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November 27, 2000

Duke Energy Trading and Marketing, L.L.C.

10777 Westheimer, Suite 650

Houston, Texas  77042

Attn:  Mr. Randy Baker

Dear Mr. Baker:


Duke Energy Trading and Marketing, L.L.C. (the "Disclosing Party") is prepared to furnish Enron Credit.com Limited ("Enron") with non-public information (the “Confidential Information”) in connection with a possible transaction or business relationship (the "Transaction").  The term "Confidential Information" shall not include any information (a) as is or may become generally available to the public other than by disclosure from Enron or its Representatives in violation of this agreement, (b) is known to Enron at the time of disclosure or is thereafter acquired from a source other than the Disclosing Party that was not known to Enron or reasonably believed (upon inquiry) by Enron to be prohibited from making disclosure, or (c) is hereafter independently developed by Enron through publicly available information.



As a condition to the Disclosing Party furnishing the Confidential Information to Enron and Enron agreeing to receive the Confidential Information, Enron and the Disclosing Party agree as follows:

1.
Enron will not disclose the Confidential Information furnished to it pursuant to this agreement without the prior written consent of the Disclosing Party, other than to Enron's directors, officers, and employees, as well as those individual representatives, lenders and counsel who agree to be bound to the terms of this Agreement and , to whom Enron desires to disclose such Confidential Information for purposes of evaluation, negotiation or consummation of the proposed Transaction (those individuals who are directly or indirectly furnished Confidential Information by Enron are collectively referred to herein as the "Representatives").   If the Enron is requested or required to disclose any of the Confidential Information pursuant to law or legal process, it will notify the Disclosing Party of such request or requirement as soon as reasonably possible so that the Disclosing Party may pursue all available remedies to prevent such disclosure including, but not limited to, a protective order.  Enron shall cooperate with the Disclosing Party in any attempt by the Disclosing Party to prevent such a disclosure and, if required to disclose any of the Confidential Information despite attempts by the Disclosing Party to prevent same, will disclose only that part of the Confidential Information that it is required to disclose.
2.
The Confidential Information that is writtenwill be returned to the Disclosing Party immediately upon the Disclosing Party's request and no copies shall be retained by Enron or the Representatives..
3.
Enron understands that the Disclosing Party will endeavor to include in the information Enron is furnished materials that the Disclosing Party believes to be reliable and relevant for the purpose of Enron's evaluation, that the Disclosing Party does not make any representation or warranty as to the accuracy, completeness or fitness for a particular purpose of any information that is so provided, and the Disclosing Party shall not have any liability to Enron or the Representatives resulting from the use of such information by Enron or the Representatives.  For purposes of this section 3, "information" is deemed to include all information furnished to Enron.

4. Disclosing Party and Enron agree that no employment, agency, joint venture, partnership, or fiduciary relationship shall be deemed to exist or arise between them with respect to the proposed Transaction.
5. Unless and until a written definitive agreement with respect to the Transaction is executed by the parties, neither the execution of this Agreement, nor the negotiations between the parties or the exchange of drafts or documents relating to the Transaction shall be construed as any form of a letter of intent, an agreement or an obligation to enter into the Transaction.
6. Enron recognizes and acknowledges the potential competitive value and confidential nature of the Confidential Information and the damage that could result to the Disclosing Party if such information contained therein is disclosed to a third party.  Accordingly, Enron further agrees to indemnify and hold the Disclosing Party harmless for any damages directly attributable to the intentional disclosure of the Confidential Information by it including, but not limited to, reasonable attorney’s fees and court costs actually and reasonably incurred by the prevailing Disclosing Party.  Enron acknowledges and agrees that both injunctive relief and monetary damages, alone or in combination, are appropriate remedies to be sought for any breach of this Agreement.

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 obligations created pursuant to this Agreement shall survive the termination of the Parties’ interaction until two (2) years from the date of termination of this Agreement.









Very truly yours,

ENRONCREDIT.COM LIMITED

By:





Name:





Title:





Agreed and accepted as of

the date first written above:


DUKE ENERGY TRADING AND MAKETING, L.L.C.

By:





Name:





Title:
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