
											July 6, 1999



OPP Petroquímica S.A.
Avenida das Nações Unidas, 4777
05477-000 São Paulo, SP
Brazil

Attention:  	Mr. Michael Machado
		

Confidentiality Agreement

Dear Sir:

		You are willing to provide us with information concerning your financial projections, business plans, product information and other information, including, without limitation, detailed export and commercial information (collectively, "Confidential Information") in connection with our consideration of whether to participate as a contingent buyer in a securitization that we are considering of receivables arising from our sales of such products connection with the sale of petrochemical products (the “Transaction”).  We understand that your willingness to provide us with Confidential Information is conditioned on our execution and delivery to you of this letter.

		We agree (on our own behalf and on behalf of our affiliates and our and their officers, employees and representatives) that we will:

	(a)	Use the Confidential Information solely in connection with our consideration of the Transaction.

	(b)	Not disclose the Confidential Information to any person, other than: 

	(i)	to our affiliates and our and their officers, directors, employees, agents and advisors to the extent reasonably necessary for our consideration of the Transaction only on a confidential basis; 

	(ii)	as required by any law, rule or regulation or judicial process, or as requested or required by any state, federal or foreign regulatory authority or examiner; or

(iii) to the extent that the Confidential Information shall become publicly available other than through our violation of our obligations under this letter.
(iv) 
(v) 	(c)	On request by you, return to you or, at your option, destroy all copies of Confidential Information that we possess.
(vi) 
(vii) We will provide you with prompt notice of any request received by us for disclosure of any Confidential Information in accordance with clause (b)(ii) above.
(viii) 
(ix) 		This Agreement shall be governed by the laws of New York.  We waive your acceptance hereof.
(x) 
(xi) 
(xii) 						Very truly yours, 
(xiii) 
(xiv) 						Enron Capital & Trade Resources Corporation
(xv) 
(xvi) 
(xvii) 						By:_________________________
(xviii) 						     Name:
(xix)     	  					     Title:
(xx) 
(xxi) 
(xxii) 
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