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February 21, 2001
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1400 Smith Street 

Houston, TX  77002-7361

Response to EnronOnline Trade Support Server Opportunity
Dear Harry, 

PricewaterhouseCoopers (PwC) appreciates the opportunity to work with Enron with respect to the EnronOnline (EOL) Trade Server Support opportunity that was presented by your team last week. We are interested in this opportunity for several reasons:

1. There would be a natural fit between our companies strengths,

2. This would create a natural extension of our e-Markets business,

3. This would provide an excellent opportunity to strengthen the relationship between Enron and PwC.

The PwC strengths that would be leveraged by this effort include:

· PwC brings a wide variety of experience and relationships in e-Markets (Note: PwC is involved in more than 50% of the current e-Market initiatives across all industries)

· PwC brings significant working relationships with the largest e-Markets vendors, (i.e. C1, Ariba, i2, Broadvision, Siebel, etc.)

· PwC brings the largest global services organization to the table, over 35,000 systems integration consultants

· PwC brings a strong well respected brand name to the table

These strengths are matched with several key strengths that Enron brings:

· The largest e-Market in the world (EOL transacted $339 Billion in 2000)

· Entrepreneurial and innovative staff (Forbes Most Innovative Company for 6 years in a row)

· Significant presence in many e-Markets today, (i.e. natural gas, power, metals, etc.)

· Software to support EOL

As we discussed the other day, there are multiple ways that TSS could approach the market. There are also multiple directions that the services offered by TSS could evolve in the market depending upon the goals and strategy developed by Enron and its partner(s). The scope and direction of the strategy pursued by Enron would have an impact on the scope of involvement PwC would have in this effort. Recognizing that the scope and strategy are still being developed, PwC would be interested in having additional discussions with Enron using the following talking points:

· PwC would pay an initial fee, which is to be determined, to Enron to participate in this effort, and would pay additional fees to Enron for each customer that PwC performs the systems integration effort to connect to the TSS service

· PwC will contract directly with TSS customers to provide strategy development, business and technical consulting, and systems integration efforts

· PwC would consider developing an ASP hosting environment for TSS given the recognition of customer interest for this service

· It is assumed that Enron staff are developing and supporting the TSS software on an on-going basis, and providing the help desk support for the service

· Its is assumed that Enron would develop the strategy and support for tracking and collecting any on-going fees from TSS customers. PwC is willing to assume the role of collecting these on-going fees if there is a mechanism to offset any administrative costs required for this support

PwC is very interested in talking with Enron about the potential of expanding on the scope currently presented in the TSS document. It is our belief that there would be market receptivity to a broader “Central Exchange HUB” which would build upon the ideas presented in the TSS discussion. This broader offering would include the following aspects:

· All, or as many as possible, of the current e-Market trading systems would be involved with the HUB

· Information transferred between trading parties would occur from all participants, to all participants

· The HUB would be developed and operated by an independent, objective third party, PwC

· Standards for data structure and operation would also be established and enforced by an independent, objective third party, PwC

· The additional services that could be attached to this HUB would be almost limitless

· The marketplace and participants would be global in nature, and the systems operator would be required to support a global operation

If Enron is interested in pursuing discussions along the lines of a Central Exchange HUB, then the interest level on the part of PwC would be elevated. It should be recognized that there may be several steps and phases required to reach this vision, and it would not be reasonable to assume it would be reached in day-one. However, the strategy and vision will play a big role in the direction and scope of the opportunity. It is important to set the right vision for the marketplace and the key players required to make this vision a reality.
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