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NovemberOctober __, 2001


Experian Information Solutions, Inc.
505 City Parkway West
Orange, California  92868

Ladies and Gentlemen:

Experian Information Solutions, Inc. and Enron Credit Inc. (hereinafter individually and collectively referred to as a party) and their affiliates are prepared to furnish each other with information in connection with a possible transaction or other business relationship (“Transaction”) which information is confidential or otherwise generally not available to the public involving credit evaluation processes and information (the "Confidential Information").  The term "Confidential Information" shall, with respect to the receiving party, not include information (a) as is or may become generally available to the public, (b) known to the receiving party at the time of disclosure or is thereafter acquired at any time from a source other than the other party hereto that was not known to the receiving party to be prohibited from making disclosure or (c) is independently developed by the receiving party or its employees without the use of the disclosing party’s Confidential Information.
As a condition to furnishing the Confidential Information to each other, the parties agree as follows:
1. No party will disclose the Confidential Information furnished to it pursuant to this agreement without the prior written consent of the disclosing party, other than to its directors, officers and employees, as well as those individual representatives, lenders, counsel and affiliates and each of their respective individual directors, officers, employees, representatives, lenders, counsel and affiliates, if any, to whom each party desires to disclose such Confidential Information for the purposes of evaluation, negotiation or consummation of the proposed Transaction (those individuals who are directly or indirectly furnished Confidential Information by a party are collectively referred to herein as the "Representatives").  A party may also disclose the Confidential Information as may be required or appropriate if such Confidential Information is required to be disclosed by a party to comply with a judicial order or decree, or to comply with applicable law; or is requested by a regulatory authority; provided, however, that the party required to disclose the other party’s Confidential Information agrees to use reasonable efforts to give prior written notice of such disclosure to the party who Confidential Information will be disclosedin response to any summons, subpoena, or otherwise in connection with any litigation or to comply with any applicable law, order, regulation, ruling, or accounting disclosure rule or standard.

2. Except as may be required by applicable law or stock exchange rules, without the prior written consent of the other party, each party will not, and will direct its Representatives not to, disclose to any person either the fact that the Confidential Information has been made available to it, that it has inspected any portion of the Confidential Information, the fact that discussions with respect to the Transaction are taking place or other facts with respect to these discussions, including the status thereof.

3. Except as otherwise provided herein, no party will use the Confidential Information other than for the purpose of evaluating, negotiating and consummating 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, will be returned to the other party immediately upon such other party’s 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, the Confidential Information that is oral and the Confidential Information that is not so requested or returned will be held by such party and kept subject to the terms of this agreement or destroyed; provided, however, a single archival copy of all Confidentiality Information may be retained by a party’s legal department solely for dispute resolution purposes.

4. Each party understands that the other party will endeavor to include in the information furnished hereunder materials that it believes to be reliable and relevant for the purposes of the other party’s evaluation, that no party makes any representation or warranty as to the accuracy or completeness of any information that is so provided, and that no 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 4, "information" is deemed to include all information furnished under this agreement.

5. EachIt is agreed that a violation of any of the provisions of this Agreement may cause irreparable harm and injury to the non-violating party and that the non-violating party may be entitled, in addition to any other rights and remedies it may have at law or in equity, to seek an injunction enjoining and restraining the violating party from doing or continuing to do any such act and any other violations or threatened violations of this provisionparty shall have the right to apply to a court to enjoin any breach of this agreement.  Excepting the right of a party to seek such relief, all claims and matters in question arising out of this agreement or the relationship between the parties created by this agreement, whether sounding in contract, tort or otherwise, shall be resolved by binding arbitration pursuant to the Federal Arbitration Act.  The arbitration shall be administered by the American Arbitration Association ("AAA").  There shall be three arbitrators.  Each party shall designate an arbitrator, who need not be neutral, within 30 days of receiving notification of the filing with the AAA of a demand for arbitration.  The two arbitrators so designated shall elect a third arbitrator.  If any party fails to designate an arbitrator within the time specified or the two parties' arbitrators fail to designate a third arbitrator within 30 days of their appointments, the third arbitrator shall be appointed by the AAA.  It is expressly agreed that the arbitrators shall have no authority to award punitive or exemplary damages, the parties hereby waiving their right, if any, to recover punitive or exemplary damages, either in arbitration or in litigation.

6. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAWS THEREOF.

7. The parties hereto agree that no employment, agency, joint venture, partnership or fiduciary relationship shall be deemed to exist or arise between them with respect to this agreement or the proposed Transaction.


8.	Confidential Information shall remain the sole and exclusive property of the party disclosing the Confidential Information.  Nothing in this Agreement shall be construed as granting to the party receiving the Confidential Information any right, title or interest in or to any patent, trademark, license, copyright or other right of the party disclosing the information.

9.	This Agreement shall not be construed in any manner to be an obligation to enter into any definitive agreement or to result in any claim whatsoever by one party against the other for reimbursement of cost for any efforts expended with respect to the proposed Transaction.

10.	Except as specifically set forth herein, this Agreement does not: (i) restrict either party from developing new products, improving existing products, or marketing any new, improved or existing products; or (ii) commit either party to disclose any particular information, or to develop, make, use, buy, sell, or otherwise dispose of any existing or future products, or to favor or recommend any product or service of the other.

11.	No waiver of any provision of this Agreement, in any one or more instances, shall be deemed to be, or shall constitute, a waiver of any other provision hereof, nor shall such waiver constitute a waiver in any other instance.  No waiver shall be binding unless executed in writing by the party making the waiver.

12.	Each party represents that it has the right to disclose its Confidential Information in furtherance of the purpose set forth above without violating any agreement with or right of any other person.  Confidential Information may include information of a third party provided that the third party has authorized such disclosure.

13.	This Agreement shall be binding on and shall inure to the benefit of the parties hereto, and their respective successors and assigns.  This Agreement may not be assigned in whole or in part by either party without the prior written consent of the other party.  Any attempted assignment without such prior written consent shall be void and unenforceable.  Notwithstanding the foregoing, either party, without the prior written approval of the other party, may assign its rights and obligations hereunder to a successor in ownership of substantially all of the assets of its business, provided that the successor expressly assumes in writing the performance of the terms and conditions of this Agreement.

14.	This Agreement is the only agreement between the parties concerning the Confidential Information and it supersedes and replaces any and all existing agreements, written, oral or otherwise, concerning the disclosure of Confidential Information. 

15.	If any provision of this Agreement is declared invalid by any arbitration or court of competent jurisdiction, applicable statute or rule of law, then such provision shall be deemed automatically adjusted to the minimum extent necessary to conform to the requirements for validity as declared at such time and, as so adjusted, shall be deemed a provision of this Agreement as though originally included herein.  In the event that the provision invalidated is of such a nature that it cannot be so adjusted, the provision shall be deemed deleted from this Agreement as though such provision had never been included herein.  In either case, the remaining provisions of this Agreement shall be interpreted so as to best reasonably effect the original intent of the parties.


16.	No modification to this Agreement shall be binding on either party unless such modification is in writing and signed by an authorized representative of each of the parties.

17.	All notices or other communications contemplated by this Agreement shall be in writing and shall be deemed properly delivered when (i) delivered personally or (ii) mailed by registered or certified mail, postage prepaid, return receipt requested to the address of the other party set forth herein this Agreement or such alternative address as either party may communicate to the other from time to time in accordance with this paragraph 17.

18.	The provisions of this Agreement shall be effective for a period ofSections 1 and 2 hereof shall terminate on the date two (2) years from the date of this letter.

Very truly yours,

ENRON CREDIT INC.

By: 		
Name: 	
Title:	


Agreed and accepted as of
date first written above:

EXPERIAN INC.

By: 	
Name: 	
Title:	
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