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Exception to Legal Policy on Consequential Damages Required�
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ECT Investments wishes to enter into a Quantex Hardware and Software License Agreement (the “Draft Agreement”) with ITG for use of ITG’s products to facilitate equity trades.  To protect its proprietary rights with respect to its technology, ITG objects to a blanket disclaimer by ECTI of all responsibility for consequential damages.  





Sheila Glover has advised me that the unique and extensive services provided by the Quantex technology merit an exception to the general rule that Enron disclaim consequential damages.  ECTI has an existing relationship with ITG for use of an older version of ITG’s technology but ECTI now would like to use Quantex – ITG’s enhanced product, and to do so pursuant to a formal agreement.  Quantex is more than a standard trade order management system; it offers much more functionality for equity traders and does more than other systems.  The system would allow our traders to access other brokers and allows these traders to better see liquidity in the market.  





In negotiations, I took the position with ITG’s counsel that, while the system is importance and great interest to ECTI, we had serious concerns about the draft provisions that would hold ECTI liable for consequential damages.  ITG has conceded all other changes I requested but has not been willing to give in on this last issue.  By way of compromise, I finally persuaded ITG to agree to a narrow provision, found at the end Paragraph 7 of the last Draft Agreement.  (See attachment).   It provides that Enron would only be liable for compensatory damages for willful violations of the proprietary IP and confidentiality provisions therein.





	I have spoken with Mark Taylor about the Draft Agreement and he consents to the narrow provision at issue.  As you know, your consent to such an exception is required.  If you approve, please sign both originals of the attached Agreement.














cc:	Sheila Glover


	Mark Taylor
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