RESOLUTION FOR

ESTABLISHMENT AND ADOPTION OF

ENRON CORP. 2001 RETENTION PLAN


WHEREAS, it is the desire of the Company to establish and adopt a retention plan for calendar year 2002 (the “Plan”) which incorporates the design reflected in the Summary of Proposed Retention Program attached to and made a part of this resolution (the "Authorized Design");


NOW, THEREFORE, IT IS RESOLVED that the Office of the Chair of the Company be, and is authorized and directed to prepare and execute a Plan document which reflects the Authorized Design, and which incorporates such other provisions not inconsistent with such Authorized Design which the Office of the Chair of the Company, in consultation with Towers Perrin, deems appropriate;


RESOLVED FURTHER, that upon execution of such Plan document prepared according to the above provisions, the Plan shall be deemed adopted by this Board and is hereby ratified and approved; and 


RESOLVED FURTHER, that the proper officers of the Company and its counsel are hereby authorized, empowered and directed to take all such further action, to amend, execute and deliver all such instruments and documents, for and in the name and on behalf of the Company, under its corporate seal or otherwise, and to pay all such expenses, as in their judgment may be necessary, appropriate or advisable in order fully to carry into effect the purposes and intentions of this and the foregoing resolutions, including the execution of any further amendments, forms or documents recommended by counsel or required by any governmental agency, and to do anything necessary to effect compliance with applicable law or regulation.

Dated as of ______, 2001

