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February 23, 2001

TradeWell Systems

10333 Harwin

Suite 130

Houston, TX 77036

February 23, 2001
Bob Shults

EnronOnline LLC

1400 Smith Street

Houston, TX 77002-7361

Dear Bob:
Thank you for your time and effort in working with TradeWell Systems, and for the opportunity to make this proposal.

As we have discussed, TradeWell is actively seeking venture capital to aggressively pursue our growth plan both in the Energy Industry and into other industry verticals.  An agreement with Enron Online would require and enable TradeWell to raise more cash than we otherwise would.  Enron is interested in receiving cash and potentially equity in return for providing a data feed from EOL to TradeWell Systems.  This situation provides an opportunity for both organizations to win.

TradeWell proposes the following:

· Enron will receive 45% of any funds raised through the next round of venture funding

· The amount of money raised must be in excess of $10 Million

· Enron may, at its discretion, invest some or all of the money raised in TradeWell.  The purchase price of this investment will be at the price price per share of the venture financing 

· Should Enron provide venture funding, this will be negotiated under a separate agreement

· Enron will provide a real time, exclusive data feed to TradeWell Systems for all commodities traded on EOL

· The data feed to TradeWell will initially be a one way connection, however both Enron and TradeWell will make best efforts to provide a two way connection by June1 2001

· TradeWell will market the connection to EOL and pay Enron 50% of the resulting revenue for a period of three years.  This is based upon the revenue model in the proposal to Enron dated January 18, 2001

There are scenarios under which Enron could benefit from the increased valuation resulting from this agreement by investing in TradeWell prior to the execution of this agreement.

TradeWell has the unique ability to provide live EOL data to 45 companies today.  This is our core business.  TradeWell’s customers are not be required to buy additional applications or services to receive  EOL  If customers are required to buy additional applications and / or services simply to receive EOL data they may be deterred from using EOL. TradeWell makes EOL more “sticky” in client organizations by integrating it further into clients’ trading systems with no additional products or services required.

I look forward to hearing from you soon

Sincerely,
Andrew Bruce

CEO

