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AGREEMENT AND RELEASE

	This Agreement is entered into between Enron North America, Enron Corp. and their affiliates, parents, subsidiaries, directors, officers, representatives, successors and assigns (collectively referred to as “Enron”) and Lynda Clemmons (“Clemmons”), to be effective April 25, 2000.

	In consideration for their mutual promises contained in this Agreement and other good and valuable consideration, Enron and Clemmons agree as follows:

	1.	For a period of five (5) months from the date of her resignation from Enron on March 6, 2000, or up to and including August 6, 2000 (the “Restriction Period.”), Clemmons agrees that she will refrain from performing or assisting in the performance of any of the following acts or transactions, for herself or on behalf of others:

	A.	Executing any transaction involving weather-based insurance, products or services to control or manage weather-related risks, or any other weather products, including but not limited to weather derivatives; for purposes of this Agreement, “executing any transaction” is defined as the completion of the sale or purchase of any proscribed product or service with any company other than Enron or its affiliates;

	B.	Execute or otherwise structure any transaction of a weather-related product, including without limitation weather insurance or weather derivatives, with or for the benefit of an Enron customer who purchased, sold or traded weather-related products through Enron any time during the twelve-month period from March 1, 1999 through March 1, 2000;

C.	Engage in the business of buying, trading, structuring or executing transactions in any commodities, assets or products in which Enron has done business in the preceding twelve-month period, including but not limited to, gas, electricity, coal, chilled water, clean fuel, energy assets, paper, pulp, packaging, metals, interest rates, currencies, securities, or other commodities (including without limitation other energy commodities), or any futures, derivatives, or equities related to any of the foregoing, whether at wholesale or retail, or the development of systems, information technology, accounting or risk management with respect to any of the foregoing, provided that this restriction shall not include weather-based insurance, products or services to control or manage weather-related risks or any other weather products, including but not limited to weather derivatives, as these products are addressed in Paragraphs 1.A and 1.B.;

	D.	Employ, call on, recruit or solicit for employment any current employee or officer of Enron.  This provision does not apply to former Enron employees who 	have separated from Enron prior to the execution of this Agreement, who may be employed by, assist or render services to Clemmons or any business with which she is associated so long as these former Enron employees also agree to be bound by all of the restrictions applicable to Clemmons during the Restriction Period.

	2.	Nothing in this Agreement prohibits Clemmons from being employed by, owning, or managing any business so long as that business does not execute or structure a transaction in the above-described products prior to the end of the Restriction Period, and further provided that that business also observes all of the restrictions applicable to Clemmons during the Restriction Period.  Otherwise, Clemmons may compete with Enron.

	3.	In consideration of the promises contained herein and for other good and valuable consideration, Clemmons for herself and her heirs, executors, administrators and representatives and Enron, its predecessors, successors, parents, subsidiaries, affiliates, insurers, directors, officers, shareholders, employees, attorneys, representatives and agents hereby unconditionally and irrevocably release and forever discharge each other of and from any and all complaints, actions, liabilities, obligations, promises, agreements, controversies, damages, claims, causes of actions, lawsuits, debts, judgments, awards, demands, costs, losses, rights or charges that they had, now have or may have against each other of any nature whatsoever, whether known or unknown, asserted or unasserted, up through the execution date of this Agreement, including without limitation any claims, theories, allegations or causes of action referred to in draft unfiled petition captioned as “Enron North America Corp. v. Lynda Clemmons” which was transmitted to Clemmons from Mark E. Haedicke through a cover letter dated March 28, 2000.

	4.	Clemmons and Enron, its officers, directors, employees, attorneys, agents and representatives shall not make any disparaging remarks which have the effect of discrediting or damaging the business, reputation, or abilities of either party.
	
	5.	As a former vice president of Enron, Clemmons acknowledges and agrees that she has certain fiduciary obligations which survive the period of her employment with Enron, which specifically include the following:
	
	A.	Clemmons agrees that she has not and will not, at any time during or after her employment with Enron, make any unauthorized disclosure of any confidential information or trade secrets of Enron, or their affiliates, or make any use thereof.  Clemmons agrees to preserve and protect the confidentiality of 	Enron’s trade secrets and not use them to Enron’s competitive disadvantage;
	
	B.	Clemmons acknowledges that all written materials, records, data and other documents prepared or possessed by her during her employment with Enron, and furnished by Enron, are Enron property.  Clemmons represents and warrants to Enron that she has not taken or removed any Enron property from Enron after her employment, or that any items remaining in her possession and all copies or duplicates thereof have been returned to Enron prior to the execution of this Agreement.

	As used herein, “confidential information” includes, by way of example and without limitation, the following: information regarding customers, employees, contractors and the industry not generally known to the public; strategies, methods, books, records and documents; technical information concerning products, equipment, services and processes; procurement procedures and pricing techniques, the names of and other information concerning customers, investors and business affiliates; pricing strategies and price curves; positions; plans and strategies for expansion or acquisitions; budgets; customer lists; research; weather data; financial and sales data; trading methodologies and terms; evaluations, opinions and interpretations of information and data; marketing and merchandising techniques; prospective customers’ names and marks; grids and maps; electronic databases; models; specifications; computer records; internal business records; contracts benefitting or obligating Enron; bids or proposals submitted to any third party; training methods and training processes; personnel information including salaries of personnel; and other such confidential and proprietary information developed or used by Enron and/or not readily obtainable by third parties from outside sources.

	6.	This Agreement contains the entire agreement of the parties.  Neither party is relying upon any oral representations or separate agreements not memorialized 	herein.  Both parties acknowledge and agree that the terms of this Agreement and Release shall remain confidential.  This Agreement shall be binding upon and enured to the benefit of Enron and Clemmons, and their successors, associates, representatives or assigns.  

	7.	This Agreement is governed by Texas law.  Any dispute or claim arising hereunder shall be submitted to arbitration in Houston, Texas pursuant to the commercial Arbitration Rules of the American Arbitration Association.  The arbitration award shall be final and binding on the parties, and may be submitted to a court of competent jurisdiction in Houston, Texas for entry of a judgment thereon.  The parties consent to jurisdiction and venue in Houston, Texas for any and all proceedings required to interpret, construe or enforce this Agreement.

	8.	The provisions of this Agreement are severable.  If any court of competent jurisdiction finds any provision invalid, unlawful or unenforceable, that determination will not affect the enforceability of the remaining provisions, and 	the court shall have authority to modify those provisions that are found invalid, unlawful or unenforceable so that they are enforceable in accordance with Texas law.

	IN WITNESS WHEREOF, and intending to be legally bound hereby, Enron and Clemmons have executed this Agreement to be effective as of this ____ day of May, 2000.


Enron North America Corp.	Lynda Clemmons


By:	  							
Name:		Date:  					
Title:	
Date:  					
