	SECRECY AGREEMENT



	This Secrecy Agreement ("Agreement"), made this 20th day of  April , 2001 is being entered into between PetroVantage, Inc. (“PetroVantage”) and Enron Net Works LLC. ("Enron") in connection with the exchange of information relating to concept, structure and business plans of the parties respective Internet solutions.

ENRON COMMENTS 4-20-01


In consideration of the mutual promises contained herein, and for other valuable consideration, the Parties agree as follows:


1. PetroVantage and Enron may disclose to each other certain information which is proprietary andand/or trade secret information (“Confidential Information”). Each party recognizes the other party’s claim to the value and importance of the protection of the Confidential Information.  All Confidential Information, so identified orally or in writing and disclosed to either party shall remain the property of the disclosing party and recipient shall maintain and protect its confidentiality with the same degree of care as the recipient uses to protect its own confidential information, but in any event, with not less than a reasonable degree of care.  Except to the extent required by this Agreement, both parties agree not to duplicate the other party’s Confidential Information or to disclose it to any third party or to any of its employees, agents, outside advisors (including legal counsel) and other authorized representatives (collectively, “Representatives”) not having a need to know for the purposes of this Agreement. Both parties shall ensure that those of its Representativesemployees to whom such Confidential Information is disclosed have first agreed to be been bound by obligations of confidentiality not less stringent than those under this Agreement. Both parties further agree not to use the other party’s Confidential Information for any purpose other than that set forth hereinabove.

2. Confidential Information may include, without limitation, trade secrets, processes, formulae, source code materials, specifications, programs, software packages, test results, technical know-how, methods and procedures of operation, business or marketing plans, customer lists, proposals, and licensed documentation.  Notwithstanding the Confidential Information categories listed, Confidential Information shall not include information which:

2.1 is contained in a printed publication of general public release prior to the date of this Agreement; or
2.2 is or becomes publicly known through no wrongful act or failure to act on the part of recipient; or 
2.3 is rightfully known by recipient without any proprietary restrictions at the time of receipt of such information from the disclosing party or becomes rightfully known to the recipient without proprietary restrictions from a source other than a party to this Agreement; or 
2.4 is required by law to be disclosed by recipient; provided that recipient promptly notifies the other party and takes reasonable steps to limit such disclosure permissible under law; or
2.5 is independently developed by any employee or agent of recipient who has not had access to or been informed of the information in question and can be confirmed by the books and records of recipient.

3. Both parties agrees that they will, within ten (10) days from receipt of a request by the disclosing party or upon termination of this Agreement, return or destroy, at the disclosing party’s direction, all documents and tangible items in its possession which contain any part of the Confidential Information; provided, however, no such return or destruction shall be applicable to any analysis, reports or other information prepared by or on behalf of the recipient which incorporates all or any part of the Confidential Information of the disclosing party, all of which shall remain subject to the confidentiality provisions of this Agreement subsequent to any termination hereof.

4. Recipient shall use such Confidential Information only in connection with the purpose(s) stated hereinabove, and shall make no other use, in whole or in part, of any such Confidential Information unless specifically approved in writing by the disclosing party.  

5. Neither the execution of this Agreement nor the furnishing of any information hereunder shall be construed as granting either party expressly or by implication, estoppel or otherwise, any license or other right under any invention, patent or copyright now or hereafter owned or controlled by the disclosing party.

6. Nothing in this Agreement shall grant to either party the right to make commitments of any kind, for or on behalf of the other party.  This Agreement is not intended to be, and shall not be construed as a joint venture, teaming agreement, partnership, or other formal business relationship.  Each party shall bear all costs and expenses incurred by it in connection with this Agreement.

7. This Agreement shall (unless extended by mutual agreement) terminate two (2)five (5) years after the date set forth above, but may be terminated earlier by either party giving thirty (30) days written notice to the other party of its intention to terminate the Agreement with respect to disclosures made thereafter.  Termination shall not, however, affect the rights and obligations contained herein with respect to Confidential Information disclosed hereunder prior to termination. 

8. This Agreement shall be construed according to the laws of the State of New YorkCommonwealth of Massachusetts.  The state and federal courts in the State of New YorkCommonwealth of Massachusetts shall have jurisdiction over any suit or proceeding brought in connection with this Agreement.

9.	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.

10.	Each party 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.

9. This Agreement sets forth the entire agreement and understanding between the Parties as to confidentiality and non-disclosure of Confidential Information and supersedes, cancels, and merges all agreements, negotiations, commitments, writings, and discussions between them as to the subject matter prior to the date of this Agreement.  No chancge, modification, alteration or addition to any provision hereof shall be binding unless in writing and signed by an authorized representative of both Parties.
10. 
11. 

IN WITNESS WHEREOF the parties have caused this agreement to be executed under seal by their authorized representatives.




PetroVantage, Inc.			                     Enron Net Works LLC.

By:							By:						

Name:	Charles Moore   				Name:						

Title:	President					Title:						

Date:						             Date:						
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