
THIS MEMORANDUM OF UNDERSTANDING dated …………..………. 2000

BETWEEN

1.
ENRONCREDIT.COM LIMITED whose registered address is 40 Grosvenor Place, London, SW1X 7EN, UK (“EnronCredit.com”);and

2.
RISKMETRICS GROUP, INC. of 44 Wall Street, 22nd Floor, New York, NY 10005, USA (“[Riskmetrics]”)

(each a “Party” and together the “Parties”)

WHEREAS 

· EnronCredit.com are market makers for credit protection and provide information for credit prices on a number of companies;

· Riskmetrics offer credit risk analysis and reporting systems;

· EnronCredit.com and Riskmetrics wish to approach B2B infrastructure providers together to offer total credit solutions for e-marketplaces;

· Riskmetrics wish to examine ways of embedding their analysis and portfolio tools in the EnronCredit.com site for use by EnronCredit.com registered users; and

· Riskmetrics and EnronCredit.com will consider other initiatives, to include the creation of corporate credit price indexes (the “Project”)

IT IS HEREBY AGREED AS FOLLOWS
A.
Co-operation

(i)
EnronCredit.com and Riskmetrics will from time to time during the term of this Memorandum of Understanding meet to discuss the Project.

(ii) Discussions will include but not be limited to the following:

1. Riskmetrics and EnronCredit.com creating the total credit solution for e-marketplaces

· Potential embedding of EnronCredit.com and Riskmetrics technology into the software of B2B infrastructure providers, possibly incorporating Riskmetrics’ credit portfolio analysis and reporting systems with EnronCredit.com’s Enron Cost of Credit ("ECC"), bankruptcy swap prices and other data.

· Infrastructure providers will hence provide a fuller service, offering seamless access to credit portfolio analysis, pricing and hedging capability.

· Exchange participants will be able to adjust prices according to counterpart credit risk , monitor credit exposure real-time and hedge risks as appropriate.

· The full service intends to provide (as seamlessly as possible) credit evaluation, exposure calculation, portfolio analysis and hedging ability.

· The fee structure for EnronCredit.com and Riskmetrics is to be defined enabling EnronCredit.com to benefit from usage of credit evaluation tools and hedging and Riskmetrics to benefit from usage of exposure calculation and portfolio analysis tools provided.

2. Riskmetrics offers EnronCredit.com registered users the ability to use Riskmetrics’ suite of credit analysis and portfolio tools online.

· Riskmetrics and EnronCredit.com intend to work together to create links for EnronCredit.com registered users from prices to Riskmetrics’ exposure calculation and portfolio analysis.

· The users will be able to enter credit information online and, using Riskmetrics’ exposure calculation and portfolio analysis, the users will be able to assess their credit exposure.

· This exposure can then be assessed against the ECC and bankruptcy swap price supplied by EnronCredit.com.

· If a transaction takes place, EnronCredit.com will pay a fee to Riskmetrics for the ASP contribution to the deal.
3.
Other initiatives

· EnronCredit.com and Riskmetrics intend to endeavor to examine other mutually beneficial initiatives as they are identified.

· Two of the initiatives to be examined will be (i) the creation of cost of credit indexes, and (ii) the resale of EnronCredit.com price series by Riskmetrics as part of the Riskmetrics DataMetrics service.
4.
Display of Information 

· EnronCredit.com and Riskmetrics intend to work together to establish the layout and design of web pages they are co-developing and/or co-branding.

· For product (1), this is intended to be in conjunction with the B2B infrastructure provider.

· For product (2), Riskmetrics and EnronCredit.com intend to be the only parties involved.  The hosting methodology for the credit tools supplied by Riskmetrics is to be determined at a later stage.

· Any displays that come out of other products will be discussed as and when they arise.

5.
Logos, Images and Links

· Riskmetrics is to be listed in the Partner section on the home page of the EnronCredit.com web site with links to the Riskmetrics web site.

· As and when Riskmetrics provide a ‘partner’ section to their site, EnronCredit.com will be listed as a partner.

· Any usage or placement of links or trademarks must be approved by its owner
6.
Control of Information

· EnronCredit.com is to maintain control of all information it creates or transmits as a result of the Products offered.

· Riskmetrics is to maintain control of all information it creates or transmits as a result of the Products offered.

7.
Data Transfer Architecture

· Data Architecture to facilitate the transfer of data between EnronCredit.com and Riskmetrics for product 1 and product 2 will be determined as and when the exact display method are determined.

· The data architecture will ensure that transfer is as secure as possible whilst still maintaining the speed, reliability and accuracy to facilitate the development of STP (straight through transfer) to other systems with minimal human intervention.

8.
Information Sharing

· Given authorization from relevant parties, EnronCredit.com and Riskmetrics intend to share information necessary for the complete implementation of the  products.

· This information will potentially include:

· Information on a customer’s credit profile and credit status;

· Information on the participants in e-marketplace transactions;

· User names / passwords to identify the user;

· Identifiers / tags so EnronCredit.com and Riskmetrics can interpret each other’s information (e.g. company identifiers).

9.
Training and Development

· EnronCredit.com is to make available customary training on their platforms and data feeds for Riskmetrics’ qualified technical staff.

· Riskmetrics is to make available customary training on their tools and  platforms for EnronCredit.com’s qualified technical staff.

· The frequency and duration of this training is to be mutually agreed upon between all parties.

B.
Costs
(i) EnronCredit.com will incur the cost of developing the ability to transmit credit information in real time to e-marketplaces.

(ii) Riskmetrics will incur the cost of providing credit analysis and portfolio services to e-marketplaces

(iii) Enron Credit.com and Riskmetrics will jointly develop links for Product 2 and each will incur the costs for their own work to establish Product 2.

(iv)
In respect of all other costs, each Party shall bear its own costs of and incidental to its participation in the discussions to be held hereunder. 

(v)
Third party costs incurred by either Party shall be agreed in writing by the Parties in advance and the proportions to be borne by each Party shall be agreed in advance by the Parties.

C.
Fees

· EnronCredit.com is offering the products discussed in this agreement free of charge, but reserve the right to charge fees for additional transactions and products.

· Riskmetrics and EnronCredit.com are to agree a fee structure for payments to Riskmetrics for use of their credit analysis and portfolio tools under product 2 in the event of EnronCredit.com transacting as a result of this use.

Riskmetrics and EnronCredit.com intend to agree a fee structure to for payments to each other under product 1 on a case-by-case basis with each e-marketplace, and will endeavor to set up a template more clearly

D.
Term

This Memorandum of Understanding shall have an initial term of one year from the date hereof, at which time the Parties may agree to extend such term or to terminate this Memorandum of Understanding.

E.
Confidentiality

The Parties shall respect all confidential information which is disclosed between them, under the terms of a Confidentiality Agreement made between the Parties on September 28th 2000, a copy of which is attached.

F.
Announcements

No public announcement, communication or circular concerning any of the matters referred to in this Memorandum of Understanding shall be made or despatched at any time by either Party without the prior written consent of the other (such consent not to be/ unreasonably withheld or delayed), save where such Party is required to make any announcement by law or the rules of a stock exchange upon which its, or an Affiliate’s, shares are listed or traded, in which case it shall, so far as practicable, consult with the other Party and take account of its reasonable requirements before making or dispatching such announcement, communication or circular.  
G.
Business Principles

In relation to the Project the Parties shall comply with the US Foreign Corrupt Practices Act and any sanctions imposed by law or executive order in respect of doing business with governments, corporations or nationals of any territory.  Mindful of the principles of the US Foreign Corrupt Practices Act, neither Party shall, and shall procure that its Affiliates and their respective employees shall not, make or cause to be made, in connection with the Project or the transaction referred to herein, any payments, loans or gifts or promises or offer of payments, loans or gifts of any money or anything of value, directly or indirectly:

(i)
to or for the use or benefit of any official or employee of any government, or the agency or instrumentalities of any such government;

(ii)
to any political party or official or candidate thereof;

(iii)
to any other person either as an advance or as a reimbursement if it knows or has reason to suspect that any part of such payment, loan or gift will be directly or indirectly given or paid by such other person, or will reimburse such other person for payments, gifts or loans previously made, to any such governmental official or political party or candidate or official thereof; or

(iv)
to any other person or entity if such payment would violate either the laws, decrees, regulations or policies having the force of law of England, the United States of America or any other relevant jurisdiction. 

H.
Authority

Nothing in this Memorandum of Understanding shall be construed to give either Party the authority or right to enter into any obligation on behalf of the other Party unless specifically authorised by the other Party in advance in writing. 

I.
Assignment

Neither Party shall assign the benefit of this Memorandum of Understanding without the consent of the other, save to an Affiliate. 

J.
Affiliates

For the purposes of this Memorandum of Understanding, a company is an “Affiliate” of a Party if such company, directly or indirectly, controls or is controlled by, or is under common control with, such Party.  A company “controls” another company if it possesses (whether by virtue of shares of that other company held by it, rights otherwise conferred on it by that other company’s constitution or an agreement with other shareholders of that company) a majority of the voting rights in such other company or is a shareholder of such other company with the right to appoint or remove a majority of its directors.

K.
Legal effect

It is agreed that this Memorandum of Understanding (with the exception of Paragraphs B, C, D, E, F, G, H, I, J, K, L, M and N) merely reflects an understanding in principle between the Parties, that the said understanding in principle is not legally binding upon the Parties and the Parties shall have no legal obligation with respect to the Project unless and until signing by the Parties of a definitive agreement.  It is understood that such signing of a definitive agreement will be subject to the approval of the board of directors of each Party.  However, notwithstanding any provision to the contrary in this Memorandum of Understanding, the terms of Paragraphs B, C, D, E, F, G, H, I, J, K, L, M and N are intended to have, and will have, legally binding effect but shall not, in any event, be construed as an agreement by the Parties to negotiate.

L.
Governing Law

This letter shall be governed by and construed in accordance with the laws of England. 

M.
Arbitration

All disputes arising in connection with this Memorandum of Understanding shall be finally settled under the Rules of Conciliation and Arbitration of the International Chamber of Commerce by three arbitrators, each Party having the right to nominate one arbitrator, appointed in accordance with the said Rules.  The place of arbitration shall be London, England.  The language to be used in the arbitral proceedings shall be English.  The Parties hereby expressly waive any right of appeal to any court having jurisdiction on any question of fact or law.  It is agreed that the arbitrators shall have no authority to award exemplary or punitive damages of any type under any circumstances whether or not such damages may be available under the applicable law, the Parties hereby waiving their right, if any, to recover any such damages.

This Memorandum of Understanding may be executed in counterparts.

This Memorandum of Understanding has been entered into on the date referred to above. 

…………………………………………………….……

Signed for and on behalf of

Riskmetrics Group, Inc.

…………………………………………………….……


Signed for and on behalf of

Enron.Credit.com Limited
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