







May 31, 2001
Mark E. Haedicke

General Counsel

Enron North America Corp.

1400 Smith Street

Houston, TX  77002




Re: Janice R. Moore

Dear Mr. Haedicke:


This letter describes the consent I understand that Enron North America Corp. (collectively, with its affiliates, "Enron") is willing to provide in connection with Janice R. Moore's move to McGuireWoods LLP.


I understand that while working at Enron, Janice served as Assistant General Counsel, and that she represented Enron in connection with matters involving the interpretation of the Amended and Restated Power Purchase Agreement dated February 25, 1997, between Enron Power Marketing, Inc., and Virginia Electric and Power Company ("the 1997 Agreement").  As you know, McGuireWoods  represents Virginia Power's parent corporation, Dominion Resources, Inc., and its other subsidiaries. (all of which including Virginia Power are referred to as "Dominion") in various matters.  McGuireWoods might be called upon to represent  Dominion in matters directly adverse to Enron in connection with that transaction, or in other matters.


McGuireWoods has requested, and I understand that Enron has agreed to provide, a consent that would allow McGuireWoods to continue representing Dominion in any matters involving  Enron after Janice Moore begins practicing at McGuireWoods--even if direct adversity develops between Dominion and Enron,  in litigation or otherwise.


We will screen Janice from any work for Dominion (or any other client) in connection with the 1997 Agreement that is adverse to Enron.



I have obtained Janice's signature on a copy of this letter to confirm that she has not and will not share any information about Enron with anybody at McGuireWoods.  In addition, Janice will be prepared at any time to send you an affidavit to this effect at your request. Furthermore, no lawyers or staff at McGuireWoods have asked or will ask Janice for any information about the 1997 Agreement.


Based on this arrangement, I understand that Enron consents to McGuireWoods' representation of Dominion in any matter directly adverse to Enron, in litigation or otherwise.  I further understand that Enron will not use Janice's presence at McGuireWoods to attempt to disqualify McGuireWoods from its representation of Dominion in any matter adverse to Enron, in litigation or otherwise.



If I have correctly summarized Enron's consent, I would appreciate your signing a copy of this letter on behalf of Enron and returning the copy to me for our files.


Thank you very much for your courtesy in arranging for this consent.








Very truly yours,








Stephen E. Williams

I agree that I have not and will not share any 

information about the 1997 Agreement that I acquired 

while working at Enron with any lawyers or staff at 

McGuireWoods LLP.

______________________________________

Janice R. Moore

___________, 2001

Date

On behalf of Enron North America Corp. and its affiliates

I understand and agree with the consent described in this letter.

__________________________________

Name

_______________________________

Title

____________, 2001

Date

