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Mr. Kenneth L. Lay, Chairman Dr. Charles A. LeMaistre

Mr. Robert A. Belfer Dr. John Mendelsohn
Mr. Norman P. Blake, Jr. | Mr. Paulo V. Ferraz Pereira
Mr. Ronnie C. Chan Mr. William C. Powers, Jr.
Mr. John H. Duncan Mr. Frank Savage
Dr. Wendy L. Gramm Lord John Wakeham
. Dr. Robert K. Jaedicke Mr. Herbert S. Winokur, Jr.
AGENDA
MEETING OF THE BOARD OF DIRECTORS
ENRON CORP.

5:00 p.m., C.S.T., November 27, 2001

Open Session

L—1) Update on Operations — Mr. Whalley

~~2) Update on Liquidity and Credit Ratings — Mr. McMahon

~"3) Update on Recent Business Developments — Mr. Lay

»"4) Consider Revisions to the Merger Agreement with Dynegy, Inc. — Messrs.
Lay and Roberts

Executive Session

g 5) Report on New Independent Candidate for the Board — Mr. Lay
a) Consideration of Suggested Resolution

L~ 6) Consider Establishment of a Special Litigation Committee of the Board of
Directors — Messrs. Lay and Susman

L~"T) Ratify Decision by the Board of Directors on November 26,2001 Regarding
Candidate Previously Considered for the Board of Directors — Mr. Lay

L——8) Discussion on Document Retention Policy — Mr. Susman

9) Other Business - % dats aw CEISH Mc,m{zg -7, éajma\/

-

10)Adjournment 4=y

) ///ﬁf # %’)

FC38740ANN21RNAN

EXH012-02725



EXHO012-02726

REVISED
AGENDA ITEM 5
(SUGGESTED FORM OF RESOLUTIONS)

WHEREAS, the Board of Directors desires to add an
additional member to the Board who was not present on the Board
at the time of any of the transactions that are the subject of the
investigation by the Securities and Exchange Commission; and

WHEREAS,  the Board is apprised of the outstanding
reputation and accomplishments of Mr. Raymond S. Troubh, and

believes that he will contribute to the work of the Board;

NOW, THEREFORE, IT IS RESOLVED, that the number of
members on the Board is increased from fourteen fifteen
members; therefore, creating a vacancy on the Board;

RESOLVED FURTHER, that Raymond S. Troubh hereby is
elected a director of the Company, effective, November 27, 2001,
to fill the vacancy on the Board and to serve during the ensuing
year until the next Annual Meeting of Shareholders and until his
successor shall have been duly elected and qualified.

EC38749A0031501



pAYMOND §. TROUBH

Raymond S. Troubh i @ Finsncial consultant in New York Cify and
has been 2 Non-Exacutive Director of moga than twenty-.'five public
companies. He has wri.tten and 1ectuz_'ed extensivaly on the duties
and responsibiliries of pirectors of public companies and has
gerved as Chalrman of the Compensat:ion, l;.udic, and Finance

Cemmittees of a mmber of Roards of Directors.

\ Mr.. vroubh has served as a Law Clerk o Mr. Justice Hazold B.
Burt:on. of the United, States Suprema Court and to Chief Judge
Thomas W, Swan, Unired States.Court of Appeals, 2nd Cireuif, and
was aﬁ'Associate at Sullivan & cropwell, and & Paxtner of Lazard

Fréres & Co., egecializing in mergers & acquisitiona.

He presently serves &d 2 membar of the Board of Divectoers of
Srarwood Hotels & Reanris. Healthier, Ine., Diswond pfEshoere
prilling. Trlaxe Gompania;a. and Gentiva Heé,ith Services, smONg
other companies. Certain of his pricr Pirectorships inelude
'Iime'.Wart.xet",' ‘Bacton, . Dlckingon & Co., Joms Manville Covporation.

and Amarica West Airlines, &mAng athers.

Mr. Troubh is 8 graduate of Bowdoin College and Yale lLaw Gehool,

EXHO12-02727 EC38749A0031502



| RAYMOND 8. TROUBH
M I AT "'E;rm Portlmd,Mainﬁ-MaY3, 1925

1840 - 1944 Porland (Maine) High School

1044 - 1946 Employed in defitise industries plart

1946 = L949 Bowdoin College - AB.

1852 - 1053 .. Law Clert, Chicf Jurgo Thamas W. Swen
United States Court of Appeals, 2™ Cireuit
New York, New York

1953 - 1954 ' Law Clek, Mr. Justics Harold W. Borian
United Statea Suprems Cowrt, Washington, D.C.

1954 - 1958 Associas, Sullivan & Cramwell (Lawyers)
Now Yark, New York

1958 - 1961 Secretary and Teeasurer, The Lazasd Fund, Inc.

1961 - 1974 Associata, then General Paztuer

Lazard Freres & Co, (Invesiment Bankers)
Tamaty, 1974 - Prosent Financlal Consultats

Cutrent Public Directorships
. ARIAD Pharmaceuticals, Inc. © MicroCap Liquidating Trast (Trugtee)
Diamond Qffhore Drilling, Ine, Petrio Stares Linuidsting Trust (Trustee)
General Ametionn Investora Campaay Starwood Hotals & Resorts
Gentiva Health Services, Ino. Triarc Cempanies, Ine,
Health Net, Inc. WX Corparation
Qther Appolniments

Amgrican Stock Exchange (Publio Governer: 1977 - 1985)
Bowdain Callege (Qverseer: 1978 - 1990)
Leagn! Aid Socicty (Direstor; 1975 - 1981, 1983 = 1985)

Offic: ' Ten Rockefullar Plaza, Suite 712
New York, New York 10020
Telephons: (212) 582-0267
Facaimile: (212) 488-7484 <

Rasidence: 770 Park Avenie
New York, Mew York 10021
Telephona: (212) 9883005
Facsimile: (212) 988-3674 <

Marisd: | Two Children

Er2R749A0031503
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RAYMOND 8. TROUBH

. Certain Rrior El'&ﬂglghi ps
ADT Limited
America West Airlines, Ine.
Applied Power Company
Recton, Dickinsan and Company
Johns Manville Corporation
Olsten Corporation
Pabst Brewing Company
Riverwood International Carparation

Time Wamer, Inc.

EC38749A0031504
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