UNDERTAKING OF [NAME]
	I, [name], am/was the __________________ of Enron Corp. (“Enron”), an Oregon corporation.  I am a Defendant in certain lawsuits alleging breach of fiduciary duty and/or violations of the federal securities laws (the “Lawsuits”) and may be asked to provide information in connection with an SEC inquiry into the same matters that are the subject of the Lawsuits.
	I hereby affirm to Enron that I believe in good faith that I have met the standard of conduct described in Oregon Revised Statutes Section 60.391 for indemnification of any liability incurred by me in the Lawsuits, the SEC inquiry, or in any other proceeding arising out of the same subject-matter as any of the Lawsuits or the SEC inquiry.  Pursuant to the provisions of (1) Oregon Revised Statutes Sections 60.387 to 60.414; (2) the Amended and Restated Articles of Incorporation of Enron and all amendments thereto; and (3) any other applicable agreements, I hereby request that my expenses incurred in connection with the Lawsuits, the SEC inquiry, or in any other proceeding arising out of the same subject-matter as any of the Lawsuits or the SEC inquiry, including, but not limited to, reasonable attorneys’ fees and experts’ fees, be advanced by Enron (or its designated affiliate).  I hereby undertake to repay any expenses so advanced to the extent it shall ultimately be determined that I am not entitled to be indemnified for all or some portion of such amount.
Dated: November ____, 2001.

					__________________________________________
					[Name and Address]


STATE OF TEXAS		§
				§
COUNTY OF HARRIS	§

	Before me, the undersigned notary public, on this day personally appeared __________________, known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he executed the same for the purposes and consideration therein expressed.
	Given under my hand and seal this ____ day of November, 2001.

					_______________________________________
						Notary Public in and for the State of Texas
						My Commission expires:  ________________.
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