EnronOnline and Kiodex Co-Marketing Proposal

General:

1) Our goal is to come to agreement on commercial terms and execute a Co-Marketing Agreement as soon as possible; however, EnronOnline needs some time before committing significant resources to begin implementation.

2) Kiodex will, at their expense, procure private lines to insure the secure transfer of EnronOnline customer and transaction data.

3) Kiodex will, at their expense, be responsible for any required databasing of positions, trades and/or reports for their customers.

4) If EnronOnline customers would like to continue to see their data and reports by sub-user and master-user, Kiodex will have to mirror the EnronOnline user/corporate hierarchy.  Specifically, Kiodex will have to create a class of master-users with the exclusive ability to grant rights to sub-users.

5) Enron will post on the EnronOnline website any Enron press releases mentioning Kiodex.

6) EnronOnline agrees to work with Kiodex to try and provide end of day mids for the products traded on EnronOnline that day.  Enron will not be responsible for generating curves for Kiodex to mark against.  Kiodex will have to recognize the limitations of the EnronOnline mid data, and will have to develop their own curves to deal with roll-off, changing product specification, and other issues.

7) Kiodex will have the option to receive real-time bid and offer prices from EnronOnline.  This option will expire one (1) year after Closing of Definitive Agreements.  If Kiodex chooses to exercise this option, in consideration for the real time pricing data feed the company receives, Kiodex will issue to Enron Net Works LLC, or an affiliate, an additional number of shares of Kiodex common stock equivalent to 3.0% of the Kiodex fully diluted shares outstanding at that time.  Any redistribution of this pricing data is expressly prohibited.

8) Enron shall have full termination rights of this Co-Marketing Agreement if our review of Kiodex’s website, product, and security measures does not meet our standards.

9) Enron has no responsibility to verify the accuracy of Kiodex’s risk reports, and disclaimers to this effect will be included in the Kiodex customer contracts and on EnronOnline.

10) Enron has the exclusive right to draft language limiting our liability in transferring customer and trade data to Kiodex.

11) The EnronOnline Team tentatively identified to interact with Kiodex for purposes of implementing this agreement will consist of Jay Webb, Sheri Thomas (commercial) and Bob Hillier (technical).

12) EnronOnline will once per annum distribute an EnronOnline drafted flyer to our customers indicating the availability of free Kiodex Risk Reports on EnronOnline. 

13) Kiodex will not be included in the EnronOnline interactive tour.

14) Kiodex will provide the EnronOnline Help Desk a script of likely questions regarding the Kiodex product and EnronOnline relationship with answers.  In the event that additional customer support or help with the Kiodex product is needed, the EnronOnline Help Desk will forward callers to an appropriate Kiodex Help Desk phone number.

15) EnronOnline will not do any aggregation of data.  All transaction data will be transmitted to Kiodex real-time by sub-user only.  Once a company becomes a paying customer of Kiodex’s the transaction data will include sufficient information to identify transactions which fall under a given sub-user, master-user, or counterparty; however, customers will have to authorize Kiodex to aggregate this data.

16) EnronOnline agrees to send to Kiodex one batch file daily with any new product definitions.

Free Product Offering:

1) The Kiodex free risk reports will be accessible through the “Positions” tab on the main EnronOnline trading screen.

2) Once the “Positions” tab is selected, an EnronOnline user will have the option to see the EnronOnline generated position reports or to select a “Risk Analysis” button.

3) By selecting the “Risk Analysis” button the following information will be provided to the user:

a. some basic information about Kiodex

b. a brief description of the free Kiodex risk reports available: 1) that day’s mark to market report on the requesting sub-user’s EnronOnline trades and 2) a daily profit and loss if options are supported

c. a detailed list of the commodities currently supported by Kiodex

d. a button to request a free risk report

e. a link to the Kiodex website for further information

4) If a master-user chooses to request a free risk report from Kiodex they will be required to accept a form on-line authorizing EnronOnline to start publishing that master-user’s and all of his/hers sub-users’ EnronOnline transactions to Kiodex as they occur from that moment forward.

5) If a sub-user chooses to request a free risk report from Kiodex prior to on-line authorization by their master-user, the sub-user will receive a message indicating, “Your master-user has to activate this functionality.” 

6) Once a master-user has authorized the real time transfer of transaction data to Kiodex, EnronOnline will begin sending the data to Kiodex with the user identification information encrypted.

7) Kiodex will not know whose data EnronOnline is transferring to them.

8) At this point, any master-user or sub-user will be able to request a free risk report at any time on their day’s trades.  Specifically, a sub-user will be able to see a risk report on his trades exclusively.  Furthermore, a master-user will not see an aggregated risk report of his sub-users, but rather just a risk report of his trades for that day.  

9) Users will be presented with a button on the Risk Analysis page that enables them to request a risk report, in the form of a static HTML page from Kiodex, to be displayed by EnronOnline.  That page will display a risk report, consistent in scope and content with a free offering, for all trades Kiodex has received pursuant to (4) for that specific user.

10) In the event that the generation of a risk report by Kiodex is not immediate, a page will be displayed with a message indicating that the report is being processed.  In any event, Kiodex guarantees that it will generate a customer’s free risk report with 10 seconds of a request.

11) Kiodex will not store a user’s transactions received pursuant to (4) longer than the day during which they are received. Under no circumstances will Kiodex use transactions received over a period of more than one day pursuant to the “Free Product Offering” to populate a database.  Furthermore, at no time will Kiodex redistribute any EnronOnline transaction data.

12) Kiodex agrees that during the “Free Product Offering” it will only provide daily risk management reports.

13) Furthermore, Kiodex agrees to purge all EnronOnline transaction data for non-paying customers from its system at the end of each trading day.

Licensed Kiodex User – Paid Subscriber:

1) When an EnronOnline customer decides to become a paying customer of Kiodex for full functionality, they will be re-directed to the Kiodex web site via a link to begin a "normal" Kiodex registration process.

a. During this process, any EnronOnline user can begin the registration process and request documents to become a paying Kiodex user.

b. Registering users will be informed that two formal paper contracts will need to be executed by a corporate officer to complete the registration process.

i. A contract between Kiodex and the user’s legal entity outlining the terms of the relationship between Kiodex and the customer.

ii. A contract between Enron and the user’s legal entity.  The purpose of the contract is for user to expressly authorize Enron to publish a user’s EnronOnline transactions to Kiodex for viewing at a location that is not part of EnronOnline, and hold Enron harmless for any unauthorized use of user’s transaction information. Kiodex will agree to indemnify Enron for any liability resulting from this transfer of EnronOnline transaction information and for the generation of inaccurate risk reports.

1. The Enron contract will further include an appropriate contact in the customer’s legal department where Enron will be able to certify the status of a corporate officer.

2. The Enron contract will also have to explicitly state which master and sub-user data is to be transferred to Kiodex.

2) Once EnronOnline receives an original of the customer/Enron contract and a copy of the customer/Kiodex contract signed by an appropriate officer of the company indicating the EnronOnline customer is becoming a paying customer of Kiodex, Enron’s legal department will begin the process of verifying the authority of the signing corporate officer by calling the customer’s identified legal contact. 

3) Once EnronOnline has received a letter from a Secretary of the company with a certificate approving the individual executing the contracts as a corporate officer and with the authority to enter into such contracts on behalf of the corporation:

a. EnronOnline will begin to publish all identified user’s transactions to Kiodex as they occur.

b. EnronOnline will continuously publish a customer’s transaction data on a real time basis to Kiodex indefinitely unless we receive written notification from either the customer or Kiodex to stop.

c. If there is a termination of the contract between Kiodex and the customer for any reason, Kiodex is required to purge all transaction data related to that customer.

4) Enron has the ultimate authority over, and rights to review, the contract approval process.

5) Kiodex will be responsible for storing all transactions pursuant to this agreement. Kiodex does not have the right to request back data in the event it loses data integrity on its platform.

6) Kiodex will be responsible for getting all historical trade data and positions directly from its customers.

7) EnronOnline customers will access their reports via the Kiodex web site using a Kiodex generated User ID and Password.

8) For EnronOnline customers to continue to be able to request reports at the individual user level, Kiodex will have to mirror EnronOnline’s master-user and sub-user structure.

9) EnronOnline will send transaction data at the sub-user level. It is Kiodex’s responsibility to aggregate transactions for customers to a level above sub-user if the customer requests such aggregation.  Enron will have no responsibility to help in this process and cannot be held accountable if it is performed incorrectly.

10) For purposes of earning the Performance Warrants, an EnronOnline customer will be considered a paying customer of Kiodex when we have received copies of the executed contracts described in 1b. above.
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