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May 3, 2000

Peoples Energy Resources Corp.
130 East Randolph Drive
Chicago, Illinois   60601
	
Attn.:___________________________	

Re:	Confidentiality Agreement between Enron North America Corp. ("ENA") and Peoples Energy Resources Corp.(“PERC”)

Ladies and Gentlemen:

	ENA is prepared to furnish you with certain information which is either confidential, proprietary or generally not available to the public ("Confidential Information") in connection with ENA’s disclosure to PERC pursuant to that certain Agreement by and between ENA and PERC dated as of May __ , 2000 of its Tax Strategy (as defined therein).  As a condition to furnishing Confidential Information, PERC and ENA each agree to the following:
1	PERC shall not disclose ENA’s Confidential Information without ENA’s prior written consent; provided, however, PERC may disclose:  (a) ENA’s Confidential Information to PERC’s directors, employees, advisors, lenders, representatives or affiliates, and their respective directors, employees, advisors, lenders, representatives or affiliates (collectively, "Representatives"), who agree to maintain the confidentiality of such Confidential Information in accordance with the terms hereof; and (b) any of ENA’s Confidential Information that:  (i) becomes generally available to the public; (ii) is already known to PERC at the time of disclosure by ENA; (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	Any Confidential Information furnished by ENA, will be held by PERC and kept subject to the terms of this agreement, or destroyed.
3	Although ENA, in furnishing information, including Confidential Information, has endeavored to include materials which ENA believes to be reliable and relevant for PERC's evaluation, ENA makes no representation or warranty as to the accuracy or completeness of any such provided information.  Furthermore, neither ENA nor its Representatives shall have any liability to either PERC or its Representatives resulting from the use of any such information by PERC or its Representatives.
4	PERC shall be liable for any breach of this agreement by PERC or any of its Representatives.  Any action for damages shall not be a sufficient remedy for any breach hereof and therefore, ENA shall be entitled to specific performance or other equitable relief.  Such remedy shall not be deemed to be the exclusive remedy available to ENA, but shall be in addition to all other available remedies.  Neither failure nor delay by ENA in exercising any of its rights, powers or privileges 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 ENA and PERC and their respective Representatives, successors, and permitted assigns.  Neither ENA nor PERC may assign its rights or obligations hereunder without the prior written consent of the other party.
6	THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS RULES OR PRINCIPLES.
7	This agreement shall terminate on the date two (2) years from the date of this letter.
	IN WITNESS WHEREOF, ENA and PERC hereto have executed this agreement in duplicate originals to be effective as of the day and year first written above.
	Very truly yours,
	ENRON NORTH AMERICA CORP.


	By:	
	Name:	
	Title:	
Agreed and accepted this
_____ day of May, 2000.

PEOPLES ENERGY RESOURCES CORP.

By:	
Name:	
Title:	
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