AGENDA ITEM 5

(SUGGESTED FORM OF RESOLUTIONS)


WHEREAS, the Board of Directors has contemplated the addition to the Board of a new member who was not present on the Board at the time of any of the transactions that are the subject of the investigation by the Securities and Exchange Commission; and


WHEREAS, the Board of Directors hereby increases the number of seats on the Board by one seat to a total of fifteen seats; and


WHEREAS, there currently, therefore, exists a vacancy on the Board of Directors; and


WHEREAS, the Board is apprised of the outstanding reputation and accomplishments of Mr. Raymond Troubh, and believes that he will contribute to the work of the Board; and



WHEREAS, the Board hereby waives the voluntary retirement age of seventy-two set forth in the Corporate Governance Guidelines of the Board of Directors of Enron Corp. for one year to allow Mr. Raymond Troubh to serve on the Board of Directors without having to tender his retirement prior to having served a year;


NOW, THEREFORE, IT IS RESOLVED, that Raymond Troubh hereby is elected a director of the Company, effective, November 27, 2001, to serve during the ensuing year until the next Annual Meeting of Shareholders and until their successors shall have been duly elected and qualified. 

