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	Term
	Original Fleet Counter Offer
	Enron Counter Offer

	License

	1. Licensing Fee
	TDB - for a 5 year period
	$3 Million.   Fleet will be granteda 5 year nontransferable, royalty free source code license and exclusive right to provide financing for Enron transactions within BankLogic for 1 year from the commencement date.  The web site will be fully branded by Fleet.

	2. Timing of Licensing Fee Payments
	50% July 1, 2001; 50% October 1, 2001
	Fleet will pay the licensing fee upon signing

	3. Exclusivity Period
	2-3 years – subject to meeting certain volume metrics.
	Fleet has exclusive rights to provide financing for Enron transactions within BankLogic for 1 year from the commencement date.

	4. Exclusivity Period Volume Metrics
	The exclusivity period will expand from 2 years to 3 years if by the end of year 2:

· The $150MM credit facility is not fully utilized on a monthly basis; and
· Expansion to at least 2 new commodity markets has not occurred.
	Exclusivity period will be 1 year from the commencement date, regardless of volume metrics.  However, CommodityLogic will forego its transaction fees on each transaction until $100 million in cumulative notional value of financings for Enron transactions have passed through the site, beginning on the commencement date below.  

	5. Commencement Date
	Period begins when initial Fleet BankLogic funding transaction occurs.
	OK

	6. CommodityLogic Ceases Operation at Any Time During the License Period
	In addition to all other remedies available by law, Fleet receives a full refund of the licensing fee if termination occurs within two years, and a pro-rata refund thereafter.
	Fleet will receive assurances from Enron Corp. CTO Philippe Bibi that Enron will continue to support CommodityLogic for at least one year from the commencement date.  In the event Enron fails to continue such support, Enron will refund the unused portion of the software maintenance fee.

	7. Enron Fails (with X months) to Support the CommodityLogic Hub Outside the Enron Environment.
	The Fleet exclusivity period will be extended for the period remaining under the license and Enron shall provide the Source Code to Fleet.
	Fleet will receive assurances from Enron Corp. CTO Philippe Bibi that Enron will support CommodityLogic outside the Enron environment. In the event Enron fails to continue such support, Fleet can terminate its hosting and maintenance agreement and receive a refund of the unused portion of these fees..

	8. Succession Plan
	In the event of a management change, Enron will review candidates with Fleet for discussion. Fleet will be entitled to a full refund of all costs incurred in the event Tom Gros is no longer involved with the day-to-day operation within 6 months of the Commencement Date.
	Fleet will receive assurances from Enron Corp. CTO Philippe Bibi that Tom Gros will be actively involved in the day-to-day operations of CommodityLogic for at least 6 months after the commencement date.  In the event Mr. Gros is not involved in the day-to-day operations during the 6 month period, Fleet can terminate its hosting and maintenance agreement and receive a refund of the unused portion of these fees.

	Credit

	9. Credit Facility
	Credit facility will be documented as a swap facility that will be guaranteed by Enron Corp.
	OK- $150 million facility that is incremental to existing Enron credit with Fleet

	10. Up-front Structuring Fee Payable to Fleet
	 TBD.
	There will be no up front structuring fee for the credit facility.  

	11. Conditions Required for Maintenance of Credit Facility and Terms
	Fleet can renegotiate the credit facility or release itself from its credit commitment in the event of any one of the following:
· Enron fails to maintain senior unsecured long-term debt ratings rated at least investment grade by either Standard & Poor's Ratings Group or Moody's Investors Service, Inc.;
· Enron total senior debt to total capitalization > 65%;
· Enron or any principal subsidiary fails to pay principal or interest on any debt outstanding in the principal amount of at least $100MM in the aggregate;
	Fleet can renegotiate the credit facility or release itself from its credit commitment in the event of a standard “Material Adverse Change” that exists among the standard provisions in Enron’s current revolver covenant with Fleet.Fleet
· 
· 
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	12. Eligible Gas Producers

	Subject to credit approval by FleetBoston and Enron.  

	OK.  Enron supplies credit approval within 2 days and gives Fleet the producer’s E-rating.  Enron is not responsible for any reliance Fleet places on producer E-ratings. 

	13. Credit Review:
	Gas participants subject to ongoing financial review as deemed appropriate by FleetBoston.
	Gas participants subject to ongoing financial review as deemed appropriate by Fleet and Enron.  Either party has veto power.

	14. Payment Terms:

	FleetBoston shall pay producers based on:
· The date requested by the gas producer; 
· The interest rate determined by FleetBoston; and
· The "Specified Volume" percentage set by CommodityLogic.
	Fleet shall pay producers based on:
· The date requested by the gas producer; 
· The interest rate determined by Fleet (within applicable usury guidelines);  and
· The "Specified Volume" percentage set by CommodityLogic

	Business

	15. Fleet Becomes the Exclusive Bank For the Commodity Crossroads Hub
	Fleet provides exclusive banking services (settlement, payment and clearing) to the hub participants. (See Item 26)
	Exclusivity relates only to BankLogic module services in relation to Enron transactions and the source code license.  (See Item 26)

	16. Fleet’s Rights Outside of North America 
	If Enron expands CommodityLogic to markets outside of North America (during Fleet’s period of exclusivity) Fleet has right of first refusal to provide products and services to the respective market constituents.
	If CommodityLogic provides BankLogic financing services to markets outside of North America for Enron transactions (during Fleet’s period of BankLogic exclusivity) Fleet can opt, within 5 business days of receiving notice from CommodityLogic of such intentions, to be the exclusive provider of such services for Enron transactions for the remaining portion of the exclusivity agreement.  This is subject to Fleet’s ability to provide those services in the international markets that CommodityLogic is serving. 

	17. Basis Point Spread to Enron
	 TBD (actual basis points will be based on deal volume).
	30 basis points (0.3%) of TOTAL deal volume per transaction with Enron CP, subject to volume constraints outlined in point 4.

	18. Transaction Fee to Enron if Enron is Not the Principal
	Revenue share to be determined.
	CommodityLogic will receive $500 for each non-Enron transaction, subject to the volume constraints outlined in point 4.

	19. Equity in CommodityLogic
	If Enron subsequently offers equity interests in Commodity Crossroads, Fleet may reclassify a %TBD of the initial license fee as equity in Commodity Crossroads. Fleet will negotiate with Enron in good faith the percentage equity interest received.
	If Enron subsequently offers equity interests in Commodity Crossroads, Fleet will have the opportunity to purchase this equity subject to the same conditions as other participants and ASPs providing modules hooked to the hub.

	20. Advisory capacity
	Fleet will maintain an advisory board role with the opportunity to influence future release functionality, new commodity markets, etc.
	Fleet will have no advisory capacity to the CommodityLogic Crossroads or CommodityLogic.  Fleet will have influence over future BankLogic functionality, including new commodity markets.

	21. Right to Audit 
	Fleet reserves the right to audit - Compliance, Security, SAS70 (Financial)
	Disclosure of publicly available information and provision of appropriate financial information to support credit facility

	Technology

	22. Annual Hosting Fee Payable to Enron
	$300,000
	$300,000 payable annually at the beginning of the hosting period.

	23. Annual Maintenance Fee Payable to Enron
	· First year's fee included in license fee.
· Thereafter: $150,000.
· To include 2.1 and 2.2. version upgrades plus rights to V3.0 
	Maintenance fee is $150,000 per year (payable at the beginning of the maintenance period) and shall include updates to the BankLogic software to version 2.1 and 2.2 as they become available.  (These versions will be similar to concepts listed in Addendum A and consist of features Fleet will have some influence over.)

	24. BankLogic Software in Compliance with Banking, Regulatory and Other Technology Standards
	Enron will modify the software to meet banking, regulatory, and other technology standards. 
	The software is provided “as is” and is not represented to meet any banking, regulatory or other technology standards applicable to the banking industry. 

Fleet will advise CommodityLogic of all banking, regulatory and other technology standards.  CommodityLogic and Fleet will work together to assess and modify the software.  Costs to Fleet over and above the maintenance fee may be incurred for extensive modifications.Fleet
  

BankLogic currently meets or exceeds accepted technology standards for e-commerce software.

	25. Technical Due Diligence
	Fleet has the right to review and assess all technological environments, development resources and methodologies and other practices, software code, and other aspects necessary to conduct a technical due diligence prior to Fleet’s agreement to specific terms and conditions.
	OK – to be concluded by May 10, 2001.

	26. Support of Banking Services
	Enron will modify BankLogic and/or CommodityLogic software, as necessary, to support the banking services discussed in Item 15.
	CommodityLogic will make connections to the CommodityCrossroads available (in a manner similar to other ASPs providing modules) for any additional banking services Fleet wishes to develop, subject to exclusivity deals with other counterparties.  (See Item 15).  Fleet may leverage the source code contained within the BankLogic license agreement to facilitate development of such services.


The proposed terms and conditions summarized herein are for discussion purposes only and do not constitute an offer, agreement, or commitment to lend.  The actual terms and conditions upon which Fleet National Bank (“Fleet”) might provide credit to Enron Corporation are subject to satisfactory completion of due diligence, credit approval, satisfactory review and execution of documentation, and such other terms and conditions as may be determined by Fleet and their counsel.
Addendum A.  Features in Enhancements (v2.1, v2.2, etc.)

	Feature
	Rank

	Display Calculation Details
	1

	Ability to turn on/off various “modules” 
	1

	CommodityLogic Admin Reporting Feature
	1

	CommodityLogic Management Rept  INTERNAL
	1

	CommodityLogic Management Rept  EXTERNAL
	1

	Update CommodityLogic Transaction Email
	1

	Credit function view into the counterparty on/off status in table format instead of individually
	1

	Automatically Populate HQ address from GCP in Administration module
	1

	Delete Users feature
	1

	Calendarization of Payment selection
	2

	LIBOR feed into CommodityLogic
	2

	Reuters / Accu-weather Tibco feeds
	1
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