into CIS PLUS.


9.2
Compliance


SPL shall have complied with the requirements of this Section 9 if, at any time up to and including December 31, 2004, each future release of CIS PLUS complies with the following rules:


(a) At least 80% of ”the code” in the PG&E System, exclusive of code for custom interfaces, shall be “present” in the most recent CIS PLUS release, subject to the following. 


· “The code” is defined as the lines of COBOL code that execute on the application server and that implement CIS PLUS functionality.


· “Present” is defined as represented by an identical line of code.


· The total development cost of the Custom Modifications -- approved by PG&E after July 31, 2000, and, installed by SPL at the time of the comparison -- is less than  $2 million.  Should there be Custom Modifications above $2 million after July 31, 2000, the code for such Custom Modifications shall be excluded from the 80% calculation.


(b) Future releases of CIS PLUS shall have Upward Compatibility with the CIS PLUS release implemented at PG&E.  


At any time, but no more frequently than once per calendar year, PG&E may request an independent audit comparing “the code” in the PG&E System with those in CIS PLUS.  In the event that such an audit discloses that the 80% rule above has been violated by SPL, SPL agrees to pay for the cost of the audit plus a fee of $25,000 for each percentage point less than 80%.  In the event that the audit discloses that the 80% rule has been adhered to by SPL, PG&E shall be liable for the cost of the audit plus the cost, at the rates in Attachment D, for the time consumed by SPL staff in assisting with the audit.


10.
Notices


In accordance with General Conditions Paragraph 8.2, SPL shall mail all invoices to PG&E at the address below.


Pacific Gas & Electric Company


PO Box 770000


Mail Code N5D


San Francisco, CA 94177


Attn: Ron Zelaya


SPL shall mail all notices to PG&E at the address below:


Pacific Gas & Electric Company


PO Box 770000


Mail Code N8A


San Francisco, CA 94177


Attn: Tracy Harizal


PG&E shall mail notices, etc., to SPL at the following address


SPL WorldGroup, Inc.


75 Hawthorne Plaza


20th Floor


San Francisco, CA 94105


Attn: Julian Brandes


Attachment A – Listing of External Designs Approved Prior to July 31, 2000


		#

		Description



		1

		BI.0002 Service Providers – Miscellaneous Charges



		2

		BI.0004 Bill Messages



		3

		BI.0005 Estimation



		4

		BI.0007 Completing Bills with Error Segments



		5

		BI.0009 Dynamic ESP Charges



		6

		BI.0012 Enforce Estimation



		7

		BI.0015a Meter is not consistent with Rate Schedule



		8

		BI.0015b Load Factor



		9

		BI.0015c Required UOM/TOU



		10

		FO.0013 Start/Stop Read



		11

		BU.0001 Algorithm for Suggested Budget Amount



		12

		CC.0005 New Collection Condition Algorithm for Budget



		13

		CC.0001 C&C Review Date



		14

		CC.0003 Cancel Process if Part of the Debt Is Paid



		15

		CC.0006 Assistance Agency Payments



		16

		CC.0007 Severance algorithm for Master Metered SA’s



		17

		CC.0009 Notice (Letter) Recipients



		18

		CC.0013 Sequence for locking service agreements



		19

		CC.0014 Payment Arrangements



		20

		CC.0015 Calendar days versus Workdays



		21

		CC.0017 Specifying an Amount per WO Event



		22

		CC.0018 Excluding Tax from Write Off Amounts



		23

		CC.0023 New Collection Condition Algorithm for UDC consolidated customers



		24

		CI.C008 Bankruptcy



		25

		CI.C010 Standard Industrial Classification (SIC) Codes



		26

		DP.0001 Establishing Credit for CIA Customers



		27

		DP.0005 Deposit Receipt Bill Message



		28

		DP.0006 Deposit Refund Method for CIA Customers



		29

		FO.0004 Dispatch Centers



		30

		FO.0011 Appointment Scheduling.



		31

		FO.0019 Another Dispatch Query



		32

		FO.0020 Automated Dispatch



		33

		FT.0001 GL Account size on Distribution Code



		34

		FT.0002 Correcting GL Entries



		35

		FT.0003 Distribution Type



		36

		FT.0004 Financial Reporting Code



		37

		MM.0002 Duplicate Badge Numbers



		38

		MM.0003 Keystrokes on Meter Search and Item Search



		39

		MM.0004 Item/Meter Replicator



		40

		MM.0005 Meter Passwords



		41

		MM.0010 Meter/Item Retirement Reason



		42

		MM.0011 Expanded Meter Badge Number



		43

		MM.0018 Meters/Items that Span Service Types



		44

		MM.0019 – 3rd Party Device Tests



		45

		MM.0020 Test Start and Stop Date/Time



		46

		MM.0022 Meter Life-Cycle Control



		47

		MM.0023 Processing Algorithms to Verify and Cross-Validate Results



		48

		MM.0024 Field Activity Cancel Reason



		49

		MM.0027 Device Test Processing Algorithms



		50

		MM.0028 Validation of Register Constant



		51

		MM.0032 Component Test Result Validation Algorithms



		52

		MM.0033 Additional Meter Type and Item Type Attributes



		53

		MM.0034 Additional Interval Meter Attributes



		54

		MR.0008 Register ID Changes in Season Crossover.



		55

		MR.0013  Meter Read Hi/Lo Review Window.



		56

		MR.0014 Meter Read Upload Exception Source.



		57

		PY.0002 REACH Year-To-Date Contribution



		58

		PY.0004 Account Check Digit



		59

		PY.0005 Canceled Payments GL Accounting



		60

		PY.0009 Tender/Deposit Control Balancing



		61

		PY.0010 Printing and Scanning Hardware



		62

		PY.0011 Cashiering Functionality



		63

		PY.0012 Additional Attributes on Payment Event



		64

		PY.0014 Multiple Account Payment Entry



		65

		PY.0017 Payment Distribution



		66

		RT.0001 Attributes on CI Objects Affecting Charges



		67

		RT.0006 Power Exchange (PX) Price



		68

		RT.007A Power Factor Adjustment Calculation



		69

		RT.0015 Adding Contract Quantity to SQ array



		70

		RT.0029 Meter Code 5 and 6



		71

		CI.C012 CARE/Medical Re-certification



		72

		ToDo.0001 To Do Entries





Attachment B – Listing of SPL Interfaces Identified Prior to 7/31/2000


Legend:


# - Counter


ID # - SPL Interface Sheet #


Description – Interface Description or Title


Req. Status – Requirements Status (“X” – Interface requirements were completed prior to 7/31/00; “Date” – Date interface requirements were completed if after 7/31/00, or “NA” – Interface requirements were still not complete or were un-defined as of 12/01/00).


		#

		ID #

		Description

		Req. Status



		1

		IF-02

		Payment Upload

		X



		2

		IF-03

		Meter Read Upload

		8/22/00



		3

		IF-04

		Meter Read Download

		8/16/00



		4

		IF-05

		General Ledger Download

		X



		5

		IF-06

		Bill Print Download

		X



		6

		IF-07

		Automatic Payment Transaction

		X



		7

		IF-08

		Accounts Payable Download

		X



		8

		IF-12

		Power Exchange Price Upload

		8/11/00



		9

		IF-13

		Payment Arrangement (Real-time)

		NA



		10

		IF-16

		Letter Data Download

		NA



		11

		IF-18

		Field Order Download

		X



		12

		IF-19

		Field Order Completion Upload

		9/8/00



		13

		IF-20

		Field Activity Creation (Real-time)

		9/29/00



		14

		IF-22

		DASR

		10/31/00



		15

		IF-24 

		Screen Pops

		12/8/00



		16

		IF-26

		Create Customer Contact Real-time

		NA



		17

		IF-27

		Collection Agency Referral 

		X



		18

		IF-28

		Customer Contact Upload

		9/5/00



		19

		IF-30

		Billable Charge Upload

		8/18/00



		20

		IF-32

		Batch SP Update

		10/27/00



		21

		IF-33

		Appointment Scheduling

		9/8/00



		22

		IF-34

		Meter Test Results

		NA



		23

		IF-35

		Add Budget

		8/18/00



		24

		IF-36

		Monthly Usage Download

		10/20/00



		25

		IF-37

		Financial Information Extract

		9/8/00



		26

		IF-38

		Unbilled Revenue Extract

		11/30/00



		27

		IF-39

		Batch Premise Upload

		X



		28

		IF-40

		Batch Adjustments

		X



		29

		IF-41

		Batch Account Update

		X



		30

		IF-42

		Batch Cancel/Rebill

		X



		31

		IF-44 

		Application Launch Buttons

		12/8/00



		32

		IF-45

		Non-CISPLUS Payments

		X



		33

		IF-49

		Batch Field Activity Creation

		9/15/00



		34

		IF-50

		Account Lookup

		NA



		35

		IF-51

		Duplicate Bill Request

		9/29/00



		36

		IF-52

		Start/Stop Service

		11/8/00



		37

		IF-53

		Real Time Infrastructure

		



		38

		IF-56

		Bill Factor Value Upload

		8/11/00



		39

		IF-57

		Mass SA Update

		X



		40

		IF-58

		ABS Account Extract

		11/10/00



		41

		IF-59

		Batch Person Update

		8/30/00



		42

		IF-60 

		Meter Configuration Upload

		NA



		43

		IF-61

		Immediate Response FO Extract

		9/8/00



		44

		IF-62

		Off-Cycle Billing

		9/22/00



		45

		IF-63

		Billable Charges Download

		9/22/00





Attachment C - Schedule of Fees Authorized by PG&E


(by Fee Category and Change Order Number)


		Change


Order


Number

		License


Fees

		Consulting Services (*)

		Product Maintenance

		Total


Authorized



		Base

		$1,000,000 

		$550,000 

		

		$1,550,000 



		1

		

		

		

		$0 



		2

		$4,250,000 

		

		

		$4,250,000 



		3

		$4,250,000 

		

		

		$4,250,000 



		4

		

		

		

		$0 



		5

		

		$5,500,000 

		

		$5,500,000 



		6

		

		$3,900,000 

		

		$3,900,000 



		7

		

		$600,000 

		$2,400,000 

		$3,000,000 



		8

		

		$3,000,000 

		

		$3,000,000 



		9

		

		$3,000,000 

		

		$3,000,000 



		10

		

		$3,000,000 

		$2,400,000 

		$5,400,000 



		11

		

		$3,000,000

		

		$3,000,000



		12

		

		$13,450,000 

		$7,200,000 

		$20,650,000 



		Total

		$9,500,000 

		$36,000,000 

		$12,000,000 

		$57,500,000 





* - Consulting Fees include $1,500,000 authorized for Reimbursable Expenses.


Attachment D - SPL Staffing Plan (effective November 2000)


The following personnel shall be assigned to the PG&E project by SPL and billed to PG&E at the hourly rates specified.


		#

		Name

		Role

		Rate



		1

		Addison, Gillian

		DES

		$ 175.00 



		2

		Barry, Regina

		QA Script

		$ 150.00 



		3

		Ben-Simchom, Ilan

		CMGR

		$ 200.00 



		4

		Bracken, Paul

		TL

		$ 200.00 



		5

		Cates, Steve

		DBA

		$ 200.00 



		6

		Celik, Ali

		DEV

		$ 150.00 



		7

		Cetiner, Derya

		DEV

		$ 150.00 



		8

		Chan, Betty

		DES

		$ 175.00 



		9

		Cheng, Melissa

		DEV

		$ 150.00 



		10

		Cinar, Taner

		DES

		$ 175.00 



		11

		Craig, Alan

		ARC2

		$ 225.00 



		12

		Embuscado, Czarina

		DEV

		$ 150.00 



		13

		Feldman, Victoria

		CMGR

		$ 200.00 



		14

		Galang, Hermee

		DES

		$ 175.00 



		15

		Goldwin, Liz

		PD

		$ 240.00 



		16

		Heilig, Stephen

		PD

		$ 225.00 



		17

		Hernandez, Angel

		DES

		$ 175.00 



		18

		Knight, Jerry

		ARC2

		$ 225.00 



		19

		Krasic, Jennifer

		DES

		$ 175.00 



		20

		Leykin, Natalie

		DEV

		$ 150.00 



		21

		Lilley, Dennis

		ARC2

		$ 225.00 



		22

		Low, Venetia

		DES

		$ 175.00 



		23

		Mallen, James

		DES

		$ 175.00 



		24

		Marcus, Mike

		PE

		$ 240.00 



		25

		McDonald, Alan

		DES

		$ 175.00 



		26

		Moiseeva, Rita

		DEV

		$ 150.00 



		27

		Mullarkey, Kevin

		USP

		$ 200.00 



		28

		Murray, Grant

		ARC1

		$ 240.00 



		29

		Ng, Soon Hoe

		DEV

		$ 150.00 



		30

		O'Connell, Rob

		DEV

		$ 150.00 



		31

		Oh, Hwayoung

		DES

		$ 200.00 



		32

		Oji, Osita

		USP

		$ 200.00 



		33

		Osorio, Benjamin

		DEV

		$ 150.00 



		34

		Pandanaboina, Sunil

		DEV

		$ 150.00 



		35

		Panelo, Albert

		DES

		$ 175.00 



		36

		Peralta, Chooby

		DES

		$ 175.00 



		37

		Peters, Sandra

		USP

		$ 200.00 



		38

		Polonsky, Galina

		DEV

		$ 150.00 



		39

		Popa, Anda

		DBA

		$ 200.00 



		40

		Quinn, Kevin

		USP

		$ 200.00 



		41

		Reif, Orit

		DES

		$ 175.00 



		42

		Rivkind, Sonia

		DEV

		$ 150.00 



		43

		Stebbins, Randall

		DEV

		$ 150.00 



		44

		Tam, Ellen

		PA

		$   80.00 



		45

		Taranto, Aramando

		DES

		$ 175.00 



		46

		Tisellano, Andrew

		DES

		$ 175.00 



		47

		Trawin, Lynette

		DES

		$ 200.00 



		48

		Trubnick, Karenlynn

		QA Script

		 $ 150.00 



		49

		Ward, Jeannette

		QA MGR

		 $ 200.00 



		50

		Wicks, Dennis

		DES

		 $ 175.00 



		51

		Zeeman, Matt

		DES

		 $ 175.00 



		52

		Zhang, Zhang

		DEV

		 $ 150.00 



		53

		Zucker, Aya

		PM

		 $ 225.00 
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1. DEFINITIONS


Terms with initial capitals not otherwise defined in these General Conditions shall be as defined in the Specific Conditions attached as Exhibit 1 to Change Order No. 12.


2. PRODUCT DELIVERY AND LICENSE


2.1. Product Delivery

As stated in the Specific Conditions, upon PG&E’s request and provided the Products are covered by warranty or maintenance entitling PG&E to Upgrades in accordance with Section 4.1.6, SPL shall provide to PG&E such Software and Documentation for every type of computer for which SPL then offers a version of the Product at no additional cost to PG&E.  


2.2. PG&E’s Use Rights

SPL hereby grants to PG&E a limited non-transferable, non-exclusive and perpetual license to use the Products for PG&E’s own internal use as an end-user and as specified in the Specific Conditions. This license is unrestricted for PG&E’s internal use in conducting its business and as otherwise specifically stated herein. PG&E may concurrently use the Software on any number of mainframe, mid-tier, network, workstation, and portable computers, unless specified otherwise in the Specific Conditions of this Contract. PG&E may remove the Software from any computer on which it is installed and install the Software at a new site or on a new central processing unit hardware configuration (hereafter “CPU”) for PG&E’s operating convenience, at no additional cost to PG&E. PG&E shall inform SPL in writing of the location of all copies of the PG&E System running on application servers or data base servers and shall update the list within ten (10) days of any transfer. No license is granted under this Contract to use, transfer, or possess any copy of the Software or Documentation outside the United States except in the countries stated in (and pursuant to) the special conditions as shall be stated on Schedule 2.2 to this Contract, which may be updated from time to time by mutual agreement of the parties.  SPL shall agree to add countries to Schedule 2.2 to accommodate the actual business needs of PG&E provided SPL, in its sole discretion, determines that the intellectual property laws of a particular country would adequately protect SPL’s interest in the Products in those countries.  By way of example, as of today SPL would agree to add the following European countries to Schedule 2.2 if necessary to accommodate PG&E’s business:  Canada, the member States of the European Union and Norway.


2.3. Right to Copy the Product

Unless specified otherwise in the Specific Conditions of this Contract, the license granted herein shall entitle PG&E to make or cause to be made as many copies of the Software, Documentation, and other materials furnished hereunder, as are necessary for PG&E’s business. Such copies may be made without further permission of SPL and regardless of whether such Software, Documentation and other materials are copyrighted or otherwise restricted or proprietary; and such copying shall not constitute infringement of the copyright of SPL or SPL’s suppliers; however, all such copies shall be subject to the terms of this Contract. SPL represents that to the extent applicable, SPL has obtained all necessary rights to grant to PG&E the right to make the copies provided for herein. Unless authorized in writing by SPL, PG&E will not knowingly delete SPL’s or any third party’s copyright notice, trademark, or other proprietary legends in reproducing the Product.


2.4. Distribution Rights

PG&E may distribute copies of the Products and Components, consistent with the terms of this Contract, by such means as it may choose including without limitation physical media, electronic transmission and telecommunications.


2.5. License Legend

All copies of the Software, as the same may be modified or enhanced, shall bear the following legend:


This product is used under license from SPL WorldGroup, Inc., © 2000 SPL WorldGroup, Inc.  All rights reserved.


The above legend shall appear in all copies of the Software in machine-readable form in such a manner that (i) on visually perceptible printouts it appears either with or near the title, and (ii) it appears on the main user’s terminal or control terminal at sign on or in a comment box that describes the intellectual property rights relating to the Software, which comment box is referenced on such terminal and accessible at sign on.


2.6. Back-up Operations

The license granted herein shall entitle PG&E to make or cause to be made as many copies of the Software as are necessary for PG&E’s standard back-up and disaster recover purposes. PG&E may install a back-up copy of the Software at a disaster recovery site and use the Software periodically in connection with PG&E’s disaster recovery test plans. Should the Software require a “software access key” (or code) in order to enable back-up operations or disaster recovery testing on a new CPU, SPL shall provide such software access key promptly upon request by PG&E, at no additional cost to PG&E. PG&E shall not use the additional copies of Software made pursuant to this paragraph for production purposes, unless the production CPU fails in which case a disaster recovery CPU or backup CPU may be used for production purposes.


2.7. Use by Contractors

The use and reproduction rights and all license rights stated herein expressly include the grant of a license and rights to contractors and consultants of PG&E to use and reproduce the Software and Documentation as necessary in conjunction with or for the purpose of the performance of services for PG&E, provided that such contractors and consultants shall first have agreed in writing to be bound by a like obligation of confidentiality with respect to the Software and Documentation to the same extent as PG&E is bound; provided that, unless otherwise specifically agreed to in writing by PG&E and SPL, no such agreement shall limit the liability of any such contractor or consultant arising out of the breach of the agreement.


3. WARRANTY


3.1. Title, Quality and Design

3.1.1. SPL represents and warrants that it has the lawful right to grant to PG&E a license to use the Products furnished under this Contract.


3.1.2. SPL warrants that the Products and all Components thereof furnished by SPL, whether or not developed by SPL, shall be of the kind and quality described in this Contract and the Specification attached hereto, and shall be free of Material Defects in title, design, material and media. The Products and each Component delivered hereunder will substantially conform to all requirements and descriptions, detailed and general, respecting such Product or Component, contained in this Contract and/or in the Documentation, in all material respects including without limitation physical characteristics, operating and functional requirements, capacity requirements, maintenance characteristics, and compatibility.


3.2. Performance and Standards

3.2.1. SPL warrants that when the Software is placed in operation it will satisfy all of the requirements of this Contract and will perform in substantial conformance to the performance criteria set forth in the Specification and the Documentation.


3.2.2. SPL warrants that the Products shall be in good working order.


3.2.3. SPL warrants that the Products and all Components delivered hereunder shall be free from all Material Defects, “bugs”, errors and malfunctions that materially affect the operation or the good working order of the Products.


3.2.4. SPL warrants that the Products shall be fit for the purposes stated in the Specification.


3.2.5. SPL warrants that all Documentation furnished hereunder shall be accurate and complete in all material respects.


3.3. Compatibility

SPL also warrants that the Products will be compatible with and operate properly on or with the PG&E equipment identified in the Specification or the applicable work orders.


3.4. Services

SPL warrants to PG&E that the services to be performed under this Contract shall be performed with the degree of skill and care that is required by current, good and sound professional procedures and practices, and in conformance with generally accepted processional standards prevailing at the time the service is performed so as to ensure that the Products shall substantially conform to the criteria stated in the Specification.


3.5. Remedies and Warranty Period

3.5.1. The warranty period (hereinafter “Warranty Period”) for the warranties stated in this Article 3 shall be a period of twelve (12) months, which shall start on the date of the final Acceptance in accordance with Section 7 of the Specific Conditions; provided that the Warranty Period shall not apply to the warranties contained in Paragraphs 3.1.1, 3.4, 3.5.3, 3.7 and 3.8, which shall not be limited thereby.  The start and end dates of the Warranty Period for any version of the Product provided to PG&E pursuant to Section 2.1 of the General Conditions after the first version delivered and accepted by PG&E per the Acceptance criteria specified in paragraph 7.3 of the Specific Conditions shall be coincident with the Warranty Period for the first version.  SPL hereby agrees that if it shall appear within the Warranty Period, that the Products or any Component(s) delivered hereunder do not meet the warranties specified above, and PG&E notifies SPL upon the discovery of the defect or nonconformity, SPL shall, at its expense, promptly correct or replace the Product(s) or Component(s), as applicable, so that they will meet and conform to the warranties specified above.  PG&E agrees that such notice and opportunity to provide prompt correction or replacement is a prerequisite to any further action by PG&E to enforce its rights under this Article 3, Warranty.


3.5.2. All freight charges incurred in connection with any repair or replacement under warranty shall be borne by SPL.


3.5.3. If PG&E notifies SPL during the Warranty Period of a defect or nonconformity pursuant to the warranties of this Article 3, such defects or nonconformity shall be covered by the warranties of this Article 3 until the defect or nonconformity, and any reoccurrences of such defects or nonconformity, are completely corrected, regardless of the expiration of the Warranty Period.


3.5.4. SPL’s warranties shall be void if all or part of the Products are damaged or rendered unserviceable by: (i) the acts or omissions of non-SPL personnel, or (ii) misuse, theft, vandalism, fire, water or other peril. Modifications of the Products by PG&E may invalidate SPL’s warranties provided herein. Upon request by PG&E, SPL shall review any modifications done to the Products during the Warranty Period by PG&E to determine whether such modifications invalidate SPL’s warranties. SPL shall confirm its determination to PG&E promptly in writing. SPL’s determinations shall be performed on a time and material basis at the rates specified in this Contract.


3.6. Corrections

Corrections shall be free of charge to PG&E during the Warranty Period specified in Paragraph 3.5 above or if covered by Paragraph 3.5.3.


3.7. Assignment

SPL shall assign to PG&E, at PG&E’s request and to the extent they are assignable, any warranties issued by outside suppliers, manufacturers and subcontractors. All warranties so assigned shall be in addition to and not in lieu of the warranties stated in this Contract.


3.8. Subsequent Assistance

For any Product for which warranty and maintenance have both been terminated, SPL agrees to use its reasonable efforts to provide and to endeavor in good faith to ensure that any affiliates incorporated in countries in which PG&E uses the Software and Products provide prompt corrections, at the request of PG&E. Such corrections shall be charged to PG&E at SPL’s or its foreign affiliates’ rates then in effect.


3.9. SPL Disclaimer

EXCEPT AS PROVIDED IN THIS SECTION 3 AND IN SECTION 13, BELOW, SPL MAKES NO OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING THE MERCHANTABILITY, THE FITNESS FOR ANY PARTICULAR USE OF THE SYSTEM OR NONINFRINGEMENT. 


3.10. Year 2000 Warranty

3.10.1. “Year 2000 Compliant” means that a software program, when used in accordance with its documentation and when processing data containing dates in the Year 2000 and in any preceding and following years, will (a) initiate and operate, (b) correctly store, represent and process dates and (c) not cause or result in an abnormal termination or ending.


3.10.2. Y2k Limited Warranty.  SPL warrants that it has full corporate authority and power to make the warranty stated in this Section.  SPL warrants that the Software will perform substantially in accordance with its Documentation for a period of ninety (90) days from the date hereof (the “Y2k Warranty Period”).  For the Y2k Warranty Period, SPL warrants that the Software shall be Year 2000 Compliant; provided that all third party products that exchange data with the Software do so properly and accurately and in a form and format compatible with the Software.  SPL does not warrant that the Software will be error free.  SPL has performed tests on the Software to confirm that it is Year 2000 Compliant and agrees to provide those test results to PG&E.  PG&E expects to perform its own testing of the Software to confirm that it is Year 2000 Compliant.  If PG&E performs any such tests within one year from the date hereof, PG&E shall provide such test results to SPL.


3.10.3. Remedies.  For all nonconformities to the above warranties reported by PG&E during the applicable Y2k Warranty Period, SPL shall, upon written request of PG&E, make all reasonable efforts to correct any reproducible errors in the Software which cause the Software not to perform substantially in accordance with the warranty in this paragraph 3.10.  During such period, SPL will also correct any errors in the Documentation identified in writing by PG&E.  THE PROVISION OF SUCH CORRECTIONS BY SPL SHALL BE PG&E’S SOLE AND EXCLUSIVE REMEDY WITH RESPECT TO ANY BREACH OF THE WARRANTY UNDER THIS AGREEMENT.  Notwithstanding the above, SPL acknowledges that any failure of the Software to be Year 2000 Compliant shall be considered a software bug which shall be corrected under SPL’s normal maintenance services to PG&E for so long as PG&E is entitled to maintenance under Section 4 of the General Conditions.


3.10.4. Exceptions.  The warranties herein shall not apply to any error or deficiency SPL reasonably believes was caused by (a) PG&E’s or PG&E’s Third Party Contractors modifications; (b) operation of software other than the Licensed Software (for example, operating system or database software) or any hardware or other equipment owned by PG&E; (c) use of the Licensed Software in conjunction with PG&E’s data or (d) misuse by PG&E of the Licensed Software.  In the event SPL provides error correction services and, in doing so, reasonably determines that the error was not caused by the Licensed Software, SPL shall be entitled to charge and PG&E shall pay for the time and materials expended at SPL’s then-standard commercial rates.


3.10.5. Disclaimer of Warranties.  EXCEPT AS PROVIDED IN THIS SECTION ENTITLED “WARRANTIES,” SPL MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT WITH REGARD TO ANY LICENSED SOFTWARE PRODUCT, SERVICE OR RELATED MATERIALS PROVIDED UNDER THIS AGREEMENT.


4. MAINTENANCE


For a period described in section 4.3 below, Product Maintenance Fee Payment , SPL shall, in addition to SPL’s obligations under Article 3 of these General Conditions, provide the Product maintenance and support services described below (“Product Maintenance”). Prior to expiration of the initial maintenance term, PG&E may request, at its sole discretion, to continue to receive Product Maintenance. If PG&E requests Product Maintenance, SPL shall provide Product Maintenance to PG&E and PG&E shall pay only the maintenance fee, if any, specified in Paragraph 4.3, below.


4.1. Product Maintenance

4.1.1. Error Correction. 


If PG&E detects any error, defect or nonconformity of the Products to the Specification or the Documentation, SPL shall furnish complete off-site telephone support, in the form of consultations, assistance and advice on the use or maintenance of the Products, within four business hours of PG&E’s request therefor. If the problem in the Products is not corrected within twenty-four (24) hours of the initiation of such off-site telephone support, PG&E shall submit to SPL a listing of the output and all such other data which SPL reasonably may request in order to reproduce operating conditions similar to those present when the error, defect or nonconformity was discovered. If such problem is not corrected within five (5) working days after SPL receives from PG&E a listing of output and other data, SPL shall within the next twenty-four (24) hours provide on-site service.  SPL shall implement temporary work-around procedures and shall demonstrate to PG&E the good faith and diligent initiation and prosecution of corrective measures for all such problems involving the Products within seventy-two (72) hours of the commencement of such on-site services.  If it is determined that the problem was due to PG&E error in the use of the Products or from any modifications to the Products that was neither made nor authorized by SPL, PG&E shall pay SPL’s commercial time and materials rates specified in this Contract and reimburse SPL for all reasonable out-of-pocket expenses involved in investigating the problem.  The parties acknowledge that errors, defects and nonconformities which the parties mutually agree are not material will be fixed in the next Software Update of CIS PLUS®.  


4.1.2. User Support

SPL shall provide 24-hour, 7-days a week telephone support for both technical and user questions related to the use and maintenance of the Products and anticipated future Product developments. SPL shall furnish complete off-site telephone support, in the form of consultations, assistance and advice on the use or maintenance of the Products, within 4 business hours or 6 non-business hours of PG&E’s request therefor. SPL shall provide PG&E with all publications regarding Product development plans and strategies that SPL makes available to any of its other customers. SPL shall notify PG&E of all publicly held Product related conferences and seminars and, if PG&E so requests, exercise reasonable efforts to grant PG&E access to such conferences and seminars.


4.1.3. Exclusions from Maintenance and Error Correction Services.


The maintenance and error correction services provided by SPL hereunder do not include:


a)
Maintenance or repair of hardware or other equipment of PG&E;


b) 
Maintenance or modifications to any PG&E software except the Products;


c) 
Servicing required due to PG&E misuse of the Products or alterations or modifications to the Products that were not authorized or performed by SPL. Upon request by PG&E, SPL shall review any modifications done to the Products by PG&E to determine whether such modifications invalidate SPL’s maintenance obligations hereunder. SPL shall confirm its determination to PG&E promptly in writing. SPL’s review and determination shall be done on a time and materials basis at the same rates specified in this Contract.


4.1.4. Maintenance Warranty.


SPL warrants that while the Products are covered by maintenance, SPL shall maintain the Products in good working order; provided that the version of CIS PLUS® then in use by PG&E is a version that has not been superseded by a newer version for longer than five years.


4.1.5. Software Updates.


During the Product Maintenance period, SPL shall furnish PG&E, promptly upon SPL’s certification for release, copies of all Software Updates. No Software Updates may reduce the capabilities of the Products. SPL shall furnish PG&E, promptly upon publication, the number of copies of all updated Documentation and supplements to the Product, including manuals, guides, instructions or other written materials, specified in the Specific Conditions of this Contract. All related Documentation shall be of sufficient quality so as to provide reasonable assistance to PG&E in using the Products. All Software Updates and written materials shall become part of the Products.


4.1.6. Software Upgrades.


SPL agrees that while the Products are covered by warranty or maintenance, SPL shall furnish PG&E, promptly upon SPL’s certification for release, copies of all Software Upgrades. If PG&E requests, SPL shall deliver the Software Upgrades in electronic form. SPL shall notify PG&E of any reduction or enhancement to the capabilities of the Products incorporated into a Software Upgrade. PG&E may elect to install (or not install) any upgrade, at its sole discretion. SPL shall furnish PG&E, promptly upon publication, the number of copies of all related upgrades to the Documentation specified in the Specific Conditions of this Contract. All upgrades to the Documentation shall be of sufficient quality so as to provide reasonable assistance to PG&E in using the Products. All Software Upgrades and related Documentation shall become part of the Product.


4.1.7. Product Maintenance Contact Points

To facilitate SPL's Product Maintenance support effort and minimize duplicate maintenance requests, PG&E agrees to coordinate and route all PG&E requests for Product Maintenance through a maximum of three PG&E contact points located in the United States.  These contact points may be at three different physical locations.


SPL will deliver any on-site Product Maintenance services required to the single PG&E location in the United States designated by each contact point.  PG&E will implement the onsite Product Maintenance services provided by SPL at all the other PG&E locations associated with each contact point.  Similarly, SPL will deliver copies of maintenance related Products to each contact point.  PG&E will forward these Products to all the other locations associated with each contact point.

Provided there is a Product Maintenance agreement in effect, PG&E shall have the option of separately contracting with SPL, at the preferred Time and Material Rates specified in the Contract, to perform maintenance related services not covered by Product Maintenance, for any Software that SPL may provide to PG&E.


4.1.8. Product Maintenance of Different CIS PLUS® Versions

SPL shall provide Product Maintenance for the initial PG&E CIS PLUS® version.  SPL shall also provide Product Maintenance for additional CIS PLUS® versions that are accepted and operated by PG&E subject to the following conditions.  At any one time, for the fees specified in the Contract, SPL will provide Product Maintenance for a maximum of three different versions of CIS PLUS® in simultaneous PG&E operation.  If PG&E asks SPL to provide Product Maintenance for more than three different CIS PLUS® versions at any one time the parties will negotiate a reasonable additional Product Maintenance fee for each additional CIS PLUS® version, beyond the first three, that PG&E chooses to operate.


For the three versions in simultaneous operation that are covered by Product Maintenance, PG&E may change from one CIS PLUS® version to another offered by SPL at any time at no additional Product Maintenance cost.  If the parties agree that PG&E's change to a different CIS PLUS® version is mutually beneficial, then SPL shall bear the cost of the modifications to the code covered by Product Maintenance necessary to transfer the PG&E System from one CIS PLUS® version to another.  Otherwise, PG&E shall bear such costs.  In either event, PG&E shall pay SPL at the rates defined in this Contract for services it requests SPL to perform to facilitate change to a different version of CIS PLUS®, including training, data conversion and modifications to code other than code covered by Product Maintenance. 

4.2. Renewal of Product Maintenance 


Upon receipt of SPL’s Product Maintenance renewal notice PG&E may elect to: 


(a) Terminate the Product Maintenance agreement in writing;


(b) Extend the Product Maintenance agreement in writing by notifying SPL of its selection of one of the three Product Maintenance term options offered (see Section 4.3 below); or


(c) Do nothing, in which case Product Maintenance shall automatically renew for one year (see Section 4.3 below). 


4.3. Product Maintenance Fee Payment 


Effective July 31, 1999, PG&E shall pay SPL an annual Product Maintenance fee of $2,400,000/each year for five years ending July 31, 2003.  In return, SPL shall provide PG&E Product Maintenance through July 31, 2004, for the Software defined under Base Maintenance and shall offer PG&E renewals of maintenance at the negotiated fees described in Tables 1 and 2 below.  Sixty (60) days prior to the end of this and each succeeding Product Maintenance term, SPL shall provide PG&E the option of renewing the Product Maintenance agreement.  Each SPL renewal invoice shall offer PG&E the three payment options described in Tables 1 and 2 below.  PG&E shall pay Product Maintenance fees in advance, within thirty (30) days of receipt of SPL’s invoice.  


Effective July 31, 2004, PG&E’s annual Product Maintenance fee shall equal the sum of the BMF (or Adjusted BMF if applicable) and the CMF where:


· Base Maintenance Fee (BMF) is the fee to maintain the Software defined under Base Maintenance.  The BMF is calculated as described in Table 1.


· Adjusted BMF is the BMF adjusted for inflation.  The Adjusted BMF shall replace the BMF effective July 31, 2009.


· Custom Maintenance Fee (CMF) is the fee to maintain the Custom Modifications in excess of that defined under Base Maintenance. The CMF is calculated as described in Table 2.  The CMF shall not be adjusted for inflation.


Table 1 - BMF (and Adjusted BMF) ($/yr)


		Option


 #

		Duration

		Multiplier 

		Base

		BMF

		Adjusted BPM



		1

		1 yr.

		0.15

		$9,500,000

		$1,425,000

		(Note 1)



		2

		3 yr

		0.135

		$9,500,000

		$1,282,500

		(Note 1)



		3

		5 yr.

		0.12

		$9,500,000

		$1,140,000

		(Note 1)





Where:


· Option: The Product Maintenance Option selected by PG&E 


· Duration: 1, 3, or 5 year Product Maintenance Term.


· Multiplier: A fixed value (based on the Maintenance Term selected). 


· Base: A fixed value (based on PG&E’s original License Fee payment).


· BMF: Base Maintenance fee, a fixed value = Multiplier * Base. 


· Adjusted BMF: Effective July 31, 2009, the BMF adjusted for inflation as defined in Note 1.


· Note 1: Adjusted BMF = BMF (for the Option selected) * Adjustment.


· Adjustment: If CPIC – CPIB – 36 > 0 then Adjustment = 1 + ((CPIC – CPIB – 36)/100).  If CPIC – CPIB – 36 < 0, then Adjustment = 1.  


· CPIC (Consumer Price Index All Urban Consumers, CPI – U, Current): CPI-U in January of the current year.


· CPIB (Consumer Price Index All Urban Consumers, CPI – U, Base): 164.3 which is the CPI-U in January 1999 (the base month and year selected by mutual agreement for inflation adjustment).


Once PG&E selects a Product Maintenance renewal term the annual BMF shall be fixed for the duration of the term, except for inflation adjustment (if required).


Table 2 – Optional CMF ($/yr)


		Option


#

		Multiplier

		CM Base

		CMF ($/yr)



		1

		0.17

		$2,000,000

		0.17 * (CMC - CM Base)



		3 

		0.155

		$2,000,000

		0.155 * (CMC - CM Base)



		5 

		0.14

		$2,000,000

		0.14 * (CMC - CM Base)





Where:


· Option:  The Product Maintenance Option selected by PG&E in Table 1. 


· Multiplier:  A fixed value based on the Maintenance Term. 


· CM Base (Custom Modification Base):  A fixed value of $2,000,000 based on the value of modifications to PG&E System approved by PG&E after July 31, 2000, where the price per modification shall be deemed to be equal to SPL’s written good-faith estimate of the cost for each modification based on an External Design approved by PG&E.


· CMC (Custom Modification Charges):  Effective July 31, 2000, the cumulative development related cost of all SPL Custom Modifications to the PG&E System completed in response to PG&E’s written request. 


· CMF (Custom Maintenance Fee):  Effective July 31, 2004, if CMC – CM Base > 0 then CMF = Multiplier * (CMC – CM Base).  If CMC – CM Base is < 0 then CMF = 0


4.3.1. Product Maintenance Termination

After July 31, 2004, PG&E may terminate Product Maintenance for any Product or Custom Modification, for any reason, upon thirty (30) days notice.  If termination of Product Maintenance is to be effective at any time prior to the end of the annual period for which the Product Maintenance has been paid, no refund of the advance Product Maintenance fee paid shall be made.  Further, if Product Maintenance fees are being paid under a three-year or five-year discount term the Product Maintenance fees paid from the beginning of the term shall be re-calculated and the fees consistent with the actual Product Maintenance term shall be applied.  In no event shall PG&E be liable for lost or anticipated profits or overhead cost, as a result of termination of Product Maintenance.


5. RIGHTS TO NEW DEVELOPMENTS


5.1. SPL hereby grants to PG&E the right to further develop for its own use the licensed Software and licensed Documentation furnished hereunder. Unless SPL and PG&E otherwise expressly agree in writing, all PG&E Modifications made by SPL or a third party for PG&E (collectively, “PG&E Modifications”) shall be owned exclusively by PG&E and PG&E shall have the exclusive copyright and patent ownership in the same.  PG&E acknowledges that SPL may choose to incorporate any and all PG&E Modifications in CIS PLUS®, and, in that event, SPL shall own the PG&E Modifications and PG&E shall have a perpetual, nonexclusive, nontransferable license to use the PG&E Modifications in accordance with the terms of this Contract. Notwithstanding PG&E’s ownership of any License Modifications, any use of the PG&E Modification in connection with the Products shall be governed by the terms of this Contract. PG&E’s ownership of the PG&E Modification shall not expand in any respect PG&E’s rights in the Products. Notwithstanding any other provision of this Agreement to the contrary, apart from the physical programs and all other physical media relating to any PG&E Modification that is the property of PG&E or SPL, all concepts, ideas, techniques and procedures related to any such PG&E Modification which are known to SPL will be freely available to SPL and PG&E to use as either sees fit under a perpetual, nonexclusive, royalty-free license with the right to modify and further sublicense.


5.2. Copyright Registration: Notice of PG&E copyright ownership shall be placed by SPL on all reports, information or manuals, computer programs or related documentation or other written, recorded, photo-graphic or visual materials or other deliverables to which PG&E has the right of such ownership as provided in Paragraph 5.1.  Such notice shall be placed on the materials in a manner and location as to give reasonable notice of the claim of copyright, and shall consist of the new copyright symbol-or the word “Copyright” followed by the year in which the material is produced and the words “Pacific Gas and Electric Company.”  Application for copyright registration shall be the responsibility of PG&E.


6. PRODUCT SUPPORT SERVICES


6.1. Training

Initial training, if any, in the use of the Product(s) shall be as stated in the Specification. In addition, SPL agrees that for as long as PG&E shall use the Product(s) or part thereof, SPL shall make available instructors at PG&E’s facilities, or at SPL’s facility if requested by PG&E, to train PG&E personnel in the use of the Product(s). This training shall be performed at SPL’s published rates and the training dates and times shall meet PG&E’s needs as closely as may reasonably be accomplished by SPL.


6.2. Consulting Services

In addition to the Product Maintenance provided under this Contract or a separate maintenance contract, SPL will, upon request, provide consulting services to PG&E in the United States at SPL’s rates specified in the Specific Conditions.


7. LICENSE FEE


7.1. PG&E shall pay SPL a License Fee for the License granted pursuant to this Contract in the amount and at such times as set forth in Specific Conditions section 8.3.


8. PAYMENTS


8.1. Approval of Payments

Payments will be made only upon the approval by PG&E of valid invoices submitted in accordance with the terms of this Contract, and shall be due thirty (30) days after PG&E’s receipt of such invoice or PG&E’s acceptance (described in the Specification) of the Products for which the invoice is issued, whichever occurs later.


8.2. Invoices

SPL shall render all invoices in duplicate for payment when due. Invoices shall be mailed to: Pacific Gas and Electric Company, as set out in the Specification. PG&E’s contract number, and project name shall appear on all invoices.


8.3. SPL’s Responsibility

Full payment by PG&E shall not release SPL of its responsibility to fully carry out its obligations under this Contract.


8.4. Release

The acceptance by SPL of final payment made under the terms hereof shall operate as and be a release of PG&E, and every officer and agent thereof, from all claims of SPL for payments by or on behalf of PG&E in connection with or relating to this Contract.


8.5. Taxes

PG&E shall pay or reimburse SPL the federal, local or other sales, use, excise or withholding taxes or similar taxes applicable to the charges payable hereunder (exclusive of the taxes on the net income of SPL), whether such taxes are now or hereafter imposed under the authority of any federal, state, local or other taxing authority, provided that PG&E may in good faith contest such taxes. SPL shall include all such taxes on the same invoice on which SPL bills the Products to which it applies. Services or deliveries that are not subject to taxes shall be stated separately on the invoice.  The failure of SPL to include any taxes described in this paragraph on an invoice shall not relieve PG&E of its obligation to pay or reimburse SPL therefor.


9. BILLING AND PAYMENT FOR SERVICES


9.1. General

Except as otherwise agreed in writing, SPL shall submit monthly invoices to PG&E for compensation earned, and reimbursable expenses incurred (if any), in the preceding calendar month. Each invoice shall show SPL’s labor classifications, employee names, and corresponding hourly rates during the billing period, the time spent and the task descriptions. SPL shall provide the completion percentage of each task where appropriate. Overtime hours shall be billed at straight time rates and limited to those hours for which the employee is actually compensated. Non-employees, such as subcontractors and consultants, shall not be billed as employees.


9.2. Expenses

A per diem (meal) allowance of $50.00 shall be allowed for each night that a SPL staff member is more than fifty miles from his/her home SPL office, traveling on PG&E’s behalf. Items of expense shall be clearly described on each invoice. Supporting data shall be furnished for items of expense $100 and over. The unit and quantity of each item of expense based on unit cost shall be shown on each invoice. Travel expenses shall be reasonable, ordinary, and necessary. SPL’s personnel shall fly coach only and when rental cars are required, economy or compact cars shall be employed. Hotels generally accepted as “medium cost” shall be employed by SPL’s personnel. Copies of detailed expense reports to support travel costs shall be attached to the invoice. Although travel receipts need not be attached, SPL shall retain them for the term of the audit period. 


10. PERFORMANCE RETAINAGE


It is the intent of the parties that this Contract be a performance-based contract. PG&E shall have the right to withhold up to the amount of 10% of all compensation to be paid to SPL for services hereunder (provided that no amounts shall be retained from any fees other than consulting services fees). The 10% retainage shall be held by PG&E until Acceptance of Products. Thereafter, the total amount of the retainage shall be paid to SPL within five (5) business days.


11. [RESERVED]


12. INFRINGEMENT PROTECTION


12.1. Royalties or other charges for any patent, trademark, copyright, trade secret or other intellectual property or proprietary information relating to the Products or used in the performance of this Contract, shall be considered as included in the Contract price.


12.2. SPL warrants that neither the Products nor any Components, including elements provided by others and incorporated into the Products by SPL, but excluding any software of any third-party that is separately licensed by such third party to PG&E, infringe upon or violate any patent, trademark, copyright, trade secret, or other intellectual property or proprietary right. SPL shall indemnify and save harmless PG&E against any and all liabilities, judgments, costs, expenses, and damages, which may be awarded against PG&E in any suit, action, or proceeding brought against PG&E for infringement or alleged infringement of any patent, trademark, copyright, trade secret or any other intellectual property or proprietary right, or any royalty or license agreement, by a court of competent jurisdiction, arising out of the use by PG&E of the Products or any part thereof, in the ordinary course of their use for the purposes hereunder intended. If any action, claim or suit for infringement of any patent, trademark, copyright, trade secret or other intellectual property or proprietary right, or royalty or license agreement, be instituted against PG&E as above specified on account of the use of the Products, or any part thereof, and if promptly notified, SPL shall assume the defense of such action, claim or suit and all expenses incident to the defense thereof; but it is expressly understood that in assuming the defense of such suit or suits SPL shall have control thereof; provided that PG&E shall be kept fully informed as to the progress thereof and have the right to confer about and give advice and assistance regarding the same.


12.3. In case (1) any Product or Component becomes the subject of any allegation, claim, suit or proceeding for infringement, or (2) there is an adjudication that a Product or Component or its use constitutes infringement, or (3) the use or sale of such Product or Component is enjoined, SPL shall, at its option and expense either:


(a) Procure for PG&E the right to continue using the Products;


(b) Replace them with non-infringing ones providing service equal to that contracted for hereunder; or


(c) Modify them so that the become non-infringing while providing service equal to that contracted hereunder.


SPL’s obligations under paragraph 12.3 shall be in addition to those under paragraph 12.2.


13. CONFIDENTIAL INFORMATION AND COPYRIGHT


13.1. If Source Code is furnished by SPL to PG&E in connection with this Contract (directly or pursuant to escrow provisions) the Source Code shall be protected by PG&E from disclosure to others with reasonable efforts in that regard; provided that, PG&E shall have the right to grant access to the Source Code to consultants or contractors who have agreed in writing to be bound by an obligation of confidentiality with respect to the Source Code equal to that of PG&E in conjunction with the performance of work by consultants or contractors for PG&E; provided that, unless otherwise specifically agreed to in writing by PG&E and SPL, such confidentiality agreements shall have no limit of liability with respect to the obligations of such consultants or contractors. To be subject to this provision, the Source Code must be clearly designated as confidential by a legend containing the word “confidential.”


This provision will not apply to such Source Code if:


(a) it was in the public domain at the time of disclosure to PG&E by SPL, or it thereafter enters the public domain through no fault of PG&E; or


(b) it was in the possession of PG&E at the time of disclosure by SPL; or


(c) it is later received by PG&E, without confidentiality restrictions, from a third party having the lawful right to disclose it; or


(d) it is later independently developed by PG&E; or


(e) it is required by law, or by a governmental agency, to be disclosed.


13.2. Proprietary Information

“Proprietary Information” as used herein means information or data, including but not limited to technical, marketing, financial or other information which the disclosing party considers to be a trade secret or competitively sensitive. It may include written or verbal/visual information. In order to be considered Proprietary Information, written information must be identified at the time of the disclosure with an appropriate legend, marking, stamp or positive written identification on the face thereof as Proprietary Information. In order to be considered Proprietary Information, verbal or visual information shall so be identified at the time of the verbal or visual disclosure and the disclosing party shall notify the receiving party in writing within thirty (30) days of the disclosure and specifically identify the Proprietary Information previously disclosed. PG&E acknowledges that all information relating to SPL’s customer information system, known as CIS PLUS® provided by SPL to PG&E pursuant to the procedures set forth above is Proprietary Information of SPL.


Magnetic tape, computer software or any other similar type of machine readable format shall be considered as a verbal disclosure and the disclosing party shall comply with the requirements for verbal disclosures set forth above, including the thirty day notification requirement.


“PG&E Enhancements” as used herein means all modifications, additions, or other changes to SPL’s customer information system, known as CIS PLUS® which are independently developed by PG&E using non-SPL personnel and are not included in the PG&E System.  SPL acknowledges that all information relating to the PG&E Enhancements provided by PG&E to SPL pursuant to the procedures set forth above is Proprietary Information of PG&E.


“System Proprietary Information” as used herein means all Proprietary Information directly related to or based upon SPL’s customer information system, known as CIS PLUS®, including without limitation, the architecture of the software, SPL’s development methodology, all enhancements, modifications, and interfaces required by PG&E, the source code, and all subsequent revisions and corrections required or developed for PG&E by SPL. “Non-System Proprietary Information” as used herein means all Proprietary Information that is not “System Proprietary Information,” such as, financial, market, advertising, employee and customer information.


13.3. Nondisclosure

It is the intent of the parties that Source Code and system design documents shall generally be classified as confidential and maintained by PG&E as such.  All other documents subject to nondisclosure shall be maintained by PG&E as internal use only and shall be protected from disclosure in accordance with PG&E’s policies regarding internal use documents.  Subject to Paragraph 13.5, Exceptions to Nondisclosure, hereof, each party agrees to keep Proprietary Information received from the other party hereunder in confidence and not disclose such information to third parties or any other persons not employees, agents, consultants, or subcontractors of the receiving party with a “need to know” in order to accomplish the sole purpose stated above, and provided that such third parties shall first have agreed in writing to be bound by a like obligation of confidentiality with respect to such Proprietary Information as the receiving party is bound; provided that, unless otherwise specifically agreed to in writing by PG&E and SPL, such confidentiality agreements shall have no limit of liability with respect to the obligations of such consultants or contractors.


13.4. Use of Proprietary Information

The receiving party shall use any Proprietary Information received hereunder only for internal evaluation and use consistent with the purpose of this Contract and any other use shall be only with the prior written consent of the disclosing party.


13.5. Exceptions to Nondisclosure

Notwithstanding paragraph 13.3, Nondisclosure, hereof, neither party shall be liable under this Contract if a disclosure or use of Proprietary Information received hereunder is made where the Proprietary Information:


(a) Was in the public domain at the time of the disclosure or is subsequently made available to the general public without restriction and without breach of this Contract by the receiving party; or


(b) Was known by the receiving party at the time of disclosure without restrictions on its use or independently developed by the receiving party, as shown by adequate documentation; or


(c) Is disclosed to the receiving party by a third party without restriction and without breach of any agreement; or


(d) Is disclosed with the prior written approval of the disclosing party; or


(e) Is used or disclosed inadvertently, except when the receiving party has failed to exercise the same degree of care as such receiving party takes to preserve and safeguard its own Proprietary Information which at all times shall be a reasonable degree of care; or


(f) Is used or disclosed pursuant to a court order, subpoena or other lawful order of a court or governmental authority of competent jurisdiction; or


(g) With respect to PG&E as the disclosing party, is used or disclosed by SPL after a period of ten (10) years from the date of termination or expiration of this Contract for PG&E Enhancements or five (5) years from the date of receipt of all other Proprietary Information; or


(h) With respect to SPL as the disclosing party, Non-system Proprietary Information is used or disclosed by PG&E after a period of five (5) years from the date of receipt or System Proprietary Information is used or disclosed by PG&E after a period of ten (10) years from the date of termination or expiration of this Contract (or any successor non-disclosure agreement relating to the System Proprietary Information); provided, however, that SPL may request in writing and receive successive ten (10) year extensions.


13.6. Provisions Surviving Termination

The nondisclosure provisions of this Contract shall survive the termination hereof and shall continue in effect with regard to a receiving party for a period of (a) five (5) years from the date of receipt for Non-System Proprietary Information; and (b) ten (10) years from the date of the termination or expiration of this Contract (subject to any extensions as provided in Section 13.5(h), above), for System Proprietary Information and PG&E Enhancements.


13.7. Return of Proprietary Information

Upon termination of this Contract, each party shall promptly return to the other party hereunder any and all Proprietary Information, including copies thereof received under this Contract, unless otherwise instructed by the disclosing party.


13.8. Injunctive Relief

Each party agrees that, in addition to whatever remedies may be available to the disclosing party under applicable law, the disclosing party shall be entitled to obtain injunctive relief with respect to any actual or threatened violation of this Contract by the receiving party. Each party expressly agrees that it shall bear all costs and expenses, including attorneys’ fees and costs, incurred by the disclosing party in enforcing the provisions of this Contract.


13.9. Copyrighted Material

PG&E acknowledges that SPL represents that the Software and Documentation is owned by SPL or its suppliers and is protected by United States copyright laws and international treaty provisions. PG&E shall treat the Software and Documentation as copyrighted material except as provided by Article 2, Article 5, or other provisions of this Contract.


14. INDEMNIFICATION


14.1. SPL shall indemnify PG&E, its officers, agents, and employees, against all loss, damage, expense and liability resulting from injury to or death of a person, including but no limited to, employees of PG&E or SPL, or injury to property, including, but not limited to, damage to property of PG&E or SPL, arising out of or in any way connected with the performance of this Contract, to the extent caused by negligent acts or omissions, or the errors, or willful misconduct of SPL, its employees, agents or subcontractors, or to the extent that SPL, its employees, agents, or subcontractors may be strictly liable. SPL shall, on PG&E’s request, defend any action, claim or suit asserting a claim covered by this indemnity. It is expressly understood that, so long as SPL provides PG&E with a good faith defense, SPL shall be entitled to assume the defense of such action, claim, or suit and SPL shall have control of same; provided that PG&E shall be kept fully informed as to the progress thereof and have the right to confer about and give advice and assistance regarding same. SPL shall pay all reasonable costs that may be incurred by PG&E in enforcing this indemnity, including reasonable attorney’s fees.


15. INCIDENTAL AND CONSEQUENTIAL DAMAGES


15.1. PG&E SHALL NOT BE LIABLE FOR INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES, WHETHER SUCH DAMAGES ARISE IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, AND DAMAGES ARISING OUT OF COMMITMENTS TO SUBCONTRACTORS OR PERSONAL SERVICE CONTRACTS UNLESS EXPRESSLY AUTHORIZED IN WRITING BY PG&E.


15.2. THE TOTAL CUMULATIVE LIABILITY OF PG&E, IF ANY, ARISING OUT OF THIS CONTRACT, BEYOND ITS OBLIGATION TO PAY THE CONTRACT PRICE FOR SPL’S PRODUCTS (AND SERVICES, IF APPLICABLE) AND LIABILITY DIRECTLY RELATED TO PG&E’S CONFIDENTIALITY OBLIGATIONS UNDER THIS CONTRACT, SHALL BE LIMITED TO AN AMOUNT EQUAL TO THE CONTRACT PRICE OR $500,000 (Five Hundred Thousand Dollars) WHICHEVER IS THE SMALLER AMOUNT, WHETHER ARISING IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE. NOTWITHSTANDING THE FOREGOING PROVISIONS OF THIS SECTION 15.2, IN NO EVENT SHALL THE TOTAL CUMULATIVE LIABILITY OF PG&E ARISING OUT OF OR IN CONNECTION WITH THE CONFIDENTIALITY PROVISIONS OF THIS AGREEMENT EXCEED $1,000,000 (One Million Dollars), WHETHER BASED ON CONTRACT, TORT, INCLUDING NEGLIGENCE, OR OTHERWISE; PROVIDED, HOWEVER, THAT ANY BREACH OF THE CONFIDENTIALITY PROVISIONS OF THIS AGREEMENT RESULTING FROM PG&E’S INTENTIONAL OR WILLFUL MISCONDUCT SHALL NOT EXCEED $5,000,000 (Five Million Dollars).


15.3. EXCEPT AS SET FORTH IN ARTICLES 4 AND 12, SPL MAKES NO EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE PRODUCTS AND DOCUMENTATION OR THEIR CONDITIONS, MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE BY PG&E OR NONINFRINGEMENT. SPL SHALL NOT BE LIABLE FOR ANY (I) SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, ARISING FROM OR RELATED TO THE BREACH OF THIS AGREEMENT OR THE OPERATION OR USE OF THE PRODUCTS AND DOCUMENTATION INCLUDING SUCH DAMAGES, WITHOUT LIMITATION, AS DAMAGES ARISING FROM THE LOSS OF DATA OR PROGRAMMING, LOSS OF REVENUE OR PROFITS, FAILURE TO REALIZE SAVINGS OR OTHER BENEFITS, EVEN IF SPL HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES; OR (II) DAMAGES (REGARDLESS OF THEIR NATURE) FOR ANY DELAY OR FAILURE BY SPL TO PERFORM SPL’S OBLIGATIONS UNDER THIS AGREEMENT DUE TO ANY CAUSE BEYOND ITS REASONABLE CONTROL. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, BUT EXCLUDING LIABILITIES ASSOCIATED WITH BREACHES OF SPL’S NONINFRINGEMENT WARRANTIES, SPL’S LIABILITIES UNDER THIS AGREEMENT, WHETHER UNDER CONTRACT LAW, TORT LAW OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS ACTUALLY RECEIVED BY SPL PURSUANT TO THE TERMS OF THIS AGREEMENT, OR ONE MILLION DOLLARS ($1,000,000), WHICHEVER IS GREATER.


16. FORCE MAJEURE


Neither party shall be responsible for delays or failures in performance resulting from acts beyond the control of such party. Such acts shall include, but are not limited to, acts of God, riots, acts of war, epidemics, fire, earthquakes, or other disasters. SPL shall promptly notify PG&E of any delay due to reasons beyond its control, and the expected duration of such delay. Re-assignment, resignation, or incapacity of assigned personnel are specifically excluded from consideration as force majeure.


17. NONWAIVER


No term or provision hereof shall be deemed waived nor any breach excused, unless such waiver or excuse shall be in writing and signed by and authorized representative of the Party claimed to have waived or excused a provision. Any consent by any Party to, or waiver of, a breach by the other Party shall not constitute a consent to, waiver of, or excuse for, any other or subsequent breach.


18. AMENDMENTS AND MODIFICATIONS


This Contract may not be modified or amended except by a written document signed by the authorized representatives of SPL and PG&E.


19. CANCELLATION AND TERMINATION


19.1. Termination at Will

If PG&E is required, or deems it advisable, to suspend or terminate this Contract or an order placed hereunder, PG&E may do so by ninety (90) days written notice. Upon receipt of such notice, SPL shall cease all work under this Contract as soon as is reasonably possible, shall use reasonable good faith efforts to redeploy the project team of SPL working under the Contract and to preserve and protect materials, work in progress and completed work and conclude performance of the services as may be mutually agreed in writing with PG&E. PG&E will pay SPL’s fees and expenses properly earned and incurred through the date that all work is completed in accordance with the foregoing provisions of this Section 19.1 (as substantiated in documentation in conformance with this Contract). SPL shall not be entitled to any damages on account of cancellation. Additionally, if the work ceases prior to the expiration of the 90-day notice period and any member of SPL’s project team cannot be reasonably deployed, PG&E shall pay an additional amount for each such team member equal to the product of such team member’s hourly rate and the number of working hours in the remaining notice period, based on a 40-hour work week. The provisions of this Section 19.1 shall apply to work performed by SPL on a time and materials basis and not to any work performed on a fixed-price basis. Cancellation of any consulting, development or implementation work which SPL has begun to perform on a fixed price basis shall result in a payment by PG&E to SPL of an amount equal to the percentage of completion of that work at the time of cancellation, plus ten percent (10%) of: the total fixed price for the canceled work minus the amount owed SPL for the completed portion of the fixed price work. For example, if PG&E cancels when a $10,000 fixed price task is 50% complete, the cancellation payment due SPL would equal: (.5 x $10,000) + (.1 x [$10,000-$5,000])=$5,500.


19.2. Cancellation for Cause

PG&E may immediately cancel this Contract for Cause upon written notice to SPL. PG&E’s right to cancel shall include any and all deliveries not already made and to revoke acceptance of and reject any and all previously accepted or delivered Products. In the event of any cancellation for Cause, PG&E shall pay SPL for all work performed under the Contract through the date of cancellation. For consulting, development or implementation work being performed on a fixed-price basis, PG&E shall pay to SPL the portion of the total compensation to be paid for that fixed price work equal to the percentage of completion of that work at the time of cancellation.


In no event shall PG&E be held liable for lost profits or anticipated profits on the unperformed portion of the Work, or for overhead costs.


For the purposes of this Section, “Cause” shall consist of one or more of the following:


(a) a material breach by SPL of any provision of this Contract which materially affects the timing, quality or outcome of the services being provided or the Products being delivered under the Specification and any attachments thereto; or


(b) a failure by SPL to perform any of its material obligations under this Contract which materially affects the timing, quality or outcomes of the services being provided or the Products being delivered under the Specification and any attachments thereto; or


(c) any material misrepresentation by SPL, or a breach of any of its warranties contained in Section 3 or Section 12 of this Contract which materially affects the timing, quality or outcome of the services being provided or the Products being delivered under the Specification and any attachments thereto; or


(d) the insolvency, bankruptcy, reorganization under protection of the bankruptcy statutes or any assignment of SPL’s assets for the benefits of creditors.


20. SPL’S REPRESENTATIVE


During software installation, service or other work on PG&E’s premises, SPL shall retain a qualified representative in charge at the Work site who will supervise and exercise control over the operative details of the work, including that of Subcontractors. SPL shall notify PG&E in writing of the identity of SPL’s representative in charge of the Work. 


In addition to providing SPL with full, good faith cooperation and such information (not subject to confidentiality agreements between PG&E and third parties) as may be required by SPL in order to perform its obligations under this Contract, PG&E shall provide to SPL the facilities, equipment and personnel specified in the Specification.


21. REGULATIONS AND CONDUCT OF WORK


SPL shall plan and conduct software installation, service or other work on PG&E’s premises to safeguard persons and property from injury. SPL shall direct performance of work in compliance with reasonable safety and work practices and with applicable federal, state and local laws, rules and regulations including but no limited to “Occupational Safety and Health Standards” promulgated by the US Secretary of Labor and the California Division of Occupational Safety and Health.


PG&E may designate safety precautions in addition to those in use or proposed by SPL. PG&E reserves the right to inspect the work and to halt work to ensure compliance with reasonable and safe work practices and with applicable federal, state and local laws, rules, and regulations.


22. PERSONNEL


Neither party shall employ any employee of the other party, including any affiliate of such party (or person who was an employee within twenty-four months prior to the proposed employment) assigned to this Agreement at any time during the term of this Agreement and for the period extending twenty-four months thereafter without the express written consent of the other party.


23. AUDIT


PG&E shall provide annual quarterly reports to SPL of the number of Service Points for which the Products were being used on a global basis during the immediately preceding calendar year.  SPL shall have the right to have the reports audited from time to time upon advance written notice to PG&E. Any such audit shall be performed during normal business hours of PG&E and shall be done in a manner to minimize the disruption to the normal business operations of PG&E. SPL shall pay the cost of the audit; provided, however, that if the recalculation of the appropriate number of Service Points shows that the amount of Service Points was at least 5% (five percent) greater than that reported by PG&E, then PG&E shall bear all costs of the audit.  In addition, PG&E shall promptly pay all License fees due.


24. INDEPENDENT CONTRACTOR


In assuming and performing the obligations of this Contract, SPL is an independent contractor and shall not be eligible for any benefits which PG&E may provide its employees, except as expressly provided for in this Contract. All persons, if any, hired by SPL shall be employees or subcontractors of SPL and shall not be construed as employees or agents of PG&E in any respect.


25. SPL’S USE OF PG&E PROPERTY


All records, reports, computer programs, documentation, written procedures and similar materials, documents, or data in whatever form, provided by PG&E for SPL’s use in the performance of services under this Contract shall remain the confidential property of PG&E and shall be returned to PG&E immediately upon completion of the SPL’s services for which they were provided, or upon written request of PG&E.


26. CHANGES IN WORK


PG&E reserves the right to make such changes in work, specifications, or level of effort, as may be necessary or desirable.


27. ADDITIONAL WORK


Before proceeding with any work involving possible claims for extra compensation not specified in the Contract, SPL shall submit in writing to PG&E a detailed estimate for the cost for such work. SPL shall not proceed with any such additional work prior to receiving written authorization or a Change Order issued to SPL by PG&E.


28. PREPAID COMMUNICATIONS


Any prepaid communications directed to SPL at the address stated in this Contract and mailed shall constituted a sufficient service upon SPL for all purposes connected with the Contract.


29. UNIFORM COMMERCIAL CODE APPLICABILITY


Except to the extent that the provisions of this Contract are clearly inconsistent therewith, this Contract shall be governed by any applicable provisions of the California Uniform Commercial Code. To the extent that this Contract entails delivery or performance of services, such services shall be deemed “goods” within the meaning of the California Uniform Commercial Code, except when to do so would be absurd.


30. ENFORCEABILITY


In the event that any of the provisions of this Contract are held to be unenforceable or invalid by a court of competent jurisdiction, the validity and enforceability of the remaining provisions shall not be affected.


31. HEADINGS AND SUBHEADINGS


The headings and subheadings contained in this Contract are used solely for convenience. They do not constitute part of this Contract between the Parties and shall not be used to aid in any manner in the construction of this Contract.


32. ASSIGNMENT, DELEGATION, AND SUBCONTRACTS


32.1. Assignment and Delegation: Except as otherwise stated herein, neither SPL nor PG&E shall assign its rights or delegate its duties under this Contract without the prior written consent of the other Party. Any assignment or delegation attempted in violation of this provision shall be null and void. No assignment or delegation shall release SPL from any of its obligations under this Contract. Notwithstanding any other provisions of this Contract, SPL may cause any obligations under this Contract to be performed or provided by any direct or indirect subsidiary of SPL or of SPL WorldGroup B.V. (the indirect 100% shareholder and parent company of SPL), provided that SPL shall remain fully liable for the performance of all obligations of SPL under this Contract. No such direct or indirect subsidiary shall be deemed a subcontractor under this Contract.


32.2. Subcontracts:  SPL shall not employ other contractors or subcontractors without the prior written approval of PG&E.  Unless otherwise expressly agreed by PG&E, SPL shall remain responsible for the quality and timeliness of performance, and all of SPL’s obligations under this Contract, notwithstanding any such subcontract.


33. PUBLIC TESTIMONY


It is further agreed between the parties that, if requested by PG&E, SPL shall provide testimony before the California Public Utilities Commission or any other public agency to substantiate the data, reports, or materials supplied to PG&E. Reasonable fees for such testimony will be negotiated at that time.


34. TAX WITHHOLDING


SPL represents and warrants that it will withhold all taxes, if any, which are required to be withheld under applicable law with respect to payments to persons hired by SPL who perform services for PG&E. SPL shall indemnify and hold PG&E harmless, on an after-tax basis, for any liability incurred by PG&E as a result of SPL’s failure to institute any such required withholding.


35. EQUAL OPPORTUNITY REGULATIONS


35.1. FEDERAL REGULATIONS:  During the performance of this Contract and to the extent they may be applicable to this Contract, SPL agrees to comply with all laws, orders, and regulations included by summary or reference in the following paragraphs:


35.1.1. Equal Employment Opportunity--Executive Order No. 11246, 41 CFR Part 60‑1:  (Contracts of $10,000 or more)  Provides that SPL will not discriminate against any employee or applicant for employment because of race, color, religion, sex, or national origin and further that SPL shall take affirmative action to ensure that applicant and employees are treated without regard to their race, color, religion, sex, or national origin.


35.1.2. CERTIFICATION OF NONSEGREGATED FACILITIES--41 CFR 60‑1.8:  (Contracts of $10,000 or more)  SPL hereby certifies that SPL will not maintain or provide segregated facilities for its employees and will not permit its employees to perform their services at any location under SPL’s control, where segregated facilities are maintained.


35.1.3. CONSTRUCTION CONTRACTORS-AFFIRMATIVE ACTION REQUIREMENTS--41 CFR Part 60‑4: (Contracts exceeding $10,000) Establishes procedures for soliciting and awarding federal or federally assisted construction contracts.


35.1.4. LISTING OF EMPLOYMENT OPENINGS--Executive Order 11701:  (Contracts of $10,000 or more) SPL will list employment openings with the Employment Development Department in accordance with the Vietnam Era Veterans Readjustment Assistance Act of 1974 and Executive Order 11701.  The affirmative action clause set forth in 41 CFR 60‑250.4 is incorporated herein by reference.


35.1.5. EMPLOYMENT OF THE HANDICAPPED--Rehabilitation Act of 1973, 41 CFR Part 60‑741:  (Contracts of $2,500 or more)  The affirmative action clause and the regulations contained in 41 CFR 60‑741.4, and Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. Section 794), which prohibits discrimination on the basis of handicaps, are incorporated by reference in this Contract.


35.1.6. FILING PROGRAM SUMMARIES AND PREPARING AFFIRMATIVE ACTION PLANS--Executive Order 11246, 41 CFR Part 60‑2: (Contracts of $50,000 or more)  If the value of this Contract is $50,000 or more and the SPL has 50 or more employees, SPL agrees to file appropriate affirmative action program summaries in accordance with existing regulations and develop and maintain a current written affirmative action compliance program at each of its establishments.


35.1.7. VIETNAM ERA VETERANS READJUSTMENT ASSISTANCE--Act of 1974, Title 41, Chapter 60, Part 250:  (Contracts of $10,000 or more)  The affirmative action clause and the regulations pertaining to the employment of disabled veterans and veterans of the Vietnam era are incorporated by reference in this Contract.


35.1.8. Americans with Disabilities Act--42 u.s.c. Section 12101, et seq.:  SPL agrees that, to the extent it may be applicable to this Contract, SPL shall comply with the Americans with Disabilities Act.


35.2. PG&E’S POLICY:  It is PG&E's policy that Women, Minority, and Disabled Veteran Business Enterprises (WMDVBEs) shall have the maximum practicable opportunity to participate in providing the products and services PG&E purchases. 


35.2.1. For all PG&E contracts, SPL agrees to comply, and to require all Subcontractors and sub-subcontractors to comply, with PG&E's Supplier Diversity Purchasing Policy, as set forth in Exhibit 1 hereto.  SPL shall provide to each prospective Subcontractor a copy of Exhibit 1.


35.2.2. In addition, for contracts exceeding $500,000 (or $1 Million for construction contracts), the SPL must comply with the Policy Regarding Utilization of Small Business Concerns and Small Disadvantaged Business Concerns, as described in Exhibit 2 hereto.  The Subcontracting Plan for these contracts must include provisions for implementing the terms prescribed in Exhibit 2.


35.2.2.1. Small Business, and Small Disadvantaged Business Subcontracting Plans are not required for small business contractors, personal service contracts, contracts that will be performed entirely outside of the United States and its territories, or modifications to existing contracts which do not contain subcontracting potential.


35.2.3. For all PG&E contracts, the SPL shall act in accordance with the Subcontracting Plan in the performance of the Work and in the award of all subcontracts.


36. CONFLICT OF INTEREST/BUSINESS ETHICS


SPL shall exercise reasonable care and diligence to prevent any actions or conditions which could result in a conflict with PG&E’s interest. The parties acknowledge that this preceding sentence does not prevent SPL from licensing its Software or providing its services to PG&E’s competitors.


The parties, their subcontractors or their employees shall not offer or cause to be offered gifts, entertainment, payments, loans or other services, benefits, or considerations to the other party’s employees, their families, vendors, subcontractors and other third parties.


All financial statements, reports, billings, and other documents rendered shall properly reflect the facts about all activities and transactions handled for the account of PG&E.


SPL shall immediately notify PG&E of any and all violations of this clause upon becoming aware of such violation.


37. AVAILABILITY OF INFORMATION


PG&E’s duly authorized representatives shall have, during the term of the Contract and for two years thereafter, access at all reasonable times to all of SPL’s and its subcontractors’ personnel, accounts and records of all description, including, but not limited to computer files, pertaining to the Contract to verify or review the quantity, quality, work program, and progress of the work, reimbursable costs, amounts claimed by SPL, estimates of cost for fixed rates including those applicable to proposed changes, and for any other reasonable purposes including any and all records of SPL for the purpose of verifying compliance with the Conflict of Interest/Business Ethics clause included herein.


This provision shall apply to all contracts except those performed solely on a lump-sum basis. However, where lump-sum and time and materials work (unit price, reimbursable cost, fixed rates, etc.) are performed together, either as a part of this Contract or as separate contracts, then the above audit privilege shall also extend to PG&E access to all SPL’s records pertaining to all contracts with PG&E including the lump-sum for assurance that the portions of the work performed on a time and materials basis are not being charged with time, material or other units or cost which are intended to be covered by lump-sum or fixed rates, etc. provided herein, supplement hereto or in such other agreements. 


SPL’s and its subcontractors’ accounts shall be kept in accordance with generally accepted accounting principles in the particular industry and shall be kept in such a manner and in sufficient detail to clearly disclose the nature and amounts of the different items of service and cost pertaining to the Contract and the basis for charges or allocations to the Contract.


SPL and its subcontractors shall preserve all such accounts and records for a period of three years after the term of the Contract. PG&E’s duly authorized representatives shall have the right to reproduce any such accounts and records.


SPL shall promptly adjust any inaccuracy in the billings. Adjustments shall accrue interest, compounded monthly, at a rate equal to the reference rate charged by the Bank of America, NT&SA, San Francisco, California at the beginning of each month, from the date of payment of the invoice being adjusted to the date that the adjustment is paid.


SPL shall include the necessary provisions in its subcontracts to ensure that its subcontractors comply with this provision. 


38. INSURANCE


If SPL provides installation, maintenance, consulting or training services at PG&E’s site, SPL shall maintain the following insurance coverage. SPL is also responsible for its Subcontractors maintaining sufficient limits of the same insurance coverage.


38.1. Workers’ Compensation and Employers’ Liability


38.1.1. Workers’ Compensation insurance or self-insurance indicating compliance with any applicable labor codes, acts, laws or statutes, state or federal, where SPL performs work.


38.1.2. Employers’ Liability insurance shall not be less than $1,000,000 for injury or death each accident.


38.2. Commercial General Liability


38.2.1. Coverage shall be at least as broad as the Insurance Services Office (ISO) Commercial General Liability Coverage “occurrence” form, with no coverage deletions.


38.2.2. The limit shall not be less that $1,000,000 each occurrence for bodily injury, property damage and personal injury. If coverage is subject to a general aggregate limit, this aggregate limit shall be twice the occurrence limit.


38.2.3. Coverage shall: a) By “Additional Insured” endorsement add as insureds PG&E, its directors, officers, agents and employees with respect to liability arising out of work performed by or for SPL; b) Be endorsed to specify that SPL’s insurance is primary and that an insurance or self-insurance maintained by PG&E shall not contribute to it.


38.3. Business Auto


38.3.1. Coverage shall be at least as broad as the Insurance Services Office (ISO) Business Auto Coverage from covering Automobile Liability, code 1 “any auto.”


38.3.2. The limit shall not be less than $1,000,000 each accident for bodily injury and property damage. 


38.4. Professional Liability Insurance


38.4.1. Errors and Omissions Liability insurance appropriate to SPL’s profession. Coverage shall be for a professional error, act or omission arising out of the scope of services shown in the Contract.


38.4.2. The limit shall not be less that $1,000,000 for each claim. If coverage is subject to an aggregate, this aggregate limit shall be twice the each claim limit.


38.5. Additional Insurance Provisions


38.5.1. Before commencing performance of Work, SPL shall furnish PG&E with certificates of insurance and endorsements of all required insurance for SPL.


38.5.2. The documentation shall state that coverage shall not be canceled except after thirty (30) days prior written notice has been given to PG&E.


38.5.3. The documentation must be signed by a person authorized by that insurer to bind coverage on its behalf and shall be submitted to:


Pacific Gas and Electric Company


Insurance Department – B24H


Post Office Box 770000


San Francisco, CA 94177


A copy of all such insurance documents shall be sent to PG&E’s Contract Negotiator and/or Contract Administrator.


38.5.4. PG&E may inspect the original policies or require complete certified copies, at any time.


38.5.5. Upon request, SPL shall furnish PG&E the same evidence of insurance for its Subcontractors as PG&E requires of SPL.


39. CHOICE OF LAW


The rights and obligations of the Parties arising out of this Contract shall be governed and interpreted in all respects by the laws of the State of California.


40. DISPUTE RESOLUTION


40.1. Dispute Resolution: Except as may otherwise be set forth expressly herein, all disputes arising under this Contract shall be resolved as follows:


40.1.1. The parties shall attempt in good faith to resolve any dispute arising out of or relating to this Contract promptly by negotiations between a Vice President of PG&E or his or her designated representative and an executive of similar authority of SPL or his or her designated representative. Either party may give the other party written notice of any dispute. Within twenty (20) days after delivery of said notice, the designated executives shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably deem necessary to exchange information and to attempt to resolve the dispute. If the matter has not been resolved within thirty (30) days of the first meeting, either party may initiate a mediation of the controversy. The mediation shall be facilitated by a mediator that is acceptable to both parties and shall conclude within sixty (60) days of its commencement, unless the parties agree to extent said mediation process beyond this deadline. Upon agreeing on a mediator, the parties shall enter into a written agreement for the mediation services.


40.1.2. All negotiations and any mediation conducted pursuant to this Section shall be confidential and shall be treated as compromise and settlement negotiations, to which Section 1152.5 of the California Evidence Code shall apply, which Section is incorporated here by reference.


40.1.3. Notwithstanding the foregoing provisions, a party may seek a preliminary injunction or other provisional judicial remedy if in its judgment such action is necessary to avoid irreparable damage or to preserve the statue quo.


40.2. Jurisdiction, Choice of Litigation Location: any suit or action permitted to be brought between the Parties pursuant to the provisions of this Contract shall be litigated only in a California State Court of competent jurisdiction; or if jurisdiction over the action cannot be obtained in a California State Court, then in a Federal Court of competent jurisdiction situated in the State of California.


41. HAZARDOUS MATERIALS


The California Health and Safety Code requires businesses to provide warnings prior to exposing individuals to materials listed by the Governor as chemicals “known to the State of California to cause cancer, birth defects, or reproductive harm.” PG&E uses chemicals on the Governor’s list at many of its facilities. In addition, many of these chemicals are present at non-PG&E-owned facilities and locations. Accordingly, in performing the work or services contemplated under this Contract, SPL, its employees, agents and subcontractors may be exposed to chemicals on the Governor’s list. SPL is responsible for notifying its employees, agents and subcontractors that work performed hereunder may result in exposures to chemicals on the Governor’s list.


42. SURVIVAL


The provisions of this Contract which by their nature should survive expiration, cancellation or other termination of this Contract, including but not limited to provisions regarding warranty, indemnity, confidentiality and availability of information, shall survive such expiration, cancellation or other termination.


43. INTEGRATION


This Contract contains the entire agreement and understanding between the parties as to the subject matter of this Contract. It merges and supersedes all prior or contemporaneous agreements, commitments, representations, writings, and discussions between SPL and PG&E relating to the subject matter of this Contact, whether oral or written, and has been induced by no representations, statements or agreements other than those expressed herein. Neither SPL nor PG&E shall be bound by any prior or contemporaneous obligations, conditions, warranties, or representations with respect to the subject matter of this Contract.
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Schedule 2.2 


Countries outside the United States 


in Which PG&E is authorized to use the Products 


[Pursuant to Section 2.2, PG&E’s Use Rights, of the General Conditions, this Schedule 2.2 shall be updated from time to time by mutual agreement of the parties] 


EXHIBIT 1


PG&E SUPPLIER DIVERSITY PURCHASING POLICY


CONTRACTOR AND SUBCONTRACTORS OF ALL TIERS MUST COMPLY WITH PG&E'S SUPPLIER DIVERSITY PURCHASING POLICY IN THE AWARD OF ALL SUBCONTRACTS AND SUB-SUBCONTRACTS.  This policy requires that Women, Minority and Disabled Veteran Business Enterprises (WMDVBEs) shall have the maximum practicable opportunity to participate in the performance of the Work.


Contractor shall provide, along with its proposal, a separate, signed Subcontracting Plan consisting of either:  (i) a specific list of Subcontractors (including sub-subcontractors) that will participate in the performance of the Work, on the form attached as Exhibit 1-A; or (ii) a statement setting forth the Contractor’s goals for WMDVBE subcontracting of all tiers and setting forth such additional good faith efforts Contractor and Subcontractors will employ to increase the participation of WMDVBE in the performance of the Work.


In the event Contractor has not submitted a list of Subcontractors with its proposal, prior to requesting bids for any Subcontract, Contractor and Subcontractor shall submit to PG&E’s Procurement Specialist or Contract Administrator, on the form attached as Exhibit 1-A, a list of prospective WMDVBEs that will be invited to compete for such Subcontracts.


Additionally, Contractor and Subcontractors must provide to PG&E’s Supplier Diversity Office, no later than the 15th of each month, an updated “List of Subcontractors/Subsuppliers and Disbursement Record” with a current accounting of actual Subcontractor payments for the previous month (Exhibit 1-A, 


column 8).
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		List of Subcontractors/Subsuppliers and Disbursement Record                                                                 EXHIBIT 1-A



		Prime Contractor/Supplier:        

		Name of Preparer:      

		Report Period:



		PG&E Contract Number (if any):

		Telephone:

		(

		   

		)      

		     

		

		



		PG&E Project/Product:      

		Fax:      

		Month

		     

		Year

		    



		

		E-Mail:      

		





		Name of Subcontractor


or Subsupplier


(1)

		WMDVBE


Status


Code*


(2)

		V**


(3)

		NV***


(4)

		Address


(5)

		Description of Work


(6)

		Estimated


Amount to be


Paid to


Subcontractors


(7)

		Actual Amount


Paid to


Successful


Subcontractors


(8)



		     

		   

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     

		     

		     

		



		     

		   

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     

		     

		     

		



		     

		   

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     

		     

		     

		



		     

		   

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     

		     

		     

		



		     

		   

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     

		     

		     

		



		     

		   

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     

		     

		     

		



		     

		   

		 FORMCHECKBOX 


		 FORMCHECKBOX 


		     

		     

		     

		



		Please send form to:

		

		

		

		

		Total Amount Paid to


Subcontractor(s)




		     

		





Supplier Diversity Office, Purchasing Department


Pacific Gas and Electric Company


245 Market Street, Mail Code N5D


P.O. Box 770000


San Francisco, CA  94177


		  (415) 973-0888              (415) 973-2553  (fax)     

		

		Signature:

		

		

		/ Date



		

		

		

		I hereby verify that the information in this report is true


and accurate to the best of my knowledge






*
Refer to Instructions/Codes/Definitions on back.



**
V     = Subcontractor is a verified  WBE, MBE certified by the CPUC Clearinghouse, or a verified DVBE certified by the Office of Small Business Certification and Resource.


***
NV  = Subcontractor is not verified.


STEP-BY-STEP INSTRUCTIONS
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1.
Complete column numbers 1-7 and return this form with your bid proposal.


2.
Please attach copies of WMDVBE Subcontractors/subsuppliers certifications with your bid proposal.


3.
Complete column number 8 with the actual payments to WMDVBE subcontractors/subsuppliers for the PG&E work that was performed.


4.  Send a copy of this form no later than the 15th day of each month for the previous month to:  Supplier Diversity Office, Purchasing Department, Pacific Gas & Electric Company, 


 245 Market Street, Mail Code N5D, P.O. Box 770000, San Francisco, California, 94177, or (415) 973-2553 (fax).


DEFINITIONS AND CODES


WBE
Women Business Enterprise:  A business enterprise that is at least 51 percent owned by a woman or women, or, in the case of any publicly-owned business, at least 51 percent of the stock of which is owned by one or more women, and whose management and daily business operations are controlled by one or more of those individuals.  Must be certified by the California Public Utilities Commission (CPUC) Clearinghouse.  For more information call the WMBE Clearinghouse, (800) 359-7998.


MBE
Minority Business Enterprise:  A business enterprise that is at least 51 percent owned by a minority group or groups, or, in the case of any publicly owned business, at least 51 percent of the stock of which is owned by one or more minority-group individuals, and whose management and daily business operations are controlled by one or more of those individuals. Must be certified by the California Public Utilities Commission (CPUC) Clearinghouse.  For more information call the WMBE Clearinghouse, (800) 359-7998.


		Minority Status:

		001

		African American Male

		008

		Hispanic American Female



		

		002

		African American Female

		009

		Caucasian Male



		

		003

		Asian Pacific American Male

		010

		Caucasian Female



		

		004

		Asian Pacific American Female

		011

		Multi- Status



		

		005

		Native American Male

		012

		Other Groups



		

		006

		Native American Female

		013

		Small Business Enterprise



		

		007

		Hispanic American Male

		014

		Service Disabled Veteran Business Enterprise



		

		

		

		

		



		African Americans

		Persons having origins in any black racial groups of Africa.



		Asian Pacific Americans

		Persons having origins in Asia or the Indian Subcontinent, including, but not limited to, persons from Japan, China, the Philippines, Vietnam, Korea, Samoa, Guam, the U.S. Trust Territories of the Pacific, Northern Marianas, Laos, Cambodia, Taiwan, India, Pakistan, and Bangladesh.



		Native Americans

		Persons having origin in any of the original peoples of North America or the Hawaiian Islands, in particular, American Indians, Eskimos, Aleuts, and Native Hawaiians.



		Hispanic Americans

		All persons of Mexican, Puerto Rican, Cuban, South or Central American, Caribbean, or other Spanish culture or origin.



		Caucasian

		Includes all people of European and North African descent.



		Multi-Status

		An enterprise that is wholly owned and controlled by a combination of minorities or women but whose majority ownership (at least 51%) is not vested with any one of these individuals.



		Other Groups

		Groups whose members are found to be socially and economically disadvantaged by the Small Business Administration pursuant to Section 8 (d) of the 
Small Business Act as amended (15 U.S.C. 637 (d), or by the Secretary of Commerce pursuant to Section 5 of Executive Order 11625.



		Small Business Enterprise (SBE)

		A business defined pursuant to Section 3 of the Small Business Act (SBA) and relevant regulations pursuant thereto.  If unsure, please contact your local Small Business Administration office for clarification.



		Service Disabled
Veterans Business Enterprise (DVBE)

		Has the same meaning as defined in subdivision (g) of the Military and Veterans Code and must meet the “Control” and “Operate” criteria.  An enterprise which is 51 percent owned, or the stock is 51 percent owned, by one or more disabled veterans.





EXHIBIT 2


POLICY REGARDING UTILIZATION OF SMALL BUSINESS CONCERNS AND SMALL DISADVANTAGED BUSINESS CONCERNS


The following policy of the United States shall be adhered to in the performance of this Contract :


a) It is the policy of the United States that small business concerns and small business concerns owned and controlled by socially and economically disadvantaged individuals shall have the maximum practicable opportunity to participate in performing contracts let by any Federal Agency, including contracts and subcontracts for subsystems, assemblies, components, and related services for major systems.  It is further the policy of the United States that prime contractors establish procedures to ensure the timely payment of amounts due pursuant to the terms of their subcontracts with small business concerns and small business concerns owned and controlled by socially and economically disadvantaged individuals.


b) Consultant hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent consistent with efficient contract performance.  Consultant further agrees to cooperate in any studies or surveys as may be conducted by the United States Small Business Administration or the awarding agency of the United States as may be necessary to determine the extent of Consultant’s compliance with this clause.


c) As used in this Contract , the term "small business concern" shall mean a small business as defined in Section 3 of the Small Business Act and relevant regulations promulgated pursuant thereto.  The term "small business concern owned and controlled by socially and economically disadvantaged individuals" shall mean a small business concern (1) which is at least 51 percent unconditionally owned by one or more socially and economically disadvantaged individuals; or, in the case of any publicly owned business, at least 51 percent of the stock of which is unconditionally owned by one or more socially and economically disadvantaged individuals; and (2) whose management and daily business operations are controlled by one or more of such individuals.  This term also means a small business concern that is at least 51 percent unconditionally owned by an economically disadvantaged Indian tribe or Native Hawaiian Organization, or a publicly owned business having at least 51 percent of its stock unconditionally owned by one of these entities which has its management and daily business controlled by members of an economically disadvantaged Indian tribe or Native Hawaiian Organization, and which meets the requirement of 13 CFR Part 124.  Consultant shall presume that socially and economically disadvantaged individuals include Black Americans, Hispanic Americans, Native Americans, Asian-Pacific Americans, Subcontinent Asian Americans, and other minorities, or any other individual found to be disadvantaged by the Administration pursuant to Section 8(a) of the Small Business Act.  Consultant shall presume that socially and economically disadvantaged entities also include Indian Tribes and Native Hawaiian Organizations. 


d) Consultant acting in good faith may rely on written representations by its subcontractors regarding their status as either a small business concern or a small business concern owned and controlled by socially and economically disadvantaged individuals.


EXHIBIT 3


INJURY AND ILLNESS PREVENTION PROGRAM


Compliance Certificate


The undersigned, the
 of



 (title/position)



  (Consultant), hereby certifies to PG&E as follows:



(name of Consultant)


1.
That Consultant has an effective Injury and Illness Prevention Program which meets the requirements of all applicable laws and regulations, including but not limited to Section 6401.7 of the California Labor Code and that any Subcontractor hired by Consultant to perform any portion of the Work under this Contract has an effective Injury and Illness Prevention Program; and


2.
That he or she is the person with the authority and responsibility for implementing and administering Consultant’s Injury and Illness Prevention Program.


IN WITNESS WHEREOF, the undersigned has executed this Compliance 
Certificate on 
.



Signature



Print Name


� WMDVBEs must be verified pursuant to the procedures prescribed in Section 2 of CPUC General Order 156.



� Notwithstanding this provision of the federal statute, all WMDVBE subcontractors must be verified pursuant to the procedures prescribed in Section 2 of CPUC General Order 156, as such procedures may be amended periodically.








i
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		SPL Worldgroup, Inc.

		

		CHANGE ORDER NO. 12

		



		
(Contractor)

		



		

		75 Hawthorne Plaza, Suite 2000

		

		CONTRACT NO. Z38-0020-97

		



		

		San Francisco, CA  94105





		CONTRACT FOR

		CIS PLUS® licensing, consulting, and programming services





The following changes are hereby authorized subject to the terms and conditions in the contract referred to above.


		1.  Changes to Contract #Z38-0020-97, dated March 11, 1997, Attachment 1, Computer and Software Consulting Services - Specific Conditions and General Conditions are contained in Exhibits 1 and 2 to this Change Order.


2.  Exhibits 1, and 2 to this Change Order amend and restate in its entirety Contract #Z38-0020-97, dated March 11, 1997, Attachment 1, Computer and Software Consulting Services - Specific Conditions and General Conditions.


3.  Exhibit 1 (29 pages) amends and restates the Specific Conditions and the changes to the Specific Conditions documented in Change Orders 1 through 11.  Exhibit 1 includes SPL’s updated Staffing Plan.


4.  Exhibit 2 (32 pages) amends and restates the General Conditions and the changes to the General Conditions documented in Change Orders 1 through 11.


5.  The Contract Total Amount is increased as shown below.  The increase shall be use to pay Contractor for the on-going development of modifications to SPL’s CIS PLUS Product as required by PG&E. See Exhibit 1 attached for details.


All other terms and conditions of the Contract and prior Change Orders shall remain unchanged.








		
Work Supervisor

		Don Behnke

		

		Previous Contract Total

		$

		 36,850,000.00



		
Charge No.

		7021927

		

		Addition or Deduction

		$

		 20,650,000.00



		
Approval

		

		

		Revised Contract Total

		$

		57,500,000.00



		

		

		





		C

		FIRM NAME  (TYPE OR PRINT)

		

		NAME  (TYPE OR PRINT)



		O

		SPL Worldgroup, Inc.

		P

		Kent M. Harvey



		N

		NAME

		

		SIGNATURE



		T

		

		G

		



		R

		SIGNATURE

		DATE

		

		TITLE



		A

		

		

		&

		Sr. Vice President, treasurer and chief financial officer



		C

		TITLE

		

		DATE



		T

		

		E

		



		O

		CONTRACTOR’S REPRESENTATIVE

		PHONE

		

		PG&E NEGOTIATOR

		PHONE



		R

		

		

		

		Clifford J. DeCuir

		(415) 973-1043
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