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[bookmark: __RefHeading___Toc491249217]ENRON’S FCPA COMPLIANCE POLICY
The United States Foreign Corrupt Practices Act (the “FCPA” or the “Act”) prohibits the offer, payment or gift of money or anything of value to a foreign government official or foreign political party (collectively referred to as a “Government Official”) for the purpose of obtaining or retaining business or securing any improper advantage. Company policy mandates strict compliance with the FCPA and with Enron’s Conduct of Business Affairs Policy. 
The Act may be implicated by a wide range of activities in addition to direct bribery of a Government Official.  For instance, consulting or joint venture arrangements, gifts to Government Officials, or entertainment of Government Officials or reimbursement of travel expenses may raise issues under the FCPA.  In addition to the antibribery provisions, the FCPA also contains accounting provisions that require the Company to keep accurate books and records and to maintain a system of adequate internal accounting controls.
The FCPA applies to Enron Corp., its subsidiaries, and its affiliated companies (“Enron” or the “Company”) in its worldwide operations, as well as to all officers, directors, employees, and agents of the Company, and to any stockholders acting on behalf of the Company.  Each Enron employee, agent, or representative whose duties are likely to lead to involvement in any of the areas covered by the FCPA is expected to become familiar with and to comply with Enron’s FCPA Policy and to participate in FCPA training sessions.  See Exhibit A.  Any questions with respect to the FCPA or this Policy should be referred immediately to the legal department.  As set forth above, Enron’s FCPA Policy has wide application and may only be amended by the General Counsel of Enron Corp. or his designee.
[bookmark: __RefHeading___Toc491249218]SUMMARY OF THE FCPA
[bookmark: __RefHeading___Toc491249219]Antibribery Provisions
The FCPA’s antibribery provisions make it illegal to bribe Government Officials in order to obtain or retain business or to secure any improper advantage.  For the purpose of this Policy, a “Government Official” means:
(1)	Any elected official, officer or employee of a foreign (i.e., other than the United States) government; 
(2)	Any officer or employee of a government-owned or government-controlled state enterprise (such as a state-owned bank or oil or electricity company);
(3)	Any officer or employee of a public international organization;
(4)	Any person acting in an official capacity for or on behalf of a foreign government, government entity, or public international organization;
(5)	Any official of a foreign political party; 
(6)	Any candidate for foreign political office; and 
(7)	Any private consultant who also holds a position with, or acts on behalf of, a foreign government or with a public international organization, or with an enterprise owned or controlled by a foreign government.
The term “public international organization” includes such organizations as the World Bank, the International Finance Corporation, the International Monetary Fund, and the Inter-American Development Bank.  Contact the legal department if there is a question as to whether an organization should be treated as a public international organization for the purpose of this Policy.
The FCPA prohibits both direct and indirect payments to Government Officials.  Thus, companies and individuals can face FCPA liability if they know that improper payments will be made by their agents, consultants, or other business partners.  Under the FCPA, “knowledge” means being “aware” or having a “firm belief” that prohibited conduct is “substantially certain to occur” or acting in “conscious disregard” of suspicious circumstances. 
[bookmark: __RefHeading___Toc491249220]Accounting Provisions
The FCPA’s accounting provisions require Enron to keep its books, records and accounts in reasonable detail, so that they accurately and fairly reflect all transactions.  The Act prohibits the mischaracterization or omission of any transaction on a company’s books, as well as any failure to maintain proper accounting controls that results in a mischaracterization or omission.  Accordingly, no undisclosed or unrecorded accounts of Enron are to be established for any purpose.  False or artificial entries are not to be made in Enron’s books and records for any reason.
[bookmark: __RefHeading___Toc491249221]Penalties
The FCPA imposes criminal liability on both individuals and corporations.  For individuals who violate the antibribery provisions of the FCPA, criminal penalties include fines of up to $250,000 or twice the amount of the gross pecuniary gain resulting from the improper payment, imprisonment of up to five years, or both.  Any fine imposed on an individual may not be reimbursed by the corporation.  Corporations may be fined up to $2,000,000, or, alternatively, twice their pecuniary gain for criminal violations of the FCPA’s antibribery provisions.  In addition to criminal penalties, a civil penalty of up to $10,000 per violation may be imposed upon a company that violates the antibribery provisions, and against any officer, director, employee, or agent of a company, or a stockholder acting on behalf of a company who violates the Act.  The U.S. Department of Justice and the U.S. Securities Exchange Commission may also obtain injunctions to prevent FCPA violations.
Individuals who willfully violate the accounting provisions of the FCPA may be fined up to $1,000,000, imprisoned for up to ten years, or both.  A corporation may be fined up to $2,500,000.  Alternatively, both individuals and corporations violating the FCPA’s accounting provisions may be subject to fines of up to twice the amount of any pecuniary gain or loss resulting from such violation.
In addition to civil and criminal penalties, a person or company found in violation of the FCPA may be precluded from doing business with the U.S. government.  Other penalties include denial of export licenses and debarment from programs under the Commodity Futures Trading Commission and the Overseas Private Investment Corporation.
Violating the FCPA will also result in discipline by Enron up to and including termination of employment.  
[bookmark: __RefHeading___Toc491249222]INTERNATIONAL PAYMENT PRACTICES
[bookmark: __RefHeading___Toc491249223]Prohibition of Improper Payments to Government Officials
Requests by Government Officials for payments or gifts that would violate the FCPA arise in varied settings and can be much more subtle than a direct request for a kickback or a bribe.  Enron employees and agents are not to pay or give things of value to Government Officials, directly or indirectly:
· to influence the award of a government contract;
· to prevent some governmental action, such as the imposition of a large tax or fine;
· to obtain a license or other authorization from a government where the issuance involves the official’s or his government’s discretion;
· to obtain confidential information about business opportunities, bids or the activities of competitors;
· to obtain a permit or license to sell, market or distribute natural gas or electricity;
· to secure a zoning ruling;
· to influence the rate of taxes that would be levied on the Company’s business;
· to obtain relief from government controls;
· to resolve governmental disputes, e.g., resolution of tax deficiencies or a dispute over duties payable; or
· to affect the nature of foreign regulations or the application of regulatory provisions.
Additionally, Enron employees and agents may not (i) make or authorize commission payments or consulting fees to third parties if they know or even suspect that the third parties are acting as intermediaries for a Government Official, or if the fees/payments are excessive in relation to the services rendered; or (ii) make or authorize a payment to a foreign charity or foreign corporation to encourage that official to influence the relevant foreign government to give any improper advantage to Enron.
[bookmark: __RefHeading___Toc491249224]Facilitating Payments
The FCPA includes an exception for “facilitating payments,” which are payments made to a Government Official to expedite or to secure the performance of a routine governmental action.  The FCPA narrowly defines “routine governmental action” as only actions which are ordinarily and commonly performed by a Government Official in —
· obtaining permits, licenses, or other official documents to qualify a person to do business in a foreign country;
· processing governmental papers, such as visas and work orders;
· providing police protection, mail pick-up and delivery, or scheduling inspections associated with contract performance or inspections related to transit of goods across country;
· providing telephone service, power and water supply, loading and unloading cargo, or protecting perishable products or commodities from deterioration; or
· similar actions.
Despite the statutory exception, it is Enron’s policy that facilitating payments are strictly prohibited unless necessary to protect an individual’s health or safety.  The reason for this policy is that, although such payments may be legal under the FCPA, they are almost always illegal under the laws of foreign countries.
If a facilitating payment is made (for example, under the health and safety exception), it must be immediately reported to Enron’s legal department, and must be accurately recorded in the Company’s records to reflect the amount and purpose of the payment.
[bookmark: __RefHeading___Toc491249225]Promotional Expenses:  Entertainment, Gifts and Travel
The FCPA permits Enron to make certain payments or to give certain benefits to Government Officials if the payments or benefits are related to the promotion or demonstration of Enron’s products or services, or to the performance of a particular Enron contract with a foreign government or state-owned company.  The law permits Enron to pay reasonable and bona fide expenses incurred for activities carried out in connection with the promotion, demonstration or explanation of Enron’s products or services or in connection with the performance of an agreement with a foreign government.  Examples of such promotional expenses would include Enron’s participation in or sponsorship of seminars or educational programs and Enron-sponsored tours of its facilities.
In general, Enron may authorize the payment or reimbursement of promotional expenses only if the cost of such payments is reasonable, fully documented, supported by original receipts, properly approved and submitted in accordance with the following procedures.
[bookmark: __RefHeading___Toc491249226]Entertainment
It is Enron’s Policy that entertainment expenses (including meals) for Government Officials may be incurred without prior approval by Enron’s legal department only if all of the following conditions are met:
(a)	The entertainment or meals occur in connection with substantive business meetings, occur in the same general location as such meetings, and are attended by appropriate Company representatives;
(b)	The entertainment or meal expenses are legitimate and commensurate with generally accepted local customs for private businesspersons;
(c)	The entertainment or meals are permitted under applicable U.S. and foreign laws and, for officers and employees of a public international organization, the rules of that organization; and
(d)	The expenses are properly recorded and approved in accordance with Enron Policy.
[bookmark: __RefHeading___Toc491249227]Gifts
It is Enron’s Policy that gifts to Government Officials should be reviewed and approved in advance by Enron’s legal department except under the following circumstances:
(a)	Gifts or items of nominal value bearing the Company’s logo or otherwise generally distributed by the Company to its customers and vendors as a token of goodwill;
(b)	Gifts or tangible objects commensurate with legitimate and generally accepted local customs for private businesspersons and which do not exceed a nominal amount (i.e., $100.00) per person or are given to reciprocate a gift given by the Government Official and are of reasonably equivalent value to the gift received; and
(c)	In either case, the gift is permitted under applicable U.S. and foreign laws and, for officers and employees of a public international organization, the rules of that organization; and
(d)	The expenses involved in such gift are properly recorded and approved in accordance with the Company’s existing travel and expense reimbursement policies.
[bookmark: __RefHeading___Toc491249228]Travel
At times, the Company is requested to pay the travel and lodging expenses of Government Officials in connection with trips by such officials to meet with Company representatives or to visit Company facilities.  Reimbursements by the Company for such expenses directly to, or payments of travel and lodging expenses on behalf of, Government Officials require the prior written approval of the Company legal department.  Reimbursement is generally acceptable where the expenses relate to reasonable and bona fide travel, accommodation and meal expenses in connection with a contract between the Company and the government, or the demonstration of Company facilities or capabilities relating to proposed business with the government.  Wherever possible, the Company should arrange to reimburse the governmental entity directly for the expenses rather than reimbursing the individual officials.  No payments of expenses or reimbursements are to be made:
(a)	by cash payment directly to a Government Official;
(b)	for expenses relating to family members or other persons accompanying a Government Official;
(c)	for expenses relating to destinations that are not directly related to the Company’s facilities, products, or services; or
(d)	for expenses in excess of travel expenses that would be anticipated to be incurred by Company employees of equivalent rank as the Government Officials if such Company employees were to travel to the same destination and incur travel expenses in accordance with Enron Policy.
[bookmark: __RefHeading___Toc491249229]Foreign Political Contributions
In the United States, foreign nationals are prohibited from making political contributions to U.S. political parties and candidates; however, in some other countries, it is permissible for U.S.-based companies or other foreign nationals to make political contributions.  A “political contribution” includes payments for fundraising dinners and similar events as well as actual contributions to political parties or candidates.  It is Enron’s Policy that no Enron funds, assets, services or facilities shall be contributed to any candidate for political office in a foreign country, foreign political party or foreign political action committee, without the prior written approval of the Chairman of the Board or the President of Enron Corp.  Further, some Enron business units have developed their own additional procedures relating to foreign political contributions.  Therefore, no contributions should be made without consulting with the relevant Enron legal department.
All of the following guidelines must be met when Enron makes a political contribution to a candidate for political office in a foreign country, to a foreign political party, or to a foreign political action committee:
(a)	Written request for prior approval:  A written request for approval to the Chairman of the Board or the President of Enron Corp. must be made and granted prior to making any payment.  The request must include information sufficient to prove the political contribution is bona fide.
(b)	Determination that payment is legal under local law:  The legal department must be consulted for a written determination that such a payment is legal under the foreign country’s law.
(c)	Record retention:  All documents pertaining to the contribution, including documents described in (a) and (b), should be forwarded to the accounting department and to the legal department for the Company’s FCPA compliance files.
[bookmark: __RefHeading___Toc491249230]Donations to Foreign Charities
The following procedures must be observed before making a significant donation of Company funds to a non-U.S. charitable entity:
(a)	Written Notice to Legal Department:  A written notice describing the charity, the names of persons contacted at the charity, the amount of the proposed contribution and any supporting documentation should be submitted to the legal department.
(b)	Background check on charitable organization:  The relevant charity must, in fact, be a bona fide organization and not an entity controlled for the benefit of a Government Official.
(c)	Record Retention:  All documents relating to the donation, including documents described in (a) and (b), should be forwarded to the accounting department and to the legal department for retention in the Company’s compliance files.
[bookmark: __RefHeading___Toc491249231]PROCEDURES FOR HIRING FOREIGN AGENTS, CONSULTANTS, OR OTHER REPRESENTATIVES
[bookmark: __RefHeading___Toc491249232]Introduction
Enron’s FCPA Policy also prohibits independent third parties acting on behalf of Enron from offering anything of value to a Government Official to influence a decision of their government or public international organization.  In certain circumstances, Enron and its employees can be held responsible for improper payments made by these third party representatives.
Agreements with consultants, agents, or representatives must be in writing and must state the services to be performed, the fee basis, amounts to be paid, and other material terms and conditions.  In accordance with Company Policy, such agreements must be approved by a member of the Enron legal department.  With respect to foreign consultants, agents, or representatives, all agreements must be also reviewed and approved by the Company’s Vice Chairman, Mr. Jack Urquhart.  Other Enron business units may have specific approval procedures; check with your organization’s legal department prior to entering into such an agreement.
Payments must bear a reasonable relationship to the value of the services rendered, must be completely documented and recorded, and must not violate the provisions of the FCPA.  Payments are to be made by check or wire transfer:
(a)	in any lawful currency in the country where the services are performed; and
(b)	to the person directly or to the person’s bank account in the country where the services are performed; provided, however, that payment may be made other than in the place of performance with the approval of the Company’s legal department.
[bookmark: __RefHeading___Toc491249233]Due Diligence Report 
The Enron commercial person responsible for engaging a consultant, agent or representative in conjunction with the legal department, as needed, should prepare a written due diligence report with a copy sent to the legal department.  The attached list of topics should serve as a guide in the preparation of this report.  See Exhibit B.
[bookmark: __RefHeading___Toc491249234] “Red Flags” or Other Warnings
If at any time during either the due diligence review or the term of the relationship, Enron is suspicious of potential actions, payments or demands of an agent, consultant or representative, further investigation should be conducted.  The following warnings or “red flags” are signs of conduct that may violate the FCPA and Company Policy and which should immediately be discussed with the Enron legal department.
· unusual or excessive payment requests, such as requests for over-invoicing, up-front payments, unusual commissions or mid-stream compensation payments, requests for payments in a third party country, to a third party, to a foreign bank account, in cash or otherwise untraceable funds;
· requests for political or charitable contributions (see also pages 6-7);
· learning of a previously undisclosed relationship between the representative and a foreign  official;
· any refusal or hesitancy by the representative to promise in writing to abide by Company Policy;
· charges against the representative for violation of local or foreign laws or regulations relating to the award of government contracts;
· a demand or a strong suggestion by a Government Official that a particular agent, consultant or representative should be retained by Enron;
· reliance by the representative on political/government contacts as opposed to knowledgeable staff and investment of time to promote Enron’s interests; or
· a desire of the representative to keep his representation of Enron or the terms of his or her retention secret.
[bookmark: __RefHeading___Toc491249235]Contractual Provisions and Certifications
All Enron agreements with foreign consultants, agents or representatives are to contain an agreement by the representative that it will not make any payment, loan, or gift of anything of value to a Government Official, political party, or candidate in order to obtain or retain business or secure any improper advantage for Enron.  In addition, Enron periodically obtains an executed antibribery certification from each of its international agents, consultants, and representatives.  See Exhibit C.  Copies of all such documentation and certifications are maintained in the representative’s file and with the legal department.  
[bookmark: __RefHeading___Toc491249236]INTERNATIONAL JOINT VENTURES, INTERNATIONAL MERGERS AND ACQUISITIONS AND OTHER INTERNATIONAL EQUITY TRANSACTIONS
[bookmark: __RefHeading___Toc491249237]General FCPA Concerns
Enron may be exposed to FCPA penalties not only through actions by Enron employees and representatives, but also through conduct undertaken by Enron’s joint venture partners or by companies in which Enron has some management or equity interest.  Specifically, Enron may be exposed to penalties under the antibribery portion of the FCPA if Enron is found to have authorized or facilitated an improper payment made by a joint venture partner that benefits a joint venture in which Enron has an interest.  Having a seat on the Board of Directors of a company in which Enron has an interest carries additional risk.  In certain circumstances, Enron may actually be liable for actions, which occurred prior to Enron’s investment in the business.  For example, if Enron purchases an interest in a business where it knows that the business has obtained a concession or license to build a power plant through improper payments, Enron’s purchase of that business interest could be viewed by the U.S. government as reimbursement of an illegal bribe.  Under the antibribery provisions, the critical test is Enron’s knowledge, regardless of the extent of ownership interest.  Also, under the books and records provision of the FCPA, Enron has a responsibility to maintain accurate accounting records in all businesses in which Enron has an interest.
Accordingly, prior to entering into any international joint venture or other business relationship, appropriate Enron employees should determine that its potential partner(s) are willing to represent and agree that it has not made and will not make any payments to Government Officials and that the joint venture will keep and maintain accurate books and records.  Enron employees, with the legal department, must perform an effective due diligence review prior to entering into any foreign joint venture agreement or other international debt/equity transaction to verify the ownership, reputation and credibility of the potential partner or counterparty and to determine whether the proposed joint venture or other entity has been or will be required to make improper payments in order to continue to conduct its business. 
In forming a joint venture, the joint venture agreement should include provisions relating to conduct prohibited by Enron Policy, and the joint venture personnel and partners should be educated about and agree to comply with Enron Policy.  Additionally, audit rights, routine oversight and compliance certifications by all employees of the joint venture should be part of Enron’s contractual rights.
Joint ventures with Government Officials or foreign governments raise even more significant questions and, correspondingly, increase Enron’s potential for liability under the FCPA.  In countries with developing markets where the public and private sectors often overlap, it can be difficult to discern when you are doing business with the government versus a private concern.  Frequently, Government Officials may have dual roles and serve both as private business persons and as Government Officials.  Joint ventures involving Government Officials as partners require strict scrutiny of the proposed compensation to the joint venture partner and the compensation and duties of employees of the joint venture itself.  Accordingly, any transaction directly with a Government Official or indirectly through an entity where a Government Official is a shareholder, officer, director or agent, must be approved by the General Counsel of Enron Corp. or his designee.
If, at any point, Enron suspects or learns that an FCPA violation or other improper payment by a joint venture or other company in which Enron has an interest has occurred or may occur, the Enron legal department should be consulted immediately.  Senior management, in consultation with the legal department, should then investigate the matter thoroughly and make a determination as to whether Enron should continue its participation in the business relationship.
[bookmark: __RefHeading___Toc491249238]Due Diligence Procedures
Just as with the hiring of international marketing representatives or consultants, due diligence when entering a joint venture is an important part of Enron’s compliance with the FCPA.  Appropriate Enron employees, working with the legal department, should collect and retain specific information concerning Enron’s proposed joint venture partner and prepare a written due diligence report documenting all due diligence efforts.  As with any aspect of this Policy, all agreements relating to the formation of joint ventures or international acquisitions must be in writing and approved by the Enron legal department.
[bookmark: __RefHeading___Toc491249239]ACCOUNTING PROCEDURES
It is Enron’s Policy to maintain accurate, detailed records that fairly reflect the Company’s transactions, regardless of whether they are domestic or international.  Therefore, Enron personnel should not make any false or misleading entry in Enron’s books and records for any reason.  In addition, Enron maintains a system of internal accounting controls sufficient to provide reasonable assurances that:
· transactions are executed in accordance with management’s authorization; and
· transactions are recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles (GAAP) or any other criteria applicable to such statements.
It is Enron’s Policy to apply these standards to all affiliates in which Enron has a majority interest whether in the United States or in foreign countries.  Where Enron does not have a majority interest, it should use its best efforts to comply with these standards.  To ensure compliance with Enron’s FCPA Policy, Enron engages auditors to perform regular audits of the Company’s records, books and accounts.  All Enron personnel shall give their full cooperation to such auditors.  
[bookmark: __RefHeading___Toc491249240]REPORTING SYSTEM
Enron has established a reporting system that allows employees of the Company to report violations of any of the policies set forth in this Policy.
Upon observing or learning of any such violations, employees should report the same by writing a letter describing the suspected violation with as much detail as possible and sending the letter to:
Enron Compliance Officer
CONFIDENTIAL – Conduct of Business Affairs
P.O. Box 1188
Houston, Texas  77251-1188

Employees may also report the same by telephoning the Office of the Chairman of Enron Corp. at (713) 853-7294 or sending an email addressed to the Office of the Chairman of Enron Corp. 
The employee may (but is not required to) sign the letter or email.  Anonymous letters and anonymous email will be investigated and acted upon in the same manner as letters and email, which are signed. 


All letters, email, and telephone calls submitted shall be kept in confidence unless disclosure is required or deemed advisable in connection with any governmental investigation or report, in the interest of the Company, or in the Company’s legal handling of the matter.  The Company will not condone any form of retribution against any employee who uses the reporting system in good faith to report suspected wrongdoing.  The Company will not tolerate any harassment or intimidation of any employee using the reporting system.
1
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EMPLOYEE CERTIFICATE OF FCPA COMPLIANCE


I certify that I have read and understand the Enron Foreign Corrupt Practices Act Policy (the “FCPA Policy”) and acknowledge that it is my responsibility to comply with Enron’s FCPA Policy and to ensure that those whom I supervise also comply.  I further certify that all questions, issues, or possible violations of laws prohibiting improper payments, bribes or kickbacks, including any matters involving Enron’s FCPA Policy, which arose since my last certification have been discussed with Enron’s legal department, as required in the FCPA Policy.
I certify that, except as explained below or otherwise as provided in the FCPA Policy, neither I nor (to my knowledge) any other person, including but not limited to, every person whom I supervise, has made, authorized, or offered to make any loan, gift, donation or payment, or transfer of any other thing of value, directly or indirectly, in cash or in kind, to any “Government Official” or political party in connection with any business activity of Enron Corp. or its wholly or partially owned direct or indirect affiliates (collectively “Enron”).  For purposes of this certificate, a “Government Official” means any employee or officer of a government, including any national, regional or local department, agency, or enterprise owned or controlled by a government, any official of a political party, any official or employee of a public international organization, any person acting in an official capacity for, or on behalf of, such entities, and any candidate for political office.
I have no reason to believe that the books, records and accounts of Enron do not, in reasonable detail, accurately and fairly reflect the transactions and dispositions of assets of Enron.  To the extent that my responsibilities relate to Enron’s accounting and record-keeping procedures, I certify that I have kept accurate and complete records and reports.
If I should learn or believe that Enron or any of its representatives or business partners is, or may be, violating or causing Enron to violate Enron’s FCPA policy, I will immediately advise the legal department.


													
Signature of Employee						Date

							
Printed Name and Title
Exhibit A 
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DUE DILIGENCE REPORT FOR INTERNATIONAL
AGENTS, CONSULTANTS AND
REPRESENTATIVES


	The following is a checklist of inquiries that should be covered in the Due Diligence Report.

· Need for Representative:  Explain why the services of this particular representative are appropriate and identify the qualifications of the representative.
· General Background:  Broadly describe the representative’s primary areas of business activity.
· Experience:  Identify the number of years the representative has been in business, and, specifically, the number of years the representative has been involved in the particular type of business he will be performing under the proposed agreement with Enron.
· Ownership Structure:  Identify relative percentages of ownership of each of the principals of the representative.  Ask whether any current or former Government Official, political party official, candidate for political office, or relative (by blood, marriage or otherwise) of such a person has an ownership interest, direct or indirect, in the representative or is an employee, officer or director of the representative.[footnoteRef:2] [2:  If a Government Official is an owner, director, officer or employee of the proposed representative, or is related to any such owners, directors, officers or employees, further due diligence should be conducted to determine: (i) the name and official position of the representative official; (ii) the Government Official's duties and responsibilities (or potential duties and responsibilities, if a candidate); (iii) the type and extent of the Government Official's ownership interest, if any, in the representative; (iv) the position in the representative company held by the Government Official or any relative of such official; and (v) if the Government Official is a relative of an owner, employee, officer or director of the representative company, the exact relationship of that official to the representative company's owner, employee, officer or director.] 

· Financial Stability:  If possible, obtain financial statements of the representative (audited, if available) for the past three years, including balance sheets and profit and loss statements.
· Quantity of Work to be Performed:  If practical, estimate the percentage of time of the representative’s business that will be devoted to Enron business under the proposed agreement and the time period in which the services are to be provided.
· Individuals:  Obtain the names and titles of those individuals who will be responsible for working for Enron.
· Location:  Identify the anticipated country(ies) or territory(ies) where the work will be performed under the proposed agreement with Enron.
· References:  Obtain a list of business references.  Contact the references  with regard to their experience with the proposed representative including the credibility and capability to carry out the proposed representation and summarize the information obtained through them. 
· Embassy Check: Obtain information about the representative from the local U.S. embassy.  The appropriate country desk officer may know the reputation of the representative and whether the representative has engaged in any improper conduct.  Such information should specifically include reference to commercial service reports obtained from the embassy, as available, regarding the proposed representative.
· Commerce Department Check:  Memorialize any information obtained from the U.S. Department of Commerce.  In assessing potential representatives, it may be helpful to obtain an International Company Profile Report (formerly known as a World Trader Data Report) from the Department of Commerce. 
Note:  International Company Profile Reports (“ICP Reports”) are not available in all countries and may reflect incomplete data in other countries.  In the United States, an ICP Report can be obtained by submitting a letter to a local office of the Commerce Department and identifying as much information possible concerning the representative. Outside the United States, ICP Reports can be purchased at the Foreign Commercial Service posts of the Commerce Department.  The Enron legal department can assist you in obtaining these reports.
· Compliance Verification:  State whether or not the appropriate Enron personnel have reviewed and discussed the provisions of the FCPA with the representative.
· Representative’s Cooperation:  Indicate whether or not the representative has objected to any of the representations contained in the proposed representative agreement or to any questions pertaining to his background.
· Foreign Regulatory Authorities Check:  Determine the local, regional and/or national government authorities, agencies, ministries or other bodies that regulate any significant activities or business operations of the representative.  

Exhibit B

· Licenses.  If the representative is required by law to be licensed to perform its services, obtain the name of the appropriate government agency, the representative’s license number and expiration date.
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ANNUAL CERTIFICATION OF COMPLIANCE FOR INTERNATIONAL
AGENTS, CONSULTANTS, AND REPRESENTATIVES

I, [name], a duly authorized representative of [name of agent, representative, or consultant company] (the “Representative”), do hereby certify for and on behalf of such company, that neither I, nor to my knowledge any other person, including but not limited to every officer, director, employee, representative or agent of Representative who has had any direct involvement with any of the management or operations of the business of the Representative under the Agreement between Enron and the Representative, has made, offered to make, or agreed to make any loan, gift, donation or payment, or transfer of any other thing of value directly or indirectly, whether in cash or in kind, to or for the benefit of any “Government Official” and/or political party, in connection with any business activity of Enron Corp. or any of its wholly or partially owned affiliates (collectively “Enron”).  For purposes of this certification, the term "Government Official" includes:

	(1) any employee or officer of a government, including any national, regional or local department, agency, or enterprise owned or controlled by a government;

	(2)  any official of a political party;

	(3)  any official or employee of a public international organization;

	(4)  any person acting in an official capacity for, or on behalf of, such entities; or 

	(5)  any candidate for political office;

I will immediately advise [name of designated Enron representative or Enron’s legal department] should (i) I learn of any of the prohibited activities described above, or (ii) if there are any changes in the ownership or control of the Representative.
I hereby confirm that neither I nor any other person at the Representative company is a Government Official.
[REPRESENTATIVE]


							
(Representative name)


Date:						By:							

Name:							
Title:							
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