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September 6, 2001

______________
______________
______________

Re:	Non-Binding Proposal and Term Sheet Confidentiality ("Term Sheet”)

Dear Mr. Spencer:

	This letter agreement (this "Agreement") sets forth the agreement of Enron North America Corp. ("ENA") and Unocal ____________ ("Unocal") as to the information contained in the Term Sheet which is either confidential, proprietary or otherwise generally not available to the public (the "Confidential Information"). 

	Unocal agrees that it shall not disclose the Confidential Information to any third party.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. 


	Sincerely,

				
ENRON NORTH AMERICA CORP.
	
		By:  _____________________________
		Title:  ____________________________


AGREED TO this __ day of August, 2001.

UNOCAL ___________________________

By:  ________________________________		
Title:  _______________________________
