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CONFIDENTIAL
May 15, 2000

True Quote LLC

One Corporate Center

9931 Corporate Campus Drive

Suite 2400

Louisville, Kentucky 40223

Attn:
Dennis W. Crum, President


Re:
Letter of Understanding

Ladies and Gentlemen:

This letter confirms the intention of Enron Net Works L.L.C., a subsidiary of Enron North America Corp., or its designated affiliates (collectively, “Enron”) and True Quote LLC (the “Company”) to enter into definitive agreements________________________

________________________________________________

________________________

set Sellerset Seller for Enron’s acquisition of an equity interest in the Company in exchange for Enron’s agreement to post prices for certain products to the Company’s platform, all in accordance with the terms and conditions set forth in this letter and the attached Term Sheet (the transactions described in this letter and Term Sheet are referred to collectively as the “Transaction”).  

1. Term Sheet.  The terms and conditions of the Transaction shall be based upon this letter and the Term Sheet attached hereto as Attachment A, which is hereby  incorporated into and made a part of this letter. To the extent there is any conflict between the Term Sheet and the terms of this letter, the terms of this letter shall control. 

2. Definitive Agreements. The parties shall endeavor to incorporate the terms and conditions expressed in this letter in mutually acceptable definitive agreements (the “Definitive Agreements”) and consummate the Transaction contemplated hereby no later than the date that is thirty (30) days from the date that this letter is executed by the Company ______________

______________set TermDate(the “Closing Date”).  In the event that Enron and the Company are unable to execute the Definitive Agreements by the Closing Date, unless extended by mutual agreement of the parties, this letter shall be deemed terminated, and neither Enron nor the Company shall have any further obligation to the other, except as provided in paragraphs 3 and 4 below, which obligations shall survive the termination of this letter.
3. Confidentiality.  The existence of this letter, the Term Sheet and their respective contents are intended to be confidential and are subject in all respects to the terms and conditions of that certain Non-Disclosure Agreement between the parties dated April 13, 2000.
4.
Expenses.  Each of the Company and Enron shall be responsible for payment of their respective accounting, brokerage, investment banking, legal and other professional fees, expenses, and transaction costs incurred in connection with the preparation, evaluation, negotiation, execution and delivery of this letter and the Definitive Agreements.

5.
Non-binding Nature.  Except as to the provisions of paragraphs 3 and 4 (which provisions are enforceable against the parties in accordance with their terms), the parties understand and agree that (i) this letter sets forth the parties’ current intentions with respect to a possible Transaction and (ii) this letter does not create and is not intended to create a binding and enforceable agreement  between the parties or a duty on the part of either party to negotiate in good faith toward a binding contract, and may not be relied upon by either party as the basis for a contract by estoppel or otherwise.  A binding agreement with respect to the Transaction will result only from the execution of mutually acceptable Definitive Agreements.

6.
Conditions.  In addition to the other conditions herein, the closing of the contemplated Transaction is conditioned upon the results of a due diligence review to Enron's satisfaction, which has not yet been conducted, the receipt by Enron of certain required corporate and internal approvals, which approvals have not yet been obtained, and the negotiation, execution and delivery of definitive agreements in form and substance acceptable to Enron, all as set forth in more detail in the Term Sheet.  In addition, certain terms and conditions set forth in the Term Sheet are subject to change depending upon the results of Enron’s due diligence review. 

7.
No Oral Agreements.  Subject to the foregoing, this letter and the Term Sheet set out the parties’ understanding as of this date, and there are no other written or oral agreements or understandings among the parties.

8.
Counterparts.  This letter may be executed in separate counterparts, each of which shall be deemed an original, and all of which together shall be considered one and the same document.

If the terms and conditions of this letter are in accord with your understanding, please sign and return the enclosed counterpart of this letter no later than May 19________________________

________________________set Seller, 2000, after which date, if not signed and returned, this letter shall be null and void.

Very truly yours,

ENRON NET WORKS L.L.C.

By:


Name:



Title:



APPROVED AND ACKNOWLEDGED

this ____ day of ____________, 2000.

TRUE QUOTE LLC

By:


Name:


Title:



