CONFIDENTIAL






March 22, 2001


Re:  Confidentiality Agreement
Dear ___________:


Peoples Energy Services Corporation (“PE Services”) and enovate, L.L. C. (“Counterparty”) have engaged in and plan to engage in business discussions regarding PE Services receiving services from Counterparty for gas supply and asset management services (the “Purpose”), subject to the terms and conditions of this Letter Agreement.


Counterparty and PE Services (the “Parties” or, individually, a “Party”) agree that any information, written or oral, that  a Party provides to the other Party in connection with the Purpose shall be confidential and proprietary (“Confidential Information”) and shall be treated as such pursuant to the terms and conditions of this Letter Agreement.  Each Party agrees that it shall:


1.
Use the Confidential Information solely for the purpose of developing, making and assessing offers and proposals made in connection with the Purpose;


2.
Disclose or make the Confidential Information available only as needed to those employees, representatives, agents or legal counsel of a Party and subcontractors, who are involved in developing, making and assessing offers and proposals made in connection with the Purpose, and any and each such employee, representative, agent or legal counsel or subcontractor shall maintain the confidentiality of the Confidential Information consistent with this Letter Agreement;


3.
Other than as specified in sections (1) and (2) of this Letter Agreement, not disclose or make available the Confidential Information unless required by law, a regulatory body of competent jurisdiction, a governmental entity of competent jurisdiction or an agency of competent jurisdiction or unless, in the opinion of any Party’s legal counsel, such disclosure is necessary to comply with state or federal securities laws.  In the event of any such disclosure, the disclosing Party shall attempt to enter into an appropriate protective agreement or secure an appropriate protective order;


4.
Not make copies of the Confidential Information, other than a reasonable number of copies needed by any Party to develop, make and assess offers and proposals made in connection with the Purpose; and


5.
At the option of the receiving Party, upon request, return to the disclosing Party or destroy, as soon as practicable, all copies of Confidential Information upon termination of discussions concerning the Purpose.


Notwithstanding the foregoing, this Letter Agreement shall not apply to information available from public sources, provided that such information is in substantially the same format as the Confidential Information, or information disclosed by third parties not subject to confidentiality restrictions similar to those contained in this Letter Agreement or information already in the possession of the receiving Party prior to the date of this Letter Agreement.


The Parties agree that, in the event of a breach or threatened breach of the terms of this Letter Agreement by a Party,  the other Party shall be entitled to seek injunctive relief prohibiting any such breach or disclosure.  In addition to injunctive relief, the non-breaching Party shall have all other rights and remedies afforded by law.


This Letter Agreement shall not create a joint venture or partnership between the Parties, nor shall it require any Party to enter into any transaction by virtue of having entered into this Letter Agreement.


Counterparty and PE Services each agrees that this Letter Agreement shall be in effect for a period of two (2) years from the date of this Letter Agreement.


This Letter Agreement shall be binding upon the undersigned, their successors and assigns.


The Confidential Information shall remain the property of the disclosing Party, and the disclosing Party may request the return of such information by written request to the receiving Party.  The disclosing Party believes in good faith that the Confidential Information that it may provide pursuant to this Letter Agreement will not be materially misleading, but the disclosing Party makes no representations or warranties, express or implied, as to the quality, accuracy, completeness or reliability of the information so disclosed.  The disclosing Party, its directors, officers, employees, representatives, and agents shall have no liability whatsoever with respect to the use or reliance upon the Confidential Information by the receiving Party. 


Except as may be required by law, neither Party nor its directors, officers, employees, representatives and agents shall disclose to any person either the fact that discussions or negotiations are taking place between them, nor the terms, conditions or other facts with respect to any transaction that may be proposed or undertaken, including the status thereof. 


The Parties agree that there is no third party beneficiary of this Letter Agreement and that the provisions of this Letter Agreement do not impart enforceable rights to anyone who is not a party.


Any change, modification, or alteration of this Letter Agreement shall be in writing, signed by the Parties to this Letter Agreement, and no course of dealing between the Parties shall be construed to alter the terms hereof, except as stated in this Letter Agreement.


Counterparty and PE Services each agrees that this Letter Agreement shall be construed and enforced in accordance with the laws of the State of Illinois, without regard to principles of conflicts of law.  

If you are in agreement with the foregoing, please so indicate by having a duly authorized representative execute both originals of this Letter Agreement.







Very truly yours,







Peoples Energy Services Corporation







By:                                      






Name:







Title:

Agreed and accepted this ___

day of ________________ , 2001

enovate, L.L.C.
By:             

Name:                 

Title:
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