Draft

Enron/i2 Technologies Relationship Outline
(To be developed into Terms and Conditions)

This Relationship Outline dated …………………………………………. 2000 is between:

1. ENRONCREDIT.COM LIMITED whose registered address is 40 Grosvenor Place, London SW1X 7EN, U.K. (“EnronCredit.com”); and
2. i2 Technologies, Inc. whose principal place of business is One i2 Place, 11701 Luna Road, Dallas, TX  775234


Scope of Agreement
· EnronCredit.com willmay provide credit information for all of over the 1,400 companies posted on the EnronCredit.com website for i2 so thatto i2 can make  it available to all i2-powered marketplaces.
· All current and future marketplaces powered by i2 TradeMatrix software may be included in the scope of this agreement at the discretion of EnronCredit.com.
· i2 willmay  facilitate Enron's development of deeper relationships with its client and owned marketplaces by making the necessary introductions so that Enron can directly discuss with them both the products covered in this agreement and additional value-added products or services.

Products Offered
· EnronCredit.com willmay make the following information available to the participants in i2's client and owned marketplaces for each other registered participant company for which EnronCredit.com has information and whose information we are authorized to distribute either because it is based on publicly available data or because we have received authorization to distribute the information:
· Enron Cost of Credit (ECC)
· EnronCredit.com probability of bankruptcy
· EnronCredit.com recovery rate in the event of bankruptcy
· Bankruptcy swap prices - either firm, indicative or informational

· EnronCredit.com recovery rate for obligations in the event of bankruptcy
· EnronCredit.com probability of bankruptcy
· EnronCredit.com willmay also provide explanatory information that helps users understand the benefit of the credit information provided.  Users willwould be able to link to these tutorial materials on the EnronCredit.com website.

· The data may be delivered electronically via the Enron Intelligent Network (EIN) to the exchange connection site of each marketplace.

· 
· The data will be delivered electronically via the Enron Intelligent Network (EIN) to the exchange connection site of each marketplace.
· EnronCredit.com reserves the right to provide credit information on companies at our own discretion.  However Enron Credit may establish a framework by which marketplaces can submit requests for pricing on additional companies.  While EnronCredit.com ise are not required to post firm, indicative, or informational prices for any company, we may review each name requested and respond directly to the marketplace that generated the request.

· EnronCredit.com has the right to offer our products to only those marketplaces which we choose. 

Display of Information 
· The marketplaces may be responsible for developing the frames in which information is displayed.  Individual registered participants of each marketplace willmay be able to access information onfor any of the other participant companies of that marketplace.  The data shouldwill appear in at least the following forms on marketplaces in which i2 has at least a 51% equity interest:
· There should be a page on which all data is visible in its entirety and it should be possible toThe data will be sortable the information along relevant parameters (such as industry or pricing type) so that participants can go to one location for information on each company or for groups of companies.
· There would also be links which enable registered individuals to click on a company name and view a window or drop box with the credit information for only the company selected.  Sellers would be able to click on the name of potential counterparties and view a window or drop box before agreeing to conclude the transaction.  In marketplaces where the counterparty's name remains confidential until a transaction is agreed upon, the window or drop box would exclude name information.
1. There will also be links which enable registered individuals to click on a company name and view a window or drop box with the credit information for only the company selected.  Sellers will be able to click on the name of potential counterparties and view a window or drop box before agreeing too conclude the transaction.  In marketplaces where the counterparty's name remains confidential until a transaction is agreed upon, the window or drop box would exclude name information.  How else can we ensure counterparty anonymity?
2. Subject to negotiation with i2 client marketplaces, the data will be made available in at least the above forms.

Logos, Images and Links
· i2 willmay be listed in the Partner section on the home page of the EnronCredit.com website with links to the i2 website.
· "EnronCredit.com™" willmay appear in all pop up boxes, windows, screens or pages which display EnronCredit.com information and willwould include links to the EnronCredit.com website.  These windows willwould also provide Houston and London phone numbers and an email address for EnronCredit.com.
· Will EBS also like some reference like "Delivered via the Enron Intelligence Network™" included in every window, etc?
· Each use or placement of links or trademarks must be approved by its owner.

Control of Information
· i2 may have has the right to redistribute EnronCredit.com's information within in accordance with the followingthe following boundaries:
· The data is connected to a real time data feed from EnronCredit.com that enables it to be updated on a real time basis.
· Information can only be redistributed with the prior consent of EnronCredit.com in writing or via email.
· The EnronCredit.com trademark and logo must accompany the information but must not imply any endorsement of a third party.


Data Transfer Architecture
· EnronCredit.com willmay provide electronic bulk data transfer to i2 which can then be pushed to i2's client and owned marketplaces.
· Via a messaging system, EnronCredit.com may send notifications to i2 that the data has been altered.  i2 willmay then subscribe to and update, in real time, changes tothe EnronCredit.com information's data at mutually agreed upon intervals and will ensure that this information is refreshed as updates occur.
· In order to map EnronCredit.com data to the i2 participant company names, i2 willwould electronically provide one of the following industry reference ID's for each company on which EnronCredit.com provides information:
· Reuters ticker
· Bloomberg ticker
· Dun & Bradstreet DUNS Identification Number


Information Sharing
· Given authorization from the individual marketplace participant, i2 willmay at at a minimum provide the following information for all individual marketplace participants that view EnronCredit.com information:
· First and last name
· Company name
· Job title
· Email address
· Business address
· Telephone number

Costs
· EnronCredit.com may incur the cost of developing the ability to transmit credit information in real time.
· i2 may incur the cost of connecting to the EIN and for developing the ability to subscribe to the updated information in a mutually agreed upon frequency.
· EnronCredit.com would provide gratis the initial delivery of bulk data and the subscription for updates during the first twelve months of the agreement.

Fees
· EnronCredit.com is offering the products discussed in this document free of charge for an initial one year term.  
· At each 12 month interval after the date of execution of the agreement, both parties agree to review the fee structure and negotiate a revised, mutually acceptable fee arrangement.
· EnronCredit.com has the right to charge fees for transactions and additional products or services not covered by this agreement.



Costs
· EnronCredit.com will incur the cost of developing the ability to transmit credit information in real time
· i2 will incur the cost of connecting to the EIN and for developing the ability to subscribe to the updated information in a mutually agreed upon frequency.
· Enron Credit.com will provide gratis the initial delivery of bulk data and the subscription for updates during the term of this agreement.
· 
· Term
· The term of the agreement is threeone years.  At the end of this period,  at which time either party may choose to discontinue the relationship or the agreement can be extended with both parties' consent. 
· 


Master Agreement
· A master agreement between i2 and Enron will substitute for individual agreements between EnronCredit.com and each marketplace in which i2 has at least a 51% ownership position which wishes to buy or sell bankruptcy swaps.

Potential Areas for Growth 
of the Relationship
· Beyond the scope of this document, EnronCredit.com may, in the future, choose to jointly pursue additional fee-based product or service offerings.
· An example of such a potential opportunity might be for EnronCredit.com to provide integrated credit risk management systems which allow subscribers to automatically monitor credit risk positions and transfer or assume credit risk with EnronCredit.com.

Announcements
· Any announcement made related to this agreement must be approved in advance in writing by both parties.

Mergers or Acquisitions
· In the event that either party is acquired by a third party, this agreement willwould remain in effect until the original agreed-upon termination date.

Training and Development
· EnronCredit.com and Enron Broadband Services willmay make available customary training on our platforms and data feeds for i2's qualified technical staff.
· i2 may do the same for EnronCredit.com and Enron Broadband Services.  The frequency and duration of this training would be mutually agreed upon between all parties.
· i2 will do the same for EnronCredit.com and Enron Broadband Services.
· The frequency and duration of this training will be mutually agreed upon between all parties.
· 
· 

Intellectual Property
· None of the parties of this agreement willwould have acquired or transferred any intellectual property rights as a result of this agreement.

Exclusivity
· This agreement does not prevent either party from entering into similar agreements with the others' competitors.
· Either party in its sole discretion can enter into agreements with other parties.

Confidentiality
· Will this fall under a previouslyThe confidential nature of this relationship would be governed by the provisions of the signed CA non-disclosure agreement already signed  between Enron/E Broadband Services and i2 Technologies and the one signed between EnronCredit.com and i2 Technologies.

Liability
· Enron assumes no liability for the misuse or misrepresentation of EnronCredit.com data on an i2 marketplace website.


Name:
Title:




By:…………………………………………………….……
Signed for and on behalf of
i2 Technologies, Inc.


Name:
Title:




By:…………………………………………………….……	
Signed for and on behalf of
Enron.Credit.com Limited?
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