
PROPOSED RESOLUTIONS FOR THE
BOARD OF DIRECTORS OF ENRON CORP. 
(THE "COMPANY")


WHEREAS, Enron Power Marketing, Inc. ("EPMI"), a subsidiary of Enron North America Corp. ("ENA") and DeAcero, S.A. De S.V. ("DeAcero") have executed a Power Sale Agreement (the "PSA") dated as of November 21, 2000, pursuant to which EPMI has agreed to sell, and DeAcero has agreed to purchase, electric energy for a term of fifteen (15) years, subject to certain conditions precedent ("PSA Conditions"), which include approval of the PSA by EPMI or Company management;

RESOLVED, the Company hereby authorizes and empowers the Chairman and Chief Executive Officer of ENA (the "ENA Chairman") (a) to determine whether the PSA shall be approved, and (b) if the PSA Conditions are not satisfied, to waive the PSA Conditions or cause the PSA to terminate, as the ENA Chairman deems advisable, and (c) to approve amendments or modifications to the PSA, as the ENA Chairman deems advisable; and

	RESOLVED FURTHER, that the proper officers of ENA and EPMI, acting at the direction of the ENA Chairman, be, and each of them hereby is, authorized, empowered, and directed (any one of them acting alone) to take any and all such further action, to amend, execute, and deliver all such further instruments and documents, for and in the name and on behalf of the ENA and EPMI, under its corporate seal or otherwise, and to pay all such expenses as in their discretion appear to be necessary, proper, or advisable to carry into effect the purposes and intentions of this and each of the foregoing resolutions.
