NONDISCLOSURE AND CONFIDENTIALITY AGREEMENT


ENRON NORTH AMERICA CORP. ("Recipient") has requested and Silgan Containers Corporation has agreed to provide certain nonpublic financial information concerning Silgan and certain of its affiliates (collectively, "Silgan").  All of such information which is provided by Silgan is referred to herein as "Confidential Information".

Recipient agrees as follows:


1.
Recipient shall maintain in strict confidence all Confidential Information of Silgan, and shall not, except with the prior written permission of Silgan, in any way directly or indirectly divulge, disclose, publish or otherwise reveal the Confidential Information of Silgan, except to its employees and advisors who have a need to know such Confidential Information for the purposes of evaluating a potential transaction with Silgan.  Recipient may disclose any such information  (a) as may become generally available to the public,  (b) in its files at the time of disclosure or acquired from a source other than Silgan that was not prohibited from making disclosure or  (c) in order to comply with any applicable law, order, regulation or ruling.


2.
Recipient shall not, except with the prior written permission of Silgan, make use of in any way directly or indirectly, the Confidential Information except for the purpose of evaluating a potential transaction with Silgan.

3.
Recipient shall comply with any reasonable Silgan procedures designed to maintain in confidence the Confidential Information and to prevent disclosure of such Confidential Information, and shall, at Silgan's request, return all copies of Silgan's Confidential Information. 

4.
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY PRINCIPLE OF CONFLICT OF LAWS WHICH MAY REQUIRE THE APPLICATION OF THE LAWS OF A DIFFERENT JURISDICTION.

5.
This agreement shall terminate on the date one (1) year from the date of this agreement.

Dated:  May 9, 2001.







SILGAN CONTAINERS CORPORATION



By:
__________________________


Title:
__________________________


ENRON NORTH AMERICA CORP

.


By:
__________________________


Title:
__________________________
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