July __, 2000
Enron North America Corp.

One Tabor Center

1200 17th Street, Suite 2750

Denver, Colorado  80202

Gentlemen:

The Louisiana Land & Exploration Company (“LL&E”) is prepared to furnish Enron North America Corp. (ENA) with information regarding LL&E’s reserves in the Madden Field, in the State of Wyoming that is confidential, proprietary or generally not available to the public (“Confidential Information”).  As a condition to furnishing Confidential Information, ENA agrees to the following.

1. ENA shall not disclose the Confidential Information without prior written consent provided, however, ENA may disclose the Confidential Information to ENA’s directors, employees, advisors, representatives or affiliates (collectively “Representatives”), who agree to maintain the confidentiality of such Confidential Information in accordance with the terms hereof. Confidential Information shall not include information that: (i) becomes generally available to the public; (ii) is already known to ENA at the time of disclosure by the LL&E; (iii) is acquired from a third party not prohibited from making disclosure; or (iv) is required to be disclosed to comply with any applicable law, order, regulation or ruling.

2. ENA may not use the Confidential Information other than for the purpose of evaluating the Lost Creek Gathering Company L.L.C. partnership.  Upon LL&E’s request, ENA shall return all written Confidential Information except for that portion of such Confidential Information that may be found in analyses, compilations, studies or other documents prepared by, or for, ENA and its Representatives shall not retain any copies of such written Confidential Information.  The portion of written Confidential Information that may be found in analyses, compilations, studies or other documents prepared by, or for, ENA, any oral Confidential Information furnished by ENA and any written Confidential Information furnished by ENA not so requested or returned, will be held by ENA and kept subject to the terms of this agreement, or destroyed.

3. Although LL&E furnishing information, including Confidential Information, has endeavored to include materials which LL&E believes to be reliable and relevant for the ENA, LL&E makes no representation or warranty as to the accuracy or completeness of any such provided information.  Furthermore neither LL&E nor its Representatives shall have any liability to either ENA or its Representatives resulting from the use of any such information by ENA or its Representatives.

4. ENA shall be liable for any breach of this agreement by ENA or any of its Representatives. Neither failure nor delay by LL&E in exercising any of its right, power or privilege herein shall operate as a waiver nor shall any single or partial exercise preclude any other or further exercise of any right, power or privilege.

5. This agreement shall be binding upon and for the benefit of LL&E and ENA and their respective Representatives, successors and assigns.  ENA may not assign its rights or obligations hereunder without the prior written consent of LL&E.

6. Money damages would not be a sufficient remedy for any breach of this agreement and LL&E shall be entitled to specific performance and injunctive relief as remedies upon proof of any such breach.  Such remedies shall not be deemed to be exclusive remedies for a breach under this agreement but shall be in addition to all other remedies available at law or in equity.  LL&E and ENA consent to personal jurisdiction in any action brought in any court, federal or state, within the State of Texas having subject matter jurisdiction arising under this agreement.  Except for the right to apply to a court to enjoin any breach or threatened breach of this agreement, 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 under the expedited Commercial Arbitration Rules.  It is expressly agreed that the arbitrator shall have no authority to award punitive or exemplary damages, either in arbitration or in litigation.

7. THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS WITHOUT REGARD TO CONFLICTS-OF-LAWS RULES OR PRINCIPLES.
8. This Agreement shall terminate on the date one (1) year from the date of this letter.

Sincerely,

THE LOUISIANA LAND & EXPLORATION COMPANY

         a Wholly owned Subsidiary of

BURLINGTON RESOURCES OIL & GAS COMPANY

_____________________________________________

SIGNATURE

BY: _____________________________________     TITLE: ____________________________

AGREED TO AND ACCEPTED this __________ day of _____________________, 2000

ENRON NORTH AMERICA CORP.

_____________________________________________

SIGNATURE

BY: ____________________________________      TITLE: ______________________________

