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CONFIDENTIALITY AGREEMENT FOR
_____________________ PROJECT




October ___, 1999

Enron Compression Services Company
1400 Smith 
Houston, Texas 77002

Attention:	Mr. Mark Courtney  
	Director

Gentlemen/Ladies:

Eastman Chemical Company, through its ____________________ Business Organization, ("Eastman") and Enron Compression Services Company ("Enron") (each a "Party" and collectively the "Parties") wish to develop and assess a proposal for an electric driven _________ at Eastman's facilities in _______________ ("Purpose").  To accomplish Purpose and in consideration of the mutual benefits hereunder, (i) it will be necessary for Eastman to disclose to certain information related to the Purpose to Enron which Eastman considers proprietary and, as such, has maintained in confidence and (ii) it will be necessary for Enron to disclose certain information to Eastman related to the Purpose which Enron considers proprietary and, as such has maintained in confidence (collectively the "Confidential Information").  Accordingly, Eastman and Enron agree as follows:

1.	Confidential Information shall be disclosed hereunder in writing marked "confidential" or, if disclosed otherwise, shall be identified as "confidential" at the time it is disclosed and confirmed as such in writing within thirty (30) days thereafter. Confidential Information shall not be any information which:

	a)	Each Party's written records prove was in the Party's that received the Confidential Information (the "Receiving Party") possession, under no obligation of secrecy, at the time it is disclosed to the Receiving Party by the Party that disclosing the Confidential Information (the "Disclosing Party") and was not obtained directly or indirectly from the Disclosing Party;

	b)	is or becomes known to the public generally through no breach of an obligation of secrecy by the Receiving Party; or

	c)	is disclosed in written form, under no obligation of secrecy, to Receiving Party by another party having a bona fide right to disclose the information under no obligation of secrecy.

	d)	required to be disclosed, or in the opinion of counsel for a Party so required,  in order to comply with any applicable law, order, regulation or ruling of any governmental agency or any commodities or stock exchange.

2.	For a period of one (1) year from the date this Agreement has been signed by the Parties ("Effective Date"), the obligations of the Parties with respect to Confidential Information shall be: a) to not disclose it to other parties without prior written consent of the Disclosing Party; b) to use it only for Purpose; c) to restrict it to employees who need it for Purpose and who are obligated with respect to Confidential Information to at least the same extent as the Parties obligated hereunder; and d) upon request, to return it to the Disclosing Party, except that the Receiving Party may retain one archival copy for the sole purpose of administering its obligations hereunder.  That portion of the Confidential Information that may be found in analyses, compilations, studies or other documents prepared by or for the Receiving Party shall be kept by the Receiving Party subject to the terms of this Agreement or destroyed.  Notwithstanding the above, Eastman agrees that Enron may disclose all or portions of the Confidential Information to certain third party subcontractors as required solely for preparation of a proposal to be submitted to Eastman with respect to the Purpose.  Such third party contractors will keep the Confidential Information subject to the terms of this Agreement.

3.	All disclosures of Confidential Information under this Agreement shall be made within a period of __________ (_____) months from Effective Date.  

4.	No right or license under any Eastman or __________ patent or patent application is hereby granted or implied.

5.	The terms and conditions of this Agreement shall not, unless explicitly stated to the contrary in this Agreement and only to the extent so explicitly stated, be construed so as to: a) require any Party to disclose or accept any Confidential Information; b) imply any relationship between the Parties including exclusivity in any matter; c) require any Party to engage in any activity, or prohibit any Party from engaging in any activity, including the activities of purchasing, selling, manufacturing, developing, or cooperating with other Parties on any matter; or d) create a partnership, joint venture or any fiduciary relationship, nor any other implied rights or obligations, among the Parties hereto including without limitation, the payment of any fee, commission or other kind of compensation in money, property, or otherwise, now or at any time in the future, in connection with the Confidential information.

6.	Each Party shall be liable for any breach of this agreement by it.  Each Party shall be entitled to all remedies available to it at law and in equity; provided, notwithstanding any other provision herein, the Parties agree that neither Party shall be liable for punitive or exemplary damages, whether founded in tort, contract or otherwise, in respect of the disclosure or use of any information furnished to it by another Party hereto under this agreement.  Each of the Parties acknowledge to one another that it may not have an adequate remedy at law for money damages in the event that any of the covenants in this agreement were not performed by the other Party, and therefore agree that it shall be entitled to specific enforcement of such covenants in addition to any other remedy to which it may be entitled.

7.	This agreement neither obligates any Party to deal exclusively with any other Party hereto nor prevents any Party or any parent, affiliate, subsidiary or related entity or person of such Party from competing with any other Party or any parent, affiliate, subsidiary or related entity of such other Party, so long as such Party remains in compliance with this agreement. 

8.	United States Source Technical Data provided Eastman under this Agreement and direct products of such data may be controlled by the United States Export Control Regulations. No license, implied license, or other approval for export or re-export, directly or indirectly, of such data or products is hereunder provided.  It is the sole responsibility of a party receiving such data to comply with whatever requirement the United States government may make for such export or re-export at the time thereof. [Is this applicable to this Project?]

9.	Eastman's contact person for the purpose of receiving and disclosing Confidential Information shall be __________ __________, Eastman Chemical Company, P. O. Box _____, Kingsport, TN 37662. Enron's contact person for the purpose of and receiving and disclosing Confidential Information shall be Mr. ________________, Enron Compression Services Company, 1400 Smith, Houston, Texas 77006.  A Party's contact person for said purposes may be changed upon written notice to the other.

10.	This Agreement may be assigned or transferred, by either Party, to such entity that is the successor to substantially all of those business assets of the assigning or transferring Party to which this Agreement applies provided that the assigning or transferring Party provides written notice to the other Party within a reasonable time thereafter and such successor agrees in writing to abide by the terms and conditions contained herein.

11.	This Agreement shall be interpreted and construed under the laws of the State of Delaware. Except for a Party's right to specific enforcement in Paragraph __, any dispute relating to this agreement shall be resolved by binding, self-administered arbitration pursuant to the Commercial Arbitration Rules of the American Arbitration Association ("AAA") and all such proceedings shall be subject to the Federal Arbitration Act.  A single arbitrator shall be selected under the expedited rules of the AAA.

If the above is acceptable to __________, please have both originals of this Agreement signed by an authorized representative and return one original to Eastman.  Eastman's offer to enter into this Agreement expires ninety (90) days from the date of this letter.

Yours very truly,

EASTMAN CHEMICAL COMPANY


                         (Name)                         
General Manager/Vice President 
      Name of Business Organization     



Accepted:

ENRON COMPRESSION SERVICES COMPANY 



By:                                                                      

                                                                 
		(Typed Name)

Title:____________________________ 

Date:____________________________ 


