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	  To:
	Michael Brown
	
	

	
	
	
	

	  From:
	Jeff Hodge 
	   Department:
	ENA - Legal

	
	
	
	

	  Subject:
	Confidentiality Agreement – TransCanada PipeLines Limited ("TransCanada")


	   Date:
	December  7, 2000



Pursuant to your request, I have reviewed the proposed Confidentiality Agreement forwarded by TransCanada in connection with the Waddington business opportunity.  My thoughts are as follows:

1.
The proper party from our side is Enron North America Corp. ("ENA").

2.
The definitions of "Representatives" should be changed slightly with respect to the affiliate reference.  In that respect the first sentence of Section 1(d) should be revised as follows:

"Representatives" means the directors, officers, employees, and non-employee lawyers and accountants of a Party and of a Party's affiliates who have a need to know.

As an aside, you should note that Enron Canada Corp. recently signed a Confidentiality Agreement with TransCanada.  Let me know if there is anything else you need me to do.

I trust the foregoing meets your current needs.  Should you have any questions or comments, please contact me at your convenience.

Respect
Integrity
Communication
Excellence
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