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PURCHASE AGREEMENT
THIS PURCHASE AGREEMENT (this “Agreement”) is entered into as of ____________, 2001 (the “Effective Date”) by and between Indeliq, Inc., a Delaware corporation, with its principal place of business at One North Franklin, Suite 2200, Chicago, IL, 60606(“Indeliq”), and Enron Corp., an Oregon corporation (“Enron”) with its principal place of business at 1400 Smith Street, Houston, Texas 77002. The following entities shall also have the right to use the Titles and Indeliq Web Site: Enron Corp.’s wholly-owned subsidiaries and affiliated companies and those affiliated companies in which Enron Corp. or one of its subsidiaries or affiliated companies own an equity interest and which is under the direct or indirect control of Enron Corp. or one of its subsidiaries or affiliated companies.  
WHEREAS, Indeliq is developing goal-based performance learning applications (“Titles”) that will be delivered through Indeliq’s web servers and communications technology (the “Indeliq Web Site”);
AND WHEREAS, Enron will participate in a pilot test of certain Titles in Indeliq’s “Building Business Acumen” curriculum (the “BBA Curriculum”);
AND WHEREAS, if the pilot test is successful, Enron will have a right to obtain seat licenses for Titles on a volume-discount basis.
NOW, THEREFORE, the parties hereto hereby agree as follows. 
1.	PILOT.
a.	Pilot Test Period.  Indeliq will make BBA Seat Licenses (as defined below) for Titles 1, 2 and 3 of the BBA Curriculum (the “Pilot Titles”) available for pilot testing beginning on or before September 1, 2001.  In addition, Indeliq will conduct an electronic survey and learning test (the “Survey”) of all users promptly after they complete a Pilot Title.  In order to provide an adequate test of the Pilot Titles, Enron will ensure that at least twenty five (25) employees complete at least one of the Pilot Titles, up to a maximum of 150 Pilot seat licenses in the pilot test, participate in a user evaluation session and complete the Survey on or before October 5, 2001.  
b.	BBA Seat License Defined.  The term “BBA Seat License” means the right for one Enron employee or contractor to use one Title in the BBA Curriculum on the Indeliq Web Site through the Internet and to return to such Title for learning support during the period in which Enron pays User Maintenance Fees (as defined below) for such user.  A BBA Seat License does not transfer any right, title or interest in a Title, and does not permit direct access to the software and materials that Indeliq uses to provide the Title.
c.	Success Criteria.  The pilot will be declared successful if all of the following criteria are met during the pilot test period:

(1)	Level 1 – Reaction Survey.  The average (mean) response is at or above 3.75 on the questions in the Survey that are designed to gauge the user’s satisfaction and experience with the Pilot Title.    Enron acknowledges its understanding that test scores can vary considerably based on the backgrounds of the individuals selected for the pilot.

(2)	Level 1 – Efficacy Survey.  The average (mean) response is at or above 3.75 on the questions in the Survey that are designed to gauge the user’s subjective belief in how much skill he or she has gained by using the Pilot Title and how well he or she will be able to apply such skill in his or her job.   Enron acknowledges its understanding that test scores can vary considerably based on the backgrounds of the individuals selected for the pilot.

(3)	Level 2 – Objective-based Learning Test.  The average (mean) response is at least 75% correct on questions in the Survey that are designed to assess whether the user has mastered specific low-level skills and knowledge that the Pilot Title is intended to convey.  Enron acknowledges its understanding that test scores can vary considerably based on the backgrounds of the individuals selected for the pilot.

(4)	System Availability.  The Indeliq Web Site has a system availability percentage above 95% during pilot, excluding planned maintenance windows.; 

(5)	Functionality.  The Pilot Titles substantially conform to the descriptions set forth on Exhibit A.

Prior to the commencing of a pilot, the content and methodology used in the surveys will be jointly approved by Enron and Indeliq.  All survey data will be available for Enron’s access in raw format at Enron’s request. Alternatively, the pilot will be declared successful (regardless of whether such criteria are met) if Enron notifies Indeliq that the pilot was successful. 

d.	Pilot Fee.  The fee for the pilot test (the “Pilot Test Fee”) will be set at a price of $566.66 per BBA Seat License used and will be fully due and payable within 15 business days after the pilot is declared successful.  If the pilot is not declared successful by October 1519, 2001, no fees will be due and this Agreement will terminate.

2.	VOLUME SEAT LICENSE OPTION.  
a.	Contract Year and Contract Quarter.  The term “Contract Year” means a one-year period ending on the last day of the month including an anniversary of the Effective Date of Sales Agent Agreement, defined and attached to this contract as Exhibit B.  For example, the first Contract Year is the period beginning on the Effective Date of Sales Agent Agreement and ending on the day before the first anniversary of the Effective Date.  A “Contract Quarter” means each three month period beginning on August __,  November __, February  ___,  and May  ___.    
b.	Option Grant; Volume Commitment.  At any time within 45 days after the pilot is declared successful or immediately after signing of Sales Agent Agreement, Enron will have the option (the “VLA Option”) to purchase BBA Seat Licenses at a price of $116 for each license by agreeing to a  volume commitment of (1) 56,000 BBA Seat Licenses before the end of the fourth Contract Year and (2) 1,500 BBA Seat Licenses before the end of the second Contract Year.  Enron will exercise the VLA Option, if at all, by giving written notice of exercise to Indeliq.  This volume commitment may be met either by purchasing BBA Seat Licenses for use by Enron’s employees, officers and contractors (“Internal Seat Licenses”) or by selling BBA Seat Licenses under the sales agent agreement described in Section 3 (“Resale Seat Licenses”).  If Enron exercises the VLA Option but does not meet this volume commitment, Indeliq’s sole and exclusive remedy will be the price adjustment set forth in Section 2(e).  If Enron does not exercise the VLA Option  within such 45-day period, this Agreement will terminate.  
c.	Learning Transfer.  Within 90 days after Enron exercises the VLA Option, Enron and Indeliq will work together to conduct a test of learning transfer with the objective of verifying the degree to which the new learning is actually being applied on the job by participants in the pilot test.  Indeliq will, at no charge to Enron, provide up to 96 hours of work on this learning transfer test, comprised of: 

(1)	Assisting Enron in developing a Critical Behavior Interviewing (CBI) approach to interviewing pilot test participants (for approximately 15% of the 96 hours).

(2)	Assisting Enron in specifying the number of interviews and how long after the pilot test is complete such interviews should occur (for approximately 5% of the 96 hours).

(3)	Participating in selected initial interviews to validate and adjust the approach as needed (for approximately 40% of the 96 hours).

(4)	Assisting Enron in interpreting the findings of the CBI interviews  (for approximately 40% of the 96 hours).
d.	Maintenance Fees.   
Enron will pay Indeliq maintenance fees of $12,000 for each Title used by Enron  per Contract Year for the BBA Curriculum (“Title Maintenance Fees”), not to exceed $84,000 per Contract Year and $60 per user per Contract Year (“User Maintenance Fees”). Indeliq hereby waives Title Maintenance Fees for the first Contract Year.
e.	Payment.  
1.	Upon exercise of the VLA Option, Enron will pay Indeliq $400,000 (“First Pre-Payment”) as a pre-payment of the discounted seat license fee of $116 per seat license for titles in the BBA Curriculum (the “BBA Seat License Fee”).  If Enron has paid the Pilot Test Fee, Indeliq will credit the Pilot Test Fee against the First Pre-Payment.
2.	Within 30 days after Indeliq makes Titles 4 through 7 of the BBA Curriculum commercially available and accessible through the Internet, Enron will pay Indeliq a fee of $400,000 as a further pre-payment for BBA Seat License Fees (“Second Pre-Payment”).
3.	Within forty-five (45) days of the beginning of each Contract Year, Enron will estimate the number of Internal Seat Licenses it will use for such Contract Year.  Indeliq will invoice Enron annually in advance for Title Maintenance Fees, User Maintenance Fee and BBA Seat License Fees based upon such estimate, after applying any remaining amounts from any Pre-Payments.  
4.	At the end of each Contract Quarter, Indeliq will invoice Enron for Title Maintenance, User Maintenance and BBA Seat License Fees for Internal Seat Licenses made available to Enron in excess of the annual estimate provided pursuant to Section 2(d)(3), after applying any remaining amounts from any Pre-Payments.  In the event the pro-rated annual estimate exceeds the actual number of Internal Seat Licenses used by Enron, Indeliq will apply a credit for the difference to Enron’s next annual payment.
5. Payment terms will be net 30 days from the date of receipt of invoice by Enron.  
6. Each invoice shall be accompanied by a report that sets forth, for  the Calendar Quarter, the total number of Internal Seat Licenses Title seats used, the name of the Titles, the list price of the Titles, the amount owed for the Contract Quarter, and the amount of any remaining Pre-Payments.
7. Consumptions beyond 56,000 BBA licenses should be prices at $116  per seat license and should continue to have it credit value of $1,000 against Other Titles.
8. Additionally, each Contract Quarter shall show the amount for the First Pre-Payment  and Second Pre-Payment not yet used.
9. Additionally, each Contract Quarter invoice shall show  the total number of Titles used, the names of the Titles, the sum of the amount owed from the previous invoices. 
gf.	Right to Exchange TitlesUse of  Seat Licenses for Non-BBA Titles.

At such time as Indeliq makes any Titles outside of the BBA Curriculum generally available (“Other Titles”), Enron may consume or sale  such Other Title on the Indeliq Web Site through the Internet such Other Titles under this Agreement.  If Enron so uses Other Titles, Indeliq will treat such use as if Enron had purchased BBA Seat Licenses and used such BBA Seat Licenses as $1,000 credits toward the purchase of the right to use such Other Titles at Indeliq’s standard single-quantity list price (the “List Price”).  For example, if the List Price of an Other Title is $725 and Enron uses 100 copies of such Other Title during a Calendar Quarter, Indeliq will invoice Enron under Section 2(e) as if Enron had used 72.5 Internal Seat Licenses and treat Enron as having “used” 72.5 Internal Seat Licenses.  As another example, if the List Price of an Other Title is $2,000 and Enron uses 5 copies of such Other Title during a Calendar Quarter, Indeliq will invoice Enron under Section 2(e) as if Enron had used 10 Internal Seat Licenses and treat Enron as having “used” 10 Internal Seat Licenses.  Enron will include its anticipated use of Other Titles on this basis in its estimate of Internal Seat Licenses under Section 2(e)(3) and Indeliq will show Enron’s use of Other Titles on the report to be provided under Section 2(e)(6).purchase seat licenses for such Other Titles or exchange BBA Seat Licenses for seat licenses of such Other Titles (“Other Title License).  Enron shall receive an 88.4% discount from the then current list price for the Other Titles.  If Enron exchanges a BBA Seat License for the  license to an Other Title, and the discounted price of the license for the Other Title is greater than $116, then Enron shall owe Indeliq the difference of the discounted price minus $116; else, if the discounted price of the license for the  Other Title is less than $116, then Indeliq shall credit Enron the difference of $116 minus the discounted price.  

f.	Failure to Meet Volume Commitment.    

If the total number of BBA Seat Licenses used or sold by Enron (the “Total Consumed”) is less than (A) 56,000 BBA Seat Licenses by the end of the fourth Contract Year, or (B) 1,500 BBA Seat Licenses by the end of the second Contract Year then Indeliq shall have the right to terminate this Agreement.  Within 30 days following any expiration or termination of this Agreement when the Total Consumed is less than 56,000 BBA Seat Licenses, Enron will pay Indeliq (notwithstanding such termination) the lesser of:

(1)	The product of $116 multiplied by difference of 56,000 minus the Total Consumed Licenses (that is, $116 x (56,000 -– Total Consumed Licenses)); or 

(2)	The difference of the value of the Total Consumed calculated using the table below minus the total amount of BBA Seat License Fees or other similar fees that are directly associated with title usage or Enron sale (but not including any Title Maintenance Fee or User Maintenance Fee) that Enron has paid Indeliq under this Agreement (whether as prepayments or otherwise).

		Total Consumed	Price 

1,001 – 10,000	$400/seat license

10,001 – 20,000	$350/seat license

20,001 – 40,000	$280/seat license 

40,001 – 55,999	$210/seat license
56,000 +		$116/seat license

Consumed Licenses shall mean the total number of used or sold BBA Seat Licenses by Enron plus the Other Licenses used or sold by Enron

If the number of Consumed Licenses is less than 56,000 by the end of the fourth Contract Year, or  the number of Consumed Licenses is less than 1,500 by the end of the second Contract Year, then Indeliq shall have the right to terminate this Agreement.  

Within 30 days following any expiration or termination of this Agreement when the Consumed Licenses are less than 56,000, Enron will pay Indeliq (notwithstanding such termination) the lesser of:

(1)	
The product of Weighted Average List Price minus Weighted Average List Price times 88.4% multiplied by difference of (56,000-#Consumed Licenses)
Formula:
  Weighted Average List Price - (Weighted Average List Price x 88.4%) x (56,000- #Consumed Licenses)= Enron payment to Indeliq

Weighted Average shall mean: 
((# of BBA Licenses Used x BBA List price) +(Other Title 1Used x Other1 List Price) +(Other (n) Used x Other (n) List Price)) divide by sum of (# of BBA Used +# of Other1 Used +# of Other(n)Used)

(2)	The sum of products of the A. # Consumed BBA License times respected price break discount according to table 1 bellow, plus B. #Other Title 1 License times respected price break discount according to table 1 bellow plus C. #Other Title 2 License times respected price break discount according to table bellow plus (n). necessary additional products if additional other licenses are exchanged and other similar fees that are directly associated with Title usage or Enron sales (but not including any Title Maintenance Fee or User Maintenance Fee) that Enron has paid Indeliq under this Agreement (whether as prepayments or otherwise)].  
		True Up Payment = A + B + C + n
Formula:
(# Consumed BBA License x respected price break discount)
+ (# Other Title 1Used License x respected price break discount)
+ (# Other Title 2 Used x respected price break discount)
+ # necessary additional products = Enron payment to Indeliq


TABLE 1	Total Consumed Licenses	Discount from List Price 
0	– 1,000	30.0%	(For purposes of BBA 50%)
1,001 	– 10,000	60.0% 
10,001 – 20,000	65.0% 
20,001 – 40,000	72.0% 
40,001 – 55,999	79.0% 
56,000 +		88.4%
h.	Address for Payment.  Payment will be made by check to:
Indeliq, Inc.
One North Franklin
Chicago, Illinois 60606 
or to such other address as may be provided by Indeliq from time to time.
	i.	Taxes.   Enron shall pay for all taxes, including any interest and penalties from any related deficiency, in connection with this Agreement (except taxes based on or measured by Indeliq’s net income) including any sales, use, excise, value-added, services, consumption, withholding and other taxes and duties assessed on the provision of Titles.  The parties shall cooperate in good faith to minimize such tax liabilities to the extent legally permissible.
	3.	SALES AGENT AGREEMENT.  If Enron exercises the VLA Option, Enron and Indeliq will enter into a Sales Agent Agreement substantially in the form of Exhibit B. in a mutually agreeable form.  The VLA Option and section 2f Failure to Meet Volume Commitment shall have no force or effect until the parties agree upon a mutually agreeable form of Sales Agent Agreement and amend this Agreement to attaché such form of Sales Agent Agreement as Exhibit B.  Each party will use reasonable, good faith efforts to negotiate a mutually agreeable form of Sales Agent Agreement.  (Ed, see how this sections effects 2b)  Exercise of this contract also starts my clock on Contract Quarters and minimum volume.  Due to the Effective date and linking of Contract Year.  Lets work out our definitions and see what they can come back with,  I do not want to give any extra ammunition to Brad.
4. RESTRICTIONS ON ACCESS.  Enron will limit access to Internal Seat Licenses to its employees and contractors.  Any terms and/or conditions of use posted on the Indeliq Web Site shall have no effect with respect to Enron and its employees and contractors.  Acceptance by an Enron employee or contractor of any terms of use posted on the Indeliq Web Site shall be of no effect.  [e-mail]  In order to access the Titles on the Indeliq Website, users will require, and Indeliq is not required to provide, access to the Internet using Microsoft Internet Explorer 4.0 or higher.    Access is also subject to availability of the Internet and other communications technology, and the servers and software that Indeliq uses to provide the Titles.  Indeliq will use commercially reasonable efforts to have the technology within Indeliq’s control available to Authorized Learners 7 days a week, 24 hours a day other than during announced and scheduled maintenance windows.
5. WARRANTY.  Indeliq warrants that each Title in the BBA Curriculum will substantially conform to the description thereof on Exhibit A. If any Title fails to so conform, Indeliq’s sole obligation, and Enron’s exclusive remedy, will be to give Indeliq prompt notice of the nonconformity and require Indeliq to use reasonable efforts to correct the nonconformity or, if Indeliq does not correct the nonconformity in a reasonable time, to either, at Enron’s option (a) discontinue use of such Title and have any and all BBA Seat Licenses used on such Title restored to being unused BBA Seat Licenses or (b) discontinue use of such Title and receive a refund of all amounts paid for any BBA Seat Licenses, Title Maintenance Fees and User Maintenance Fee used on such Title.  Such right to restoration or refund shall apply only to BBA Seat Licenses in use or used within 30 days of when Enron gave Indeliq notice of the nonconformity.    INDELIQ HEREBY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  INDELIQ SPECIFICALLY DOES NOT WARRANT ANY PARTICULAR RESULTS FROM THE TITLES.
6. INDEMNIFICATION.
a.	Mutual  Indemnity.  Each party shall indemnify, defend and hold harmless  the other, its employees, principals (partners, shareholders or holders of an ownership interest, as the case may be) and agents, from and against any third party claims, demands, loss, damage or expense  relating to (1) bodily injury or death of any person or damage to real and/or tangible personal property directly caused by the negligence or willful misconduct of the indemnifying party, its personnel or agents or (2) violation of laws by the indemnifying party, its personnel or agents. 

b.	By Indeliq.   Indeliq agrees to indemnify, defend, protect, save and hold harmless Enron, Enron’s subsidiaries and affiliates under its control, and their directors, officers, employees and agents, against any and all losses, liabilities, judgments, awards and costs (including legal fees and expenses) arising out of or related to any claim, in whole or in part, that any Title or Enron’s use or possession of a Title, the Indeliq Web Site and other goods and services provided to Enron pursuant to this Agreement (the “Indeliq Products”) infringes or violates the copyright, trade secret, patent or any other proprietary right of any third party, including but not limited to any claim that Enron negligently failed to conduct a proper Patent Office search, or any other appropriate investigation related to Indeliq Products.  This contractual obligation of indemnification shall apply even if the third party alleges or establishes that Enron was partially negligent in failing to ascertain whether the information, ideas, concepts, improvements, discoveries, inventions, or forms of expression or ideas infringe the rights of third parties.  

Indeliq will not indemnify Enron for a particular claim of infringement, however, if the claim of infringement is caused by (1) Enron's use of the Indeliq Products not otherwise authorized by this Agreement or modification of a Title; (2)  Enron's use of a Title in combination with any product or information not owned or developed by Indeliq or recommended by Indeliq for use with the Title; (3) Enron's activities in distribution, marketing or use of any Titles for the benefit of third parties, provided however this shall not limit any indemnity provided by Indeliq to Enron in a separate writtem agreement; or (4)  Enron specification or Enron materials provided by Enron or any third party at Enron’s direction and is incorporated into a Title . 

 If any Title is, or in Indeliq's opinion is likely to be, held to be infringing, Indeliq shall at its expense and option: (A) procure the right for Enron to continue using it, (B) replace it with a noninfringing equivalent, (C) modify it to make it noninfringing, or if after using commercially reasonable efforts to pursue the foregoing options, Indeliq may use remove the Title from the Indeliq Web Site. The foregoing remedies constitute Enron's sole and exclusive remedies and Indeliq's entire liability with respect to infringement, except that Indeliq’s indemnity obligations under this section shall continue. The Title Maintenance Fees will be prorated for the remainder of the Year. 

c.	By Enron.  Enron shall defend, indemnify and hold harmless Indeliq and its partners and employees from and against any loss, claim, damage or liabilities (or actions in respect thereof that may be asserted by any third party) that may result from any suit brought by an Enron employee in any matter relating to the employee’s use of the Titles and the test results, and Enron will reimburse Indeliq for all expenses (including counsel fees) as incurred by Indeliq in connection with any such action or claim.

d.	Requirements.  To receive the foregoing indemnities, the party seeking indemnification must provide reasonably prompt notice to the other in writing of a claim or suit and provide reasonable cooperation (at the indemnifying party's expense) and full authority to defend or settle the claim or suit. This obligation of indemnification shall survive even if a party does not provide the other party with reasonably prompt notice of any such claim of which the party learns, so long as such failure does not materially prejudice the indemnifying party. The indemnifying party shall have no obligation to indemnify the indemnified party under any settlement made without the indemnifying party’s written consent.  The indemnified party shall have the right to employ separate counsel and participate in the defense at its own expense.

7.	INSURANCE.   Each party will determine the types and amounts of insurance coverage it requires in connection with this Agreement.  However, Indeliq shall maintain insurance in accordance with applicable law and in the amounts in the table below for each occurence, and shall provide to Enron upon request a certificate of insurance to demonstrate that it has obtained such insurance. 
Workers compensation

Statutory

Employers Liability 	

US$1,000,000 each Accident
	US$1,000,000 Disease Each Employee

Automobile Liability Insurance

US$1,000,000 combined single limit for bodily injury and property damage covering all hired, owned, non-owned vehicles

General Liability Insurance:

US$1,000,000 per occurrence for bodily injury and tangible property damage 

Excess Umbrella Liability Insurance
US$1,000,000 per occurrence in excess of General Liability and Automobile Liability

Professional Liability Insurance
Errors and Omissions:  	US$1,000,000

8. 	USE OF ENRON NAME. Indeliq shall not use any of Enron’s and its subsidiaries and affiliates, trade names, trademarks, logos, or any of its employees in any advertising, publicity, promotional materials, press releases, world wide site(s), Internet, newspaper, or selling material without Enron’s prior written approval. If Enron’s approval is granted the use of such marks and material will be according to a written addendum between the parties setting forth the terms and conditions of such use.      Enron may in its sole discretion approve Indeliq to (1) include Enron as an Indeliq customer in magazine articles, advertising, proposals and other similar marketing materials, and on the Indeliq Web Site; (2) include Enron as an Indeliq customer in interviews with industry analysts and similar parties such as IDC, Forrester and Gartner Group and; (3) from time to time, jointly feature the “Enron story” as a case study of being an innovative user of Titles provided that Enron will have editorial rights.  After submitting a written request with material for Enron’s approval, Enron will use reasonable efforts to promptly notify Indeliq of Enron’s approval or non-approval of the use of the material and the conditions and terms of such use.
9.	TERM AND TERMINATION.  The term of this Agreement will be four Contract Years.  Either party may terminate this Agreement if the other party materially breaches this Agreement and does not cure such material breach within thirty (30) days after receiving written notice of such breach from the non-breaching party.  Either party may terminate this Agreement for convenience upon sixty (60) days written notice to the other party.  Sections 6, 8, 10, 11, 12, 13, 14 and 15  will survive any termination of this Agreement, along with any applicable payment or refund obligation under Sections 1(d), 2(d), 2 (e) and 2(h). 
10.	LIMITATION ON LIABILITY.  Except with respect to a breach of an obligation of confidentiality, violations of law, or death, bodily injury or damage to tangible personal property, and a party’s indemnity obligations in Section 6, the limit of either party’s liability (whether in contract, tort, negligence, strict liability in tort or by statute or otherwise) to the other party, or in any manner related to this Agreement, for any and all claims, will not in the aggregate exceed the amount of fees paid hereunder, except that amounts due to Indeliq will not count against such limit.  In no event will either party be liable for any consequential, special, indirect, incidental or punitive loss, damage, or expenses (including but not limited to, business interruption, lost data, lost business, lost profits, or lost savings) even if it has been advised in advance of their possible existence.  Any action by either party must be brought within two years after the cause of action arose.  The allocations of liability in this Section 10 represent the agreed and bargained-for understanding of the parties.  The parties agree that terms of this Agreement and the consideration to be provided to Indeliq was determined based on this allocation of risk between the parties.
11.	COMPLETE AGREEMENT.  This Agreement (including the Exhibits) sets forth the entire understanding between the parties hereto and supersedes all prior agreements, arrangements and communications, whether oral or written, with respect to the subject matter hereof.  No other agreements, representations, warranties or other matters, whether oral or written, will be deemed to bind the parties hereto with respect to the subject matter hereof, other than a written amendment to this Agreement signed by the party against which enforcement is sought.  Enron acknowledges that it is entering into this Agreement solely on the basis of the agreements and representations contained herein.  Each party acknowledges that it is entering into this Agreement for its own purposes and not for the benefit of any third party.  This Agreement may be executed in counterparts, which will together form one and the same agreement.
12.	SEVERABILITY.  If any term or provision of this Agreement is found by a court of competent jurisdiction to be invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or provisions hereof or the whole of this Agreement, but such term or provision shall be deemed modified to the extent necessary in the court's opinion to render such term or provision enforceable, and the rights and obligations of the parties shall be construed and enforced accordingly, preserving to the fullest permissible extent the intent and agreements of the parties herein set forth.
13.	GOVERNING LAW.  This Agreement will be governed by and construed in accordance with the laws of the State of Texas, without giving effect to conflict of law rules. 
14.	CONFIDENTIALITY.
During the course of this Agreement, each party may be given access to information (in hardcopy and/or electronic form) that relates to the other's past, present, and future research, development, business activities, products, services, and technical knowledge, and is identified by the discloser as confidential (“Confidential Information”).  In connection therewith, the following subsections shall apply:

a.	Each party agrees to protect the confidentiality of the Confidential Information of the other in the same manner that it protects the confidentiality of its own proprietary and confidential information of like kind, but in no event shall either party exercise less than reasonable care in protecting such Confidential Information.  Access to the Confidential Information shall be restricted to Indeliq and Enron personnel (including such personnel employed by affiliated entities) engaged in a use permitted hereby. The identity of the Enron personnel using the Titles and and their test results shall considered Enron Confidential Information.

b.	The Confidential Information may not be copied or reproduced without the discloser's prior written consent.

c.	All Confidential Information made available hereunder, including copies thereof, shall be returned or destroyed upon the first to occur of (a) completion of the Services or (b) request by the discloser, unless the receiver is otherwise allowed to retain such Confidential Information.  Each party may retain, subject to the terms of this Section, copies of the other party’s Confidential Information required for compliance with its recordkeeping or quality assurance requirements.

d.	Nothing in this Agreement shall prohibit or limit either party's use of information (including, but not limited to, ideas, concepts, know-how, techniques, and methodologies) (i) previously known to it without an obligation of confidence, (ii) independently developed by or for it, (iii) acquired by it from a third party which is not, to its knowledge, under an obligation of confidence with respect to such information, or (iv) which is or becomes publicly available through no breach of this Agreement.

e.	If either party receives a subpoena or other validly issued administrative or judicial process demanding Confidential Information of the other party, it shall  promptly notify  the other of such receipt and tender to it the defense of such demand.  The party receiving the subpoena shall thereafter be entitled to comply with such subpoena or other process to the  extent permitted by law. 

f.	Indeliq may from time to time undertake one or more quality assessment reviews.  In order for such reviews to be frank and candid, for the greatest benefit to both Enron and Indeliq, they should be kept confidential to the greatest extent possible.  The parties agree that any documentation created in connection with such quality assessment reviews shall be Confidential Information of Indeliq and in no event shall such documentation or the results of such reviews be discoverable or admissible (or used for any purpose) in any proceedings related to this Agreement.  

15.	NOTICE. In the event that a party needs to give the other party notice of a material breach of this Agreement, the party giving notice shall send the notice to the other party, at the other party’s address stated in the Agreement, by certified mail, return receipt requested, i) if to Enron to the attention of:  Vice President, Human Resources with a copy to Executive Vice President and General Counsel, and ii) if to Indeliq to the attention of President of Indeliq. 
16.	SERVICE LEVEL COMMITMENT. 
a.	Availability.  
(1)	The “Availability Service Level” for the use of Titles that have been approved by Enron for use by Enron employees and contractors on the Indeliq Web Site is 98% availability other than during scheduled maintenance.  Scheduled maintenance will occur during at most two hours in any week and will be scheduled for non-peak hours with the goal of minimal disruption to users.  The scheduled maintenance windows for the Indeliq Web Site will be posted in advance on the Indeliq Web Site, and changes to the scheduled maintenance windows shall be sent to Enron’s designated point of contact with sixteen (16) business  hours advance notice.  The availability shall be measured as the percentage of the time during such Contract Quarter when the Titles are operable, such percentage as determined by Indeliq.  Availability is determined based on the web server and software within Indeliq’s control. The failure of Enron’s or its user’s systems, any of their connections to any Internet Services Provider (“ISP”), the ISP or of the Internet is not downtime for the purpose of calculating availability.  
(2)	If Enron believes that Indeliq Web Site is not available or that an approved  Title is inoperable, Enron shall report the problem to Indeliq’s help desk in the manner described on the Indeliq Web Site.  Indeliq will then begin to work to diagnose the problem.  Indeliq shall acknowledge the problem report to Enron within a reasonable amount of time of such call. If the problem is with the Indeliq Web Site or Titles, Indeliq shall use reasonable efforts to restore the availability of such Title on the Indeliq Web Site within 24 hours of any such call.
(3)	If Enron has reported such a problem during a Contract Quarter and believes that Indeliq has failed to meet the Availability Service Level during such Contract Quarter, Enron may apply for a service level credit by written notice to Indeliq at any time during the 30 days following the end of such Contract Quarter.  Upon receiving such an application, Indeliq will collect appropriate data and calculate the actual availability for such Contract Quarter. Upon request from Enron, Indeliq shall provide all materials used to calculate or related to the determination of the availability.  If Indeliq has not met the Availability Service Level for such Contract Quarter, Indeliq shall grant Enron a credit equal to the product of (x) 98% minus the actual availability multiplied by (y) the number of Internal Seat Licenses that Enron projected that it would use used during the applicable Contract Quarter under Section 2(d)(3)  multiplied by (z) $116.   What if we used it all, and the problems occurs on licenses that exceeds the projected volume? 
	b.	Latency.
(1)	The “Latency Service Level” means 120% of the KeyNote Business 40 Performance Index as set forth on www.keynote.com (the “KeyNote Index”), or a mutually-agreed successor index if the KeyNote Index is substantially changed or no longer available at www.keynote.com.  Indeliq will obtain independent third-party measurement of the actual latency.
(2)	If Enron determines that Indeliq Web Site has latency that is likely in excess of the Latency Service Level, Enron shall report the problem to Indeliq’s help desk in the manner described on the Indeliq Web Site.  Indeliq will then begin to work to diagnose the problem and correct any latency problems on the Indeliq Web Site.  Indeliq shall respond to the problem report to Enron within  a reasonable amount of time. Indeliq shall use reasonable efforts to restore latency to within  the latency service level within 24 hours of any such call.
(3)	If Enron has reported such a problem during a Contract Quarter and believes that Indeliq has failed to meet the Latency Service Level during such Contract Quarter, Enron may apply for a service level credit by written notice to Indeliq at any time during the 30 days following the end of such Contract Quarter.  Upon receiving such an application, Indeliq will collect appropriate data and calculate the actual latency for such Contract Quarter. Upon request from Enron, Indeliq shall provide all materials used to calculate or related to the determination of the latency.  If Indeliq has not met the Latency Service Level for such Contract Quarter, Indeliq shall grant Enron a credit equal to the product of (w) amount by which (the actual latency divided by KeyNote Index) exceeds 120% multiplied by (x) one-quarter multiplied by (y) the number of Internal Seat Licenses that Enron used during such applicable Contract Quarter multiplied by (z) $116. (need to go through example)
	c.	Limitation.  The aggregate credits under this Section 17 during any Calendar Quarter shall not exceed 15% multiplied by the number of Internal Seat Licenses that Enron projected that it would use during the applicable Contract Quarter under Section 2(d)(3) multiplied by $116.
d.	General.  Each service level will be measured over each Contract Quarter.  Credits may be applied only against Title Maintenance Fees and User Maintenance Fees for the next Contract Year.
17. VIRUSES.  Indeliq will use best reasonable efforts, including the use of industry-standard virus checking software, to avoid the incidence or proliferation of viruses or similar intentionally harmful software in the Titles.

18. NO CONTRACT WITH USERS. Indeliq is providing services to Enron, not its employees and contractors, under this Agreement. Neither Enron's provision of Indeliq's services to its employees and contractors nor any use of the Indeliq Web Site by Enron's employees or contractors will form a contractual or other relationship with Enron's employees and contractors.
IN WITNESS WHEREOF, the duly authorized representatives, representing by signature below that they have read this Agreement and agree to be bound by the terms and conditions stated herein, have executed this Agreement as of the date first written above.
	Enron Corp.
By:________________________________

Name:_____________________________

Title:______________________________

Date:______________________________
	
	Indeliq, Inc.

By:________________________________

Name:_____________________________

Title:______________________________

Date:______________________________
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BUILDING BUSINESS ACUMEN
Performance Simulation Suite

Building Business Acumen improves your organization’s ability to develop a more agile, results-oriented workforce to help you effectively and rapidly realize business objectives. This integrated suite of performance simulations provides the tools and experience to capture new markets, reduce costs, execute on goals, influence value drivers, and increase competitive advantage across the enterprise.  

Indeliq’s e-learning performance simulations develop critical cross-functional business skills by immersing learners in an online business environment and challenging them to achieve specific, real-world business results.  These highly effective, interactive “learn by doing” experiences give learners the freedom to explore, experiment and develop strategies and skills they can apply in the workplace.

Evaluating Market Opportunities
	2


Maximizing Operational Performance
	


Building a Business Case

	4

Managing in 
a Dynamic 
Environment
	
		

	2
Capturing Global
Markets

	6

Enhancing Enterprise Value

	7

Creating Competitive
Advantage
	1











STRUCTURE
The above roadmap provides a recommended path for completing the Building Business Acumen titles. However, learners may select and complete the titles in any order they choose.

Each title requires approximately 8 hours to complete.  The performance simulation will remember where learners left off so that they can select the length of time for each learning period and log in as many times as they wish.  “Within our agreement, lLearners will have ongoing access to the title content for reference and learning support.” Should this be part of description of Seat License?


CONTENT
Content for each title is integrated in the context of a specific business case, similar to on-the-job experience.  The Building Business Acumen suite of performance simulations provides experiences to develop and apply knowledge and skills in:


INDELIBLE LEARNING17

· Competitive Strategy
· Global Strategy
· Entrepreneurship
· Finance
· Operations
· Customer Value Proposition
· Market Segmentation
· Market Analysis
· Shareholder Value Creation
· Business Case Development 
· Program Management
· Project Management
· Risk Management
· Performance Metrics


Building Business Acumen was developed in partnership with leading subject matter experts at Babson College.  Babson is internationally recognized for its focus on entrepreneurial leadership/management education in a changing global environment.  It is ranked #1 in Entrepreneurship by Business Week, Financial Times, U.S. News & World Report, and Success magazine.  

Indeliq’s performance simulations can be tailored with customer-specific modifications and enhancements.
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PERFORMANCE SIMULATION ELEARNING SOLUTIONS
Building Business Acumen


Creating Competitive Advantage

Increase your ability to build and sustain a competitive advantage.  Constant change requires rapid decision making to generate value in the face of market pressures.  How do you determine if you have a winning strategy?  When should you modify strategy to create a stronger position?  Creating Competitive Advantage provides you with the skills and experience to evaluate and recommend successful competitive strategies for your enterprise.

Objectives
Upon completion of this title, you will be trained to:
· Analyze business strategy and financial impacts
· Determine how customer and shareholder value are being delivered in each segment
of the value chain
· Evaluate industry structure and forces
· Create a sustainable competitive value proposition 
· Evaluate potential strategic responses and recommend an appropriate course
of action

Topics
· Strategy Basics 
· Value Chain
· Competitive Analysis
· Financial Statement Basics
· Ratio Analysis Basics
· Advanced Ratio Analysis

Case Description
Fulton Systems, the industry leader in computer sales, is now faced with declining revenue.  You are charged with analyzing Fulton’s current strategic position and deciding how and when the strategy should be modified in order for Fulton to remain successful.  

Hours
[image: ]8 hours


PERFORMANCE SIMULATION ELEARNING SOLUTIONS
Building Business Acumen


Evaluating Market Opportunities

Improve your ability to select the market opportunities that capitalize on unmet customer needs.  A dynamic marketplace provides numerous opportunities to expand your strategic focus.  How do you evaluate and select the most attractive customer and market segments?  Evaluating Market Opportunities takes an investor perspective to provide the skills and experience to identify and capture these market opportunities.

Objectives
Upon completion of this title, you will be trained to:
· Evaluate market segments from an integrated market perspective
· Identify gaps in customer needs through industry analysis
· Evaluate growth potential and judge attractiveness of a market segment
· Recommend and defend the optimal strategy to meet untapped customer needs

Topics
· Industry Attractiveness Model
· Market Analysis
· Market Segmentation
· Competitive Analysis
· Strategy Basics
· Customer Value Proposition

Case Description
You work for a venture capital firm that is approached by the Terrastor Corporation, a mid-sized company seeking funding to expand into data storage. You must decide whether to fund the venture by assessing the potential for success in the industry, identifying the most attractive market segments and developing a strategic plan to capture these market opportunities.

Hours
8 hours
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PERFORMANCE SIMULATION ELEARNING SOLUTIONS
Building Business Acumen


Maximizing Operational Performance

Increase shareholder value by improving the operational and financial performance of your enterprise.  Competitive pressures and limited resources require strategic operational choices.  How do you identify areas for improvement with the greatest financial impact?  Which solutions have the strongest potential to address operational challenges?  Maximizing Operational Performance provides you with the skills and experience to make judicious choices that are aligned with the business strategy and resources.

Objectives
Upon completion of this title, you will be trained to:
· Identify problem areas by evaluating operational and financial data against industry benchmarks
· Determine the root cause of a business issue, given resource constraints
· Evaluate and recommend solutions by considering value proposition, cost/benefit trade-offs and feasibility
· Realize benefits associated with addressing problem areas

Topics
· Root Cause Analysis
· Cost/Benefit Analysis
· Strategic Performance Indicators
· Financial Statement Basics
· Ratio Analysis Basics
· Advanced Ratio Analysis
· Business Process Analysis

Case Description
You work for Cord Pierce, a printing company in a mature industry.  Price competition and shrinking margins are forcing Cord Pierce to take immediate action.  You are charged with identifying and recommending opportunities to maximize operational and financial performance.  

Hours
8 hours
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PERFORMANCE SIMULATION ELEARNING SOLUTIONS
Building Business Acumen

Building a Business Case

Improve the decision-making capabilities in your enterprise by developing business cases to justify proposed investment opportunities.   How do you assess an opportunity’s potential for success? What is the optimal balance between risk and return?  
· Conduct a feasibility study by analyzing the industry, market segments, company, logistics and external environment that influence a proposed opportunity
· Determine financial return required to fund an opportunity
· Assess resources available and determine the optimal allocation 
· Identify and mitigate operating and financial risks 
· Demonstrate whether benefits of undertaking an opportunity outweigh the risks involved
· Complete a business case by outlining a recommended solution and providing necessary evidence 

8 hours

Managing in a Dynamic Environment

Manage the fluctuating demands of daily business operations to align with strategic goals.  What is the optimal resource allocation among projects to achieve short-term and long-term objectives?  How can you use a performance indicator dashboard to improve decision-making speed and agility?  
· Match company capabilities to demands within particular market segments
· Align short-term and long-term objectives
· Achieve optimal resource allocation among competing projects
· Pursue entrepreneurial ventures within a conservative business environment by leveraging current proficiencies
· Identify and monitor strategic performance indicators to manage the project and quickly facilitate mid-course correction
· Evaluate potential solutions by forecasting their impact on performance indicators
· Develop contingency plans to mitigate identified risks

8 hours
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PERFORMANCE SIMULATION ELEARNING SOLUTIONS
Building Business Acumen

Capturing Global Markets

Increase your ability to select the optimal markets for international expansion.  What are the criteria to identify and prioritize which markets provide the greatest return for the least risk?  What is the appropriate market entry strategy?  
· Evaluate industry and enterprise factors to leverage across multiple countries
· Prioritize markets by evaluating criteria and assessing probability for success
· Conduct macro and micro screening of global markets to further refine and prioritize target markets 
· Identify economies of scale for international expansion
· Build on synergies within geographic regions
· Examine implications for R&D, manufacturing, sales and customer service
· Select entry strategy that best balances benefits and risks

8 hours


Enhancing Enterprise Value

Increase shareholder value by identifying and realigning the initiatives that drive value creation in your enterprise.  How will current business decisions impact your value drivers?  How can individuals within the enterprise increase shareholder value? 
· Identify the value drivers across the enterprise that most significantly influence shareholder value
· Assess the interdependencies among value drivers
· Apply cost of capital to estimate shareholder value
· Evaluate the impact of previous business decisions on current shareholder value 
· Forecast the impact of future operating, investing, and financing decisions on shareholder value
· Allocate resources and prioritize business opportunities to maximize shareholder value

8 hours
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PERFORMANCE SIMULATION ELEARNING SOLUTIONS
Future simulations will include:

Sales Effectiveness
Workplace Law

Supply Chain Management

Customer Relationship Management

Entrepreneurship

Leadership

Project Management













EXHIBIT B

Enron Pilot Phase Pricing:

 150 seat licenses over 3 titles: $85,000 “Gross” less $30,000 evaluation incentive discount (for use of test results, anecdotes, user quotes for marketing purposes).
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EXHIBIT C
Form of Sales Agent Agreement


EXHIBIT D Michelle Cash
Form of Terms of Access
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