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November 
, 2000

Sony Electronics Inc.

16765 W. Bernardo Drive, MD SD11-310

San Diego, CA 92127

ATTN: Sean O’Brien


Vice President

Ladies and Gentlemen:

Sony Electronics Inc. ("Customer") and Enron Energy Services Operations, Inc. ("EESO") are prepared to furnish each other with information in connection with a proposed business arrangement involving EESO’s analysis of Customer’s current energy costs and possible future provision by EESO of energy products and services to Customer for its facilities (the "Proposed Transaction"), which information is confidential or otherwise generally not available to the public (the "Confidential Information").  The term "Confidential Information," with respect to the receiving party, shall not include any such information (a) as is or may become generally available to the public through no fault or negligence of the receiving party, (b) that is known to the receiving party at the time of disclosure, (c) that is thereafter acquired at any time from a source, other than the disclosing party hereto, that is lawfully in possession of such information and not in violation of any contractual or legal obligation to the disclosing party with respect to such information or (d) that is independently developed by the receiving party.
As a condition to furnishing the Confidential Information to each other, the parties to this Confidentiality Agreement (the “Agreement”) agree as follows:

1.
Neither party shall disclose the Confidential Information furnished to it pursuant to this Agreement without the prior written consent of the disclosing party other than to its officers, directors and employees, who require such information for the purposes of evaluation, negotiation or consummation of the Proposed Transaction (those parties who directly or indirectly are furnished with Confidential Information hereinafter are defined collectively as “Representatives”).  A party also may disclose the Confidential Information in order to comply with any applicable law, order, regulation or ruling, however, prior to such disclosure, such party shall notify the disclosing party and shall cooperate with the disclosing party, at the disclosing party’s expense, in any lawful effort to contest the legal validity of such disclosure.
2.
Except as otherwise provided herein, neither party shall use the Confidential Information other than for the evaluation, negotiation or consummation of the Proposed Transaction.  The Confidential Information that is written, except for that portion that may be found in analyses, compilations, studies or other documents prepared by or for a party, shall be returned to the other party immediately upon such other party's written 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, any oral Confidential Information and any Confidential Information not so requested or returned shall be held by such party and kept subject to the terms of this Agreement, or destroyed.

3.
Each party understands that the other party shall endeavor to include in the information furnished hereunder materials which it believes to be reliable and relevant for the purposes of the other party's evaluation, that neither party makes any representation or warranty as to the accuracy or completeness of any information which 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.
Neither this Agreement nor any communications of the parties shall be deemed to create any obligation or liability for either party hereto to proceed with the Proposed Transaction unless and until the parties so agree in writing.  This Agreement neither obligates either party to deal exclusively with the other party nor prevents a party or any of its affiliates from competing with the other party or any of its affiliates, so long as such party does not breach this Agreement.  The parties hereto agree that no joint venture, partnership, or other fiduciary relationship shall be deemed to exist or arise with respect to the Proposed Transaction.

5.
This Agreement shall be binding upon and for the benefit of EESO and Customer and their respective Representatives, successors, and permitted assigns.

6.
Each party shall have the right to apply to a court to enjoin any breach of this Agreement and to pursue any other remedies available at law or in equity.  

7.
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW JERSEY WITHOUT REGARD TO CONFLICTS OF LAW RULES OR PRINCIPLES.

8.
Sections 1 and 2 of this Agreement shall terminate on the date five (5) years from the date of this letter.


Very truly yours,


ENRON ENERGY SERVICES OPERATIONS, INC.


By:


Name:


Title:

AGREED AND ACCEPTED AS OF

THE DATE FIRST WRITTEN ABOVE:

SONY ELECTRONICS INC.
By:

Name:

Title:
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