MUTUAL CONFIDENTIALITY AGREEMENT

	This MUTUAL CONFIDENTIALITY AGREEMENT (the “Agreement”) is made and entered into effective as of this _____ day of November, 2001 (the “Effective Date”) by and between CARGILL, INCORPORATED, a Delaware corporation with a place of business located at 15407 McGinty Road West, Wayzata, Minnesota 55391-2399 (hereinafter "Cargill"), and COMMODITYLOGIC LLC, a Delaware limited liability company with a place of business located at 1400 Smith Street, Houston, Texas 77002 (hereinafter "Company").  Cargill and Company wish to discuss certain e-business opportunities or business relationships related to CommodityLogic’s Internet based mid-and back-office electronic trade system (hereinafter the "Project").  In order to evaluate the Project, each party may disclose to the other party certain proprietary business, financial, strategic, technical and other information.  This information is secret and confidential and will be disclosed on the following terms and conditions:

1.	"Confidential Information" shall mean all information, including without limitation, business, financial, strategic, business models, actual or potential business partners or investors, e-business opportunities, technical and other information owned by or in possession of one of the parties (the “Disclosing Party”) disclosed to, or received by, the other party (the “Receiving Party”) (whether in oral, written, electronic form or through observation) related to the Project.
2.	Nothing shall be included in the Confidential Information which:  (a) is in the public domain prior to the disclosure to the Receiving Party; (b) is lawfully in the Receiving Party's possession prior to the disclosure by the Disclosing Party; (c) becomes part of the public domain by publication or otherwise through no unauthorized act or omission on the part of the Receiving Party; or (d) is independently developed by an employee(s) of the Receiving Party with no access to the disclosed Confidential Information.
3.	Confidential Information will be used by the Receiving Party only in connection with the furtherance of the Project with the Disclosing Party.  No other use will be made of the Confidential Information by the Receiving Party or its employees, it being recognized that the Disclosing Party has reserved all rights to the Confidential Information not expressly granted herein.  No license or right is granted hereby to the Receiving Party by implication or otherwise with respect to or under any patent application, patent, claims of patent, or proprietary rights of the Disclosing Party with respect to the Confidential Information; and any invention made or discovered based upon or arising from the Disclosing Party’s Confidential Information is the property of the Disclosing Party.  
4.	Proper and appropriate steps shall be taken and maintained by the Receiving Party to protect the Confidential Information received.  The Receiving Party shall limit disclosure and access to the Confidential Information received from the Disclosing Party to such of its employees as are directly involved with the Project, and even then only to such extent as is necessary and essential to complete the work involved herewith, and such employees shall preserve the confidential nature of this information.  Except as required by law or court order, and even then only after giving reasonable prior notice to the Disclosing Party, the Receiving Party shall not disclose Confidential Information to any third party without first receiving the Disclosing Party's written consent, which consent may be withheld for any or no reason.
5.		If any of the Confidential Information is supplied to the Receiving Party by a third party having a legal right to disclose it, then: (a) the Receiving Party shall have the right to use that portion of the Confidential Information so disclosed in connection with work done for that third party; and (b) such disclosure by that third party, if made in confidence, shall not place that portion of the Confidential Information in the public domain, and shall not relieve the Receiving Party of its obligations under this Agreement.  All documents or electronic files containing Confidential Information required to be maintained in confidence under this Agreement shall remain the property of the Disclosing Party, and all such documents or electronic files, and copies thereof shall be returned to the Disclosing Party upon the request of the Disclosing Party, except that the Receiving Party may keep one copy of any such document or electronic file in the files of its legal department for record purposes only.  Documents or electronic files prepared by the Receiving Party using such Confidential Information need not be returned, but shall, upon the Disclosing Party's request, be destroyed, except for one record copy which may be retained for the legal department's file. Notwithstanding anything to the contrary in the Agreement, the parties shall not be obligated to erase Confidential Information that is contained in an archived computer system backup made in accordance with a party's security and/or disaster recovery procedures, provided, however, that such information shall nonetheless continue to be Confidential Information and subject to the restrictions set forth in this Agreement.
5.	This Agreement shall be effective for two (2) years from the earlier of the Effective Date.
6.	The parties acknowledge that a breach of this Agreement would cause irreparable harm to the non-breaching party, which harm could not be adequately compensated for by damages.  Accordingly, in the event of such breach, the breaching party acknowledges and agrees that the non-breaching party shall be entitled, in its discretion and in addition to any other remedy which may be available to it either at law or in equity, to injunctive relief.
7.	This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware (notwithstanding its conflicts of law rules).
8.	This Agreement shall not be assigned by either party without the prior written consent of the other party.  This Agreement shall be binding upon and shall inure to the benefit of the parties and their permitted successors and assigns.
9.	Failure to enforce any provisions of this Agreement shall not constitute a waiver of any of the terms and conditions hereof.
10.	No amendment, modification, or waiver of the terms or conditions of this Agreement shall be binding unless placed in writing and duly executed by the party(s) to be bound therein.

CARGILL, INCORPORATED			COMMODITYLOGIC LLC


By:							By:							

Name (Print):						Name (Print):						

Title:							Title:							

Date:							Date:							
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