To:  Michelle Cash and Kriste Sullivan					November 18, 2001

From:  Patrick Mackin

Subject:  Adjustment of Severance Benefit;
	WARN Penalty and WARN Notification Period


What about revising Section 3.4 to read as follows, with the insertion of new paragraph B:


	3.4  Adjustment of Severance Benefit.

A.  If a terminated employee who is entitled to or is receiving payment of a severance benefit under the Plan is entitled to receive any form of remuneration, payment or entitlement, from a private, public or statutory source, including, but not limited to, by way of example, unemployment compensation or any amount payable under the provisions of the Federal Worker Adjustment and Retraining Notification Act, relating to the employee’s termination of employment, then the severance benefit payable under the Plan shall be reduced and offset by the amount of such remuneration or payment received or to be received by such employee.

B.  If a terminated employee who is entitled to receive a severance benefit under the Plan receives a notification of layoff from Enron in compliance with the Federal Worker Adjustment and Retraining Notification Act and continues on the payroll of Enron for such notification period, the severance benefit payable under the Plan shall be reduced and offset, in a manner prescribed in procedures established by the Committee, by the amount of pay received by such employee during such notification period.


Using this design every laid off employee, whether subject to WARN, would receive the same net amount of severance benefit, whether a WARN penalty had to be paid by the employer, whether a WARN notice was given in advance of layoff, or whether WARN did not apply to the lay off in any way.

The beginning of Section 3.2 should be revised as follows:

	3.2  Subject to the provisions of the Plan, including, but not limited to, Section 3.4, tThe severance benefit described in Section 3.1 payable under the Plan is:

Please let me know what you think.  Michelle, thanks for talking me through this.

Pat



