CONFIDENTIAL INFORMATION AGREEMENT


	THIS AGREEMENT, effective as of the 16th day of October 2001, by and between the Whale Manufacturing & Procurement, Inc, with its offices at 2855 Mangum, Suite 311, Houston, Texas 77092 (hereinafter referred to as COMPANY, and Enron North America Corp., a Delaware corporation, with its principal offices at 1400 Smith ST. Houston, Texas 77002 (hereinafter referred to as “Enron”).

Witnessed

	WHEREAS, COMPANY has in its possession and shall disclose to Enron certain technical & financial information, know-how, and data of a secret and proprietary nature regarding a natural gas compression project (EPM 2001) in Venezuela and

	WHEREAS, Enron desires to obtain access to the Information for the purpose of providing Financial support for the EPM 2001 Project.

	NOW THEREFORE, the parties hereto agree as follows:

1.  Enron shall receive the Information in confidence and shall exercise all reasonable precautions to safeguard the confidential and proprietary nature of the Information and to prevent the unauthorized use of disclosure thereof or any part or parts thereof to any third party without COMPANY’S prior written consent.  Enron agrees that it will not use any of the Information for any purpose other than financially evaluating the EPM 2001 Project.
2.  The obligations of this Agreement shall apply only to Information, which is received in writing by Enron and marked or otherwise designated by COMPANY.
3.  The obligations of this Agreement shall terminate after the EPM Contract date hereof and shall not apply with respect to any information which:
a) was in Enron’s possession prior to the disclosure hereunder, or
b) is or becomes publicly available, or
c) is made available to Enron by a third party who, to Enron’s knowledge, is not prohibited from disclosing the information in accordance with a confidentiality agreement with COMPANY, or
d) is developed or derived by Enron without the aide, application or use of the Information, or
e) Enron is advised by legal counsel and is required to be disclosed by law or by legal process.
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4. No license is granted by the COMPANY to Enron in relation to the Information or the information contained therein.
5. Enron shall return the Information to COMPANY upon written demand and shall not copy or reproduce the Information in whole or in part without COMPANY’S written permission.
6. In the event of a breach or threatened breach of this Agreement by Enron, COMPANY shall be entitled to an injunction restraining Enron from disclosing, in whole or in part, any Information, or from utilizing the Information in its dealings with any entity other than COMPANY.  In the event that COMPANY should bring an action for injunctive relief, the parties hereto stipulate that COMPANY might be irreparably harmed by Enron’s disclosure or misuse of such Information and might have no adequate remedy at law.  However, nothing herein shall be construed as precluding COMPANY from pursuing any other remedies available to it, at law or in equity.

	IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.


WHALE MANUFACTURI NG &               		Enron North America Corp.
PROCUREMENT, INC.
By: __________________________				By: __________________________

Title:_________________________				Title:_________________________

