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VIA FACSIMILE



Enron North America Corp.

1400 Smith Street

Houston, TX  7702-7361



Attention:  Mark E. Haedicke, General Counsel



Re:  Transaction with The Quaker Oats Company



Dear Mr. Haedicke:



As you know, we regularly represent Enron North America Corp. and its affiliates (“Enron”) in connection with various matters.  We also from time to time represent The Quaker Oats Company and its affiliates (“Quaker Oats”).  



Quaker Oats and Enron are in the process of negotiating a commodity swap (the “Transaction”).  Quaker Oats has asked us to represent it in connection therewith.  We have not represented Enron in connection with the Transaction.  At the present time we expect that the primary attorney who would represent Quaker Oats is Robert Monk, who has not previously been involved in our representation of Enron.



This letter requests that Enron consent to our representation of Quaker Oats in connection with the Transaction.  Such consent would not apply to any conflict or potential conflict related to Enron other than the Transaction.  We acknowledge, and Quaker Oats understands, that Enron’s consent does not extend to, and we and Quaker Oats agree that our representation of Quaker Oats will not include, our participation in any litigation, arbitration, bankruptcy proceeding or other adversary proceedings which may arise between Enron and Quaker Oats in connection with the Transaction.

�

We understand, of course, that consistent with our professional obligations, Enron expects assertive and unbiased representation on its behalf in all circumstances where we have been engaged by it to provide legal services.



Thank you for your consideration in connection with this matter.



Very truly yours,



MAYER, BROWN & PLATT





By:_______________________





    

AGREED:



ENRON NORTH AMERICA CORP.





By:_______________________________

   	Its General Counsel
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