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[DATE]

Dow Jones & Company, Inc.

600 N. Pearl Street

Suite 2201

Dallas, Texas  75201

Ladies and Gentlemen:

Dow Jones & Company, Inc. and Enron North America Corp. are prepared to furnish each other with information in connection with a possible transaction or other business relationship (“Transaction”) involving the EnronOnline website (the "Confidential Information").  The term "Confidential Information" shall, with respect to the receiving party, not include information (a) that was delivered in anticipation of disclosure on the EnronOnline website, (b) as is or may become generally available to the public domain through no act or omission on the part of the receiving party or its representatives, (c) known to the receiving party at the time of disclosure or is thereafter acquired at any time from a source, who has the right to disclose it to the receiving party, other than the disclosing party hereto that was not known to the receiving party to be prohibited from making disclosure or (d) is hereafter independently developed by the receiving 
party or its affiliates who had no knowledge of the information, and (e) is required by law, order, regulation or ruling.

As a condition to furnishing the Confidential Information to each other, the parties agree as follows:

1. Neither party will disclose the Confidential Information furnished to it pursuant to this Agreement without the prior written consent of the disclosing party, other than to its directors, officers and employees, as well as those individual representatives, lenders, counsel and affiliates and each of their respective individual directors, officers, employees, representatives, lenders, counsel and affiliates, if any, with a “need to know” such information, to whom each party desires to disclose such Confidential Information for the purposes of evaluation, negotiation or consummation of the proposed Transaction (those individuals who are directly or indirectly furnished Confidential Information by a party are collectively referred to herein as the "Representatives"). 
2. Except as otherwise provided herein, neither party will use the Confidential Information other than for the purpose of evaluating, negotiating and consummating the proposed Transaction. The receiving party shall maintain, and shall use prudent methods to cause its employees and representatives to maintain the confidentiality and secrecy of the Confidential Information.  The receiving party shall not and shall use prudent methods to ensure that its employees and representatives do not, copy, publish, disclose to a third person, or use the Confidential Information.  The Confidential Information that is written and/or electronically communicated and designated as confidential at the time, except for that portion that may be found in analyses, compilations, studies or other documents prepared by or for a party, will be returned to the other party immediately upon such other party’s request and no copies shall be retained by such party or its Representatives.  That portion of the Confidential Information that is found in analyses, compilations, studies or other documents prepared by or for a party, the Confidential Information that is oral and the Confidential Information that is not so requested or returned will be held by such party and kept subject to the terms of this Agreement or destroyed.  
3. Each party understands that the other party will endeavor to include in the information furnished hereunder materials that it believes to be reliable and relevant for the purposes of the other party’s evaluation, that neither party makes any representation or warranty, expressed or implied, as to the merchantability, fitness for a particular purpose, accuracy, completeness and compliance with sustainability principles, with respect of any information that is so provided, and that neither party nor any Representative of such party shall have any liability to the other party or its Representatives resulting from the use of such information by such party or its Representatives.  For purposes of this section 3, "information" is deemed to include all information furnished under this Agreement.
4. Each party understands and agrees that: (i) nothing contained in this Agreement shall commit either party to continue discussions regarding any potential business arrangement; (ii) except as set forth herein, there shall be no binding agreement between the parties regarding any potential business arrangements until execution of a definitive written agreement; and (iii) the parties shall have the right at any time to change or discontinue all or any portion of the Confidential Information.
5. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAWS THEREOF.

6. The parties hereto agree that no employment, agency, joint venture, partnership or fiduciary relationship shall be deemed to exist or arise between them with respect to the proposed Transaction.

7. The confidentiality and nonuse obligations hereunder shall survive the termination of this Agreement in perpetuity.

Very truly yours,

ENRON NORTH AMERICA CORP.

By: 


Name: 

Title:

Agreed and accepted as of

date first written above:

DOW JONES & COMPANY, INC.

By: 

Name: 

Title:
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