SOUTHERN CALIFORNIA GAS COMPANY


RECLAIM SOFTWARE LICENSE AND LIMITED SUPPORT AGREEMENT





	This Software License and Limited Support Agreement (“Agreement”) is made effective as of _______, 1999, by and between Southern California Gas Company (“The Gas Company”), with its principal office at 555 West Fifth Street, Los Angeles, California 90013-1011, and ____________________________________ (“Licensee”), with its principal office at _______________________________________________________, California _________.





	The parties agree as follows:





	1.	GRANT OF LICENSE





		1.1	The Gas Company hereby grants to Licensee a non-exclusive, non-transferable license to use, for Licensee’s internal business only, a computer software program and related user documentation (“Products”) developed by The Gas Company to implement the South Coast Air Quality Management District’s Regional Clean Air Incentives Management (“RECLAIM”) program.  The Gas Company shall retain all title and interest in and to the Products at all times.  


		1.2	Licensee shall not:  (a) sell, rent, lease, assign, lend, sublicense, or otherwise transfer or grant any right in or to the Products; (b) remove or obscure the copyright notices or trademark legends on any of the Products; (c) decode, alter, decompile, reverse engineer, or disassemble the Software; (d) utilize the Products with any service bureau or time-sharing system or (e) utilize the Products for any consulting service.





	2.	PAYMENT





	2.1	The license fee for the Products licensed hereunder is set forth in the attached Exhibit A.  The Gas Company shall invoice Licensee upon shipment of the Products and any updates.  Licensee shall pay such invoice, without setoff, within thirty (30) days from date of invoice.  Any amounts not paid within such thirty (30) days shall be subject to costs of collection (including attorneys' fees) and shall bear interest at the rate of one and one-half percent (1½%) per month, or the highest amount allowed by law, whichever is less, until paid in full.





	2.2	Licensee shall pay for any and all sales, use, or other taxes, whether invoiced with the Product fee invoice or at a subsequent date.


	


	3.	LIMITED SUPPORT





	3.1	The Gas Company shall use reasonable efforts to provide telephone support to Licensee during The Gas Company's business hours, for a period of six (6) months from the date of this Agreement.  If Licensee desires telephone support beyond the six (6) months, it must enter into a separate support agreement with The Gas Company.





	3.2	The requirements under the RECLAIM program shall change over the course of its implementation, and the RECLAIM program itself is subject to change at any time.  From time to time, therefore, The Gas Company may update the Products for its customers, at its own discretion.  If The Gas Company elects to update the Products for its customers, The Gas Company shall notify Licensee  in writing of the availability of such update, together with the applicable fee for such update.  Licensee shall have ninety (90) days to request such update in writing from The Gas Company.  The Gas Company shall ship the update to Licensee within thirty (30) days of Licensee's request for such update and shall invoice Licensee, and Licensee shall pay, in accordance with Section 2 above.





	3.3	All terms and conditions in this Agreement applicable to the Products shall be deemed to apply to any and all updates to the Products released by The Gas Company.





	4.	PROTECTION OF PRODUCTS





		4.1	Licensee acknowledges that The Gas Company developed the Products at considerable expense and effort, and therefore the Products are valuable trade secrets and assets of The Gas Company.





		4.2	Licensee shall not use the Products for any purpose not specifically authorized in this Agreement.  Licensee shall take all reasonable measures to protect and maintain the confidentiality of the Products, including those precautions Licensee uses to protect its own confidential information, and shall limit access to the Products to those employees of Licensee who have a need to use the Products in the course of their duties.  Licensee shall not disclose, publish, display, or otherwise make the Products available to any third party without The Gas Company’s prior written consent.





		4.3	Licensee shall not copy the Products, or any portion of the Products, except with the prior written consent of The Gas Company.  Licensee may make a single copy of the Products for back-up purposes only.





		4.4	Licensee acknowledges that any failure by Licensee to comply with this Section 4 shall cause The Gas Company irreparable injury.  In the event of Licensee’s breach, The Gas Company shall be entitled to, in addition to any other remedies available to The Gas Company, injunctive relief without the posting of a bond or other security.  Licensee shall promptly notify The Gas Company in writing if Licensee becomes aware of any breach of this Section 4.





	5.	NO WARRANTY





		5.1	THE PRODUCTS AND TELEPHONE SUPPORT ARE PROVIDED “AS IS,” WITH ALL FAULTS, AND WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED. THE GAS COMPANY MAKES NO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR THE INTENDED PURPOSE.  THE GAS COMPANY DOES NOT WARRANT THAT THE PRODUCTS AND TELEPHONE SUPPORT WILL COMPLY WITH THE RECLAIM PROGRAM OR MEET LICENSEE’S REQUIREMENTS OR THAT THE OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE.





		5.2	Licensee uses the Products at its own risk and is advised to seek independent legal and regulatory advice with respect to the sufficiency and accuracy of the Products.





	6.	DISCLAIMER OF LIABILITY





		IN NO EVENT SHALL THE GAS COMPANY BE LIABLE UNDER ANY THEORY, INCLUDING BUT NOT LIMITED TO TORT, BREACH OF CONTRACT, OR STRICT LIABILITY, FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, PUNITIVE, OR SPECIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, FINES, PENALTIES, LOST PROFITS, LOST SAVINGS, OR LOST SALES DUE TO BUSINESS INTERRUPTION OR LOST DATA, ARISING OUT OF THE USE OF OR INABILITY TO USE THE PRODUCTS OR THE TELEPHONE SUPPORT, EVEN IF THE GAS COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.





	7.	TERMINATION





		7.1	This Agreement shall be effective as of the date first stated above and shall continue until either party, in its sole discretion, terminates this Agreement by giving written notice of termination to the other party.  In the event Licensee elects to terminate this Agreement, or The Gas Company terminates this Agreement for Licensee's breach or default of any term of this Agreement, The Gas Company shall not refund any amounts paid by Licensee.  If The Gas Company terminates this Agreement without cause, The Gas Company shall refund to Licensee the amount last paid by Licensee for the Products or any update, prorated over a twenty-four (24)-month period.





		7.2	Within ten (10) days after Licensee gives its termination notice or receives The Gas Company’s termination notice as set forth in Section 7.1 above, Licensee shall deliver to The Gas Company the Products, including any back-up copies made by Licensee.  In addition, an authorized officer of Licensee shall certify in writing to The Gas Company that all of the Products have been returned to The Gas Company and that the Products have been completely removed from Licensee’s CPUs and facilities.





		7.3	Sections 2.2, 4, 5, and 6 of this Agreement shall survive the termination of this Agreement.





	8.	GENERAL PROVISIONS





		8.1	This Agreement sets forth the entire understanding of the parties with respect to the subject matter hereof, and supersedes all prior oral and written agreements and understandings relating thereto.  No representation, promise, inducement, or statement of intention has been made by either party which has not been set forth in this Agreement and neither shall be bound by or be liable for any alleged representation, promise, inducement, or statement of intention not so set forth.  No waiver, alteration, modification, or cancellation of any of the provisions of this Agreement shall be binding unless made in writing and signed by the parties.  Course of performance, usage of trade, and course of dealing shall not be used to modify or amend this Agreement.


		8.2	A waiver of or failure to enforce any right under this Agreement by either party shall not be deemed as a subsequent waiver of the same right or any other right.





		8.3	All written notices to be given under this Agreement shall be sent either by (a) first class United States mail, postage prepaid, or (b) overnight commercial courier, addressed to the recipient party at its respective address below:





	To The Gas Company:	Southern California Gas Company


					555 West Fifth Street, GT24H1


					Los Angeles, California 90013-1011


					Attention: Ann Hempelmann





	To Licensee:			_____________________________


					_____________________________


					_____________________________


					_____________________________


					Attention:  ____________________





Each party may change its address by giving written notice to the other as set forth above.





		8.4	In the event of litigation or arbitration between the parties, the prevailing party shall be entitled to recover its attorneys’ fees (of both in-house and outside counsel).





		8.5	This Agreement shall be construed and enforced in accordance with the laws of the State of California.





		8.6	Under no circumstances shall Licensee export the Products outside of the United States of America.





		8.7	In no event shall The Gas Company be liable for delays or failure to perform as a result of causes beyond its control, including, but not limited to, Acts of God (such as fire, storm, earthquake, or floods), labor disputes, shortages, or strikes, riots, civil unrest, or war.





	This Agreement has been executed in duplicate originals by the authorized signatories of the parties below.


	


						Accepted by:


_____________________________		SOUTHERN CALIFORNIA GAS COMPANY





By___________________________ 		By____________________________________





Name_________________________ 	Name__________________________________





Title__________________________		Title___________________________________





Date__________________________		Date___________________________________
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RECLAIM Electronic Reporting Tool (ERT)


 Fee Schedule








Check applicable schedule.





_____ Schedule A:  RECLAIM MRR Licensee  





Fee Component�
Fee�
�
Basic RECLAIM ERT License Fee (One RECLAIM Facility)�
$199�
�
Fee for each subsequent license�
  $49�
�






_____ Schedule B:  Non-RECLAIM MRR licensee:


	


Fee Component�
Fee�
�
1A Basic RECLAIM ERT License Fee (One RECLAIM Facility-NOx only):�
$499�
�
1B Fee for each subsequent license�
$99�
�
�
�
�
2A Basic RECLAIM ERT License Fee(One RECLAIM Facility-NOx & SOx)�
$599�
�
2B Fee for each subsequent license�
$129�
�
�
�
�
3A  Basic RECLAIM ERT Consultant’s License Fee (7 NOx Facilities)�
$1000�
�
3B  Basic RECLAIM ERT Consultant’s License Fee (NOx & SOx Facilities) �
 $1500


�
�






_____ Schedule C:  opsAir Licensee





Fee Component�
Fee�
�
Basic RECLAIM ERT License Fee (Corporate)�
Free�
�
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