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Mutual Confidentiality Agreement


Effective Date:
24 March 2000
Participant:
ENRON CORP.
Participant’s Address:
1400 Smith Street


Houston, TX  77002
This Agreement is entered by and between Reuters America Inc. (“Reuters”) with offices at 1700 Broadway, New York, NY 10019 and the Participant .

WHEREAS, in connection with discussions between Reuters and Participant regarding a proposed transaction (the “Proposed Transaction”) each party (each a “Disclosing Party”) will be disclosing certain confidential information to the other (each a “Recipient”).

NOW THEREFORE, in consideration of the mutual covenants contained herein, the parties agree as follows:

1.
“Confidential Information”, subject to Section 2, means (a) any information, in whatever form (including computer readable form), designated in writing as confidential, proprietary or marked with words of like import and (b) any information orally conveyed if the Disclosing Party provides written notice describing in reasonable detail the portion of the oral communication that shall be deemed Confidential Information and delivers such writing to Recipient within 10 days of the oral conveyance. Confidential Information shall be deemed to include the fact that the Proposed Transaction is being contemplated between the parties, the status of the negotiations and the terms of this Agreement. “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with a party to this Agreement.

2.
Confidential Information does not include information that: (a) was lawfully in Recipient’s possession before receipt from Disclosing Party as evidenced in writing; (b) at or after the time of disclosure by Disclosing Party becomes generally available to the public other than through any act or omission of Recipient; (c) is developed by Recipient independently of any Confidential Information it receives from Disclosing Party; or (d) Recipient receives from a third party free to make such disclosure without breach of any legal or contractual obligation.

3.
Recipient shall (a) not use the Confidential Information for any purpose other than as is strictly necessary in order to evaluate and perform its obligations in respect of the Proposed Transaction; (b) hold the Confidential Information in strict confidence using the same degree of care, but no less than a reasonable degree of care, as Recipient uses to protect its own confidential information of a similar nature; and (c) not reveal or disclose Confidential Informaion to any third party other than Recipient’s employees and professional advisors on a need-to-know basis (and in the case of Reuters, Reuters Group PLC and its subsidiaries) without the prior written approval of Disclosing Party.  Recipient shall be liable for any improper disclosure or use of Confidential Information by any employee, professional advisor or Affiliate to whom such Confidential Information is disclosed.  Recipient shall not remove from any copies of the Confidential Information any trade secret, copyright or other proprietary notices inserted or reasonably requested by Disclosing Party.

4.
The term of this Agreement shall be for 3 years from the Effective Date.  Notwithstanding any termination of this Agreement, Recipient's duty to hold Confidential Information in confidence as set out in this Agreement expires the earlier of (a) 3 years from the date of disclosure and (b) written consent from Disclosing Party that the Confidential Information no longer needs to be treated as confidential in accordance with this Agreement.

5.
Recipient may disclose Confidential Information without any liability hereunder pursuant to any applicable law, regulation, court order or document discovery request, provided that prior written notice of such disclosure is furnished to Disclosing Party as soon as reasonably practicable in order to afford Disclosing Party an opportunity to seek a protective order against such disclosure. 

6.
Each party represents and warrants to the other that: (a) it has the right to make the disclosures permitted under this Agreement without violating any applicable law or regulation or any legally enforceable agreement to which it is a party; and (b) prior to the Effective Date, it has not disclosed, discussed or revealed any Confidential Information to any person, firm or other entity.  NO OTHER WARRANTIES ARE MADE BY EITHER PARTY UNDER THIS AGREEMENT. ANY INFORMATION EXCHANGED UNDER THIS AGREEMENT IS PROVIDED "AS IS".

7.
This Agreement does not grant any intellectual property rights, including without limitation rights to patents, trademarks, copyright or trade secrets, to Recipient except the limited rights to use the Confidential Information to carry out the discussions and evaluation of the Proposed Transaction. 

8.
Recipient agrees that in the event of its breach of this Agreement, Disclosing Party may suffer irreparable injuries not compensable by monetary damages and therefore may not have an adequate remedy at law.  Accordingly, Disclosing Party shall be entitled to a preliminary and final injunction without the necessity of posting any bond or undertaking in connection therewith to prevent any further breach of this Agreement or further unauthorized use of Confidential Information.  This remedy is separate and apart from any other remedy Disclosing Party may have.

9.
This Agreement does not create any agency or partnership relationship between the parties and shall not constitute or imply any promise to make any purchase of products or services or enter into any other business arrangement by either party or its Affiliates.  Each party agrees that no contract or agreement providing for a transaction between the parties exists until a definitive written agreement has been executed by duly authorized representatives of each party. For purposes of this paragraph, a definitive agreement does not include an executed letter of intent or any other preliminary written document that the parties state therein is not intended to be legally binding.

10.
Upon the termination of this Agreement or within 5 days of a request of Disclosing Party, all originals and copies of Confidential Information in tangible form (including, without limitation, any summaries of orally disclosed information) and any reports, analyses, databases or anything else containing or based on Confidential Information shall be, at Disclosing Party’s option, either returned to Disclosing Party or destroyed by Recipient.

11.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns; provided, however, that no party shall have any right to assign its obligations, rights or privileges hereunder to any other person without the prior written consent of the other, and any such assignment shall be void ab initio. If any provision of this Agreement shall be held to be illegal, invalid or unenforceable, the remaining provisions shall remain in full force and effect. No failure or delay on the part of either party to exercise any right or remedy hereunder shall impair such party’s ability to later exercise any such right or remedy.

12.
Neither this Agreement nor any term hereof may be amended, waived, discharged or terminated other than by an instrument in writing signed by the party against whom enforcement is sought.

13.
All notices required to be delivered under this Agreement shall be in writing to the addresses set forth in this Agreement.  Notice shall be deemed given when received if personally delivered or 3 business days after transmittal by registered or certified mail return receipt requested.

14.
This Agreement  shall be governed by and construed in accordance with the laws of the State of New York, and both parties consent to the jurisdiction of the federal and state courts of the State of New York.

REUTERS AMERICA INC.

PARTICIPANT: ENRON CORP.
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