


THIS AGREEMENT made this ____ day of ________________, 2001PRIVATE 

B E T W E E N:

GIBSON PETROLEUM COMPANY LIMITED

(hereinafter referred to as "Gibson")










OF THE FIRST PART


‑ and ‑


ENRON CORP.

(hereinafter referred to as "COMPANY")










OF THE SECOND PART


WHEREAS Gibson desires that COMPANY’s affiliates supply certain natural gas or power physical and financial services to Gibson;


AND WHEREAS in order to allow COMPANY to analyze Gibson's credit worthiness, COMPANY has requested that Gibson provide certain financial information;


AND WHEREAS Gibson has agreed to provide such information on the terms and conditions contained herein.


NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutual covenants and agreements herein contained, it is agreed by and between the parties hereto as follows:

1.

Gibson hereby covenants and agrees to forthwith deliver its most recent audited financial statements (the "Financial Statements") to COMPANY.

2.

Gibson hereby acknowledges that the granting of credit to it by COMPANY is conditional upon COMPANY being provided with the Financial Statements.

3.

COMPANY hereby acknowledges that the Financial Statements provided to it by Gibson are to be used solely for internal credit purposes in determining the credit provisions to be contained in agreements between Gibson and Company’s affiliates and are not to be generally available to other departments or persons for any other purpose.  Company and Gibson agree that the Financial Statements contain Confidential Information and shall be subject to the confidentiality restriction hereof.  COMPANY covenants to provide such Confidential Information only to those employees, consultants and representatives of Company or Company’s affiliates who need to know the information for internal credit purposes and who are informed by COMPANY of the confidential nature of the Confidential Information and agree to be bound by the terms of this Agreement.  Nothing herein will apply to any Confidential Information which:  (a) at the time of receipt by Company was already rightfully in its possession or was already in the public domain; (b) after being provided, such information entered the public domain without any breach or fault of Company; (c) is obtained from any individual, firm, or entity which had the unrestricted right to disclose it; (d) is required to be disclosed under court or governmental order, or (e) is developed independently by Company or Company’s affiliates.
4.

COMPANY hereby covenants and agrees that it shall at all times treat as strictly confidential and shall not at any time copy, duplicate or otherwise make available to or disclose to any person, firm or corporation, the Confidential Information and shall not use the Confidential Information for any purpose other than as specified in paragraph 3 above.

5.

COMPANY shall be responsible for any breach of this Agreement by its representatives, employees and agents and shall indemnify and hold harmless Gibson from any losses, damages, charges, fees or expenses (including reasonable legal fees) arising out of or resulting from such breach.

6.

COMPANY covenants and agrees that the Confidential Information shall at all times be and remain the sole property of Gibson both before, during and after termination of this Agreement.  Upon the termination of this Agreement, COMPANY shall forthwith deliver the Confidentail Information to Gibson or a certificate of an officer of COMPANY confirming destruction of the Confidential Information.

7.

COMPANY agrees that Gibson shall be entitled to equitable relief, including an injunction, in the event of any breach or threatened breach of this Agreement.  Such remedies shall not be deemed to be exclusive remedies for a breach of this Agreement by COMPANY but shall be in addition to all other remedies available at law or equity.

8.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective successors and assigns.

9.

This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed by, the laws of the Province of Alberta.

10.

This Agreement shall be in effect for a period of one (1) year from the date hereof during which period Gibson shall provide Confidential Information to Company.  Any Confidential Information provided by Gibson to Company under this Agreement shall be subject to the terms and conditions of this Agreement for a period of one (1) year after the return of such Confidential Information by Company to Gibson.  


IN WITNESS WHEREOF this Agreement has been executed by the parties hereto as of the day and year first above written.








GIBSON PETROLEUM COMPANY LIMITED








By:
____________________________








By:
____________________________








ENRON CORP. 








By:
____________________________








Title:___________________________







