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	To:
	[Employee]
	
	

	From:
	John Lavorato and Louise Kitchen
	Department:
	ENA

	Subject:
	Auction
	Date:
	December 26, 2001

	
	
	
	



As you know, certain assets associated with the Enron power and natural gas trading business in North America have been placed for auction in conjunction with matters relating to Enron’s Chapter 11 petition filed with the United States Bankruptcy Court.

We would like you to sign the agreement and acknowledgement below to indicate that you would agree to and accept the terms and conditions of the attached document upon transfer to the new entity at the close of the transaction, if we satisfy the following conditions:  

	1.  The purchaser or contributing partner  has an “A” credit rating  or better,
2. We transfer you to the new company with at least your same base salary;
3. The business unit receives a bonus pool equal to  15% of EBIT or better; and
4. We close the transaction prior to  February 128, 2002.

You understand that we may do a transaction with a counterparty that satisfies the above terms but, for whatever reason, does not lead to the execution of a document such as the attached.  You also understand that a counterparty may choose to hire some or all of the employees of the power and natural gas trading business.

You also agree to our disclosure of this memorandum to any potential counterparty, which may choose to hire some or all of the employees in the North America natural gas and electricity trading business.  

Although no deal has been signed or finalized yet, we would expect that any potential counterparty would request that some of our critical employees sign an employment or retention agreement, such as the attached, with that counterparty upon transfer to the new entity at the close of the transaction.  .  If the counterparty chooses to have you execute an agreement such as the attached document, tThat agreement would replace and supercede any existing Enron employment agreement you may currently have, thus becoming the only confidentiality, non-compete and non-solicitation agreement with the new company under which you will be bound. If the counterparty chooses not to hire you, then the terms and conditions of the attached agreement would not become effective on you or the counterparty.  If the attached agreement becomes effective, yYou also would waive any rights you may have under any employment agreement with an Enron entity upon signing the new agreement, under which Enron Corp. or its affiliates wouldwill have no obligation or liability.  If the counterparty does not choose to have employees sign an agreement such as the attached, then the transfer of your employment to the counterparty would be under the terms and conditions of your existing employment arrangement with Enron.  The signing of anythis new agreement, however, would not supersede your continuing obligations under the Enron Corp. Code of Ethics, including obligations of confidentiality of Enron information.  

Feel free to call me if you have any questions about the transaction or the attached agreement.

Agreed and Acknowledged:


							
[Employee Name]
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