ENRON CORP. BONUS PLAN








I.  	Purpose





This Bonus Plan (the “Plan”) is designed to recognize, motivate, and reward exceptional accomplishment of annual corporation objectives during calendar year 2001.





Eligibility





Employees of the Company, not eligible to participate in the Enron Corp. Annual Incentive Plan, and designated by the Office of the Chairman of Enron Corp. Compensation Committee (the “Committee”), are eligible to participate in the Plan.





Administration





The plan shall be administered by the Committee, which shall have the sole discretion to interpret the Plan; approve any performance measures, certify the level to which performance measures are attained prior to any payment under the Plan, set conditions for receipt of any payment, approve the amount of payments made under the Plan, and determine who shall receive any payment under the Plan.  All decisions and determinations of the Committee on all matters relating to the Plan shall be conclusive.  Members of the Committee shall not be liable for any action taken or decision made relating to the Plan or any award thereunder.  Only the Committee shall determine who shall receive an award under the Plan and make decisions concerning the timing, pricing, and amount of any payment under the Plan.  The amount of payments may vary among participants, including the exclusion of payments to some participants.





Award Fund





The Plan shall have an award fund in the total amount of _____ Dollars ($_____), subject to any downward adjustment that the Committee may make in its sole discretion.  





Individual Target Award Levels





For eligible participants subject to Internal Revenue Code Section 162(m) (IRC 162(m)), as amended from time to time, or applicable regulations, an individual target award level, expressed as a percentage of recurring after-tax net income, will be established by the Committee.  The maximum individual target award level that may be established under the Plan is two hundred percent of a participant’s annual base salary.  The establishment of an individual award level for any participant shall not give any participant the right to receive any payment under this Plan.  Targets are based on market and industry competitive data.





�
VI.  	Payment of Awards





At such time or times as the Committee deems appropriate, the Committee may in its sole discretion direct payments to be made from the Plan.  





For participants subject to IRC 162(m), downward adjustment of the actual award level from the target award level may be made at the sole discretion of the Committee.  





For participant’s not subject to IRC 162(m), actual individual award levels shall be determined based on the participant’s attainment of Company, subsidiary, and/or individual objectives, or such other criteria as the Committee in its sole discretion may determine.





Payments made under this Plan may be made in cash or other property having equivalent value.  Cash payments made under this Plan may be deferred according to the terms of the Enron Corp. Deferral Plan.





Notwithstanding any other provision of this Plan, except in the event of a participant’s death before payment of an award under the Plan, no participant shall receive a payment under the Plan unless he or she is actively employed on the date such payment is made.  Any payment to a deceased participant shall be at the sole discretion of the Committee.





VII.  	Unfunded Nature of Plan





This Plan shall constitute an unfunded mechanism for the Company to pay incentive compensation to participants from its general assets.  No fund or trust is created with respect to the Plan, and no participant shall have any security or other interest in the assets of the Company.





VIII.	Compensation for Benefit Plan Purposes





Awards made under this Plan shall not be used to determine benefit amounts under the Company’s benefit programs.





Prohibition Against Assignment or Encumbrance





No right, title, interest, or benefit hereunder shall ever be liable for or charged with any of the torts or obligations of a participant, or be subject to seizure by any creditor or a participant or any person claiming under a participant.  No participant nor any person claiming under a participant shall have the power to sell, transfer, pledge, anticipate, or dispose of any right, title, interest, or benefit hereunder in any manner until the same shall have been actually distributed free and clear of the terms of the Plan.�





X.	Plan Not an Employment Contract





The Plan does not give any participant the right to be continued in employment, and all participants remain subject to change of salary, transfer, change of job, discipline, layoff, discharge or any other change of employment status.





XI.  	Severability





In the event any provision of the Plan shall be held invalid or illegal for any reason, any illegality or invalidity shall not affect the remaining parts of the Plan, but the Plan shall be construed and enforced as if the illegal or invalid provision had never been inserted, and the Company shall have the privilege and opportunity to correct and remedy such questions or illegality or invalidity by amendment as provided in the Plan.





Withholding of Taxes





The Company shall have the right to deduct from any payment made under the Plan any federal, state, or local taxes required by law to be withheld with respect to such awards.





XIII.	Applicable Law





The Plan shall be governed and construed in accordance with the laws of the State of Texas, notwithstanding any conflict of law principles.





Effective Date of Plan





The Plan shall become effective as of November ___, 2001.





Amendment and Termination of the Plan





The Committee may modify or terminate the Plan at any time without prior notice to or consent of participants.  No further bonus payment shall be made upon termination of the Plan.





Executed as of the ____ day of November, 2001.








ENRON CORP.








By: _______________________________


Title:








�
RESOLUTION FOR


ESTABLISHMENT AND ADOPTION OF


ENRON CORP. BONUS PLAN








	WHEREAS, it is the desire of the Enron Corp. (the “Company”) to establish and adopt a bonus plan for calendar year 2001 (the “Plan”) to pay bonuses to certain key employees who are not eligible to participate in the Enron Corp. Annual Incentive Plan, in recognition for their performance in calendar year 2001;





	NOW, THEREFORE, IT IS RESOLVED that the authorized officers of the Company are authorized and directed to prepare and execute a Plan document substantially in the form presented at this meeting;





	RESOLVED FURTHER, that upon execution of such Plan document, the Plan shall be deemed adopted by this Board and is hereby ratified and approved; 





RESOLVED FURTHER, that employees eligible for payments under the Performance Bonus Trust, a grantor trust established by Enron North America Corp., are not eligible to participate in the Enron Corp. Bonus Plan; 





RESOLVED FURTHER, that no officers of the Company that are subject to the provisions of Section 16 of the Securities Exchange Act of 1934 are eligible to participate in the Plan; and 





	RESOLVED FURTHER, that the proper officers of the Company and its counsel are hereby authorized, empowered and directed to take all such further action, to amend, execute and deliver all such instruments and documents, for and in the name and on behalf of the Company, under its corporate seal or otherwise, and to pay all such expenses, as in their judgment may be necessary, appropriate or advisable in order fully to carry into effect the purposes and intentions of this and the foregoing resolutions, including the execution of any further amendments, forms or documents recommended by counsel or required by any governmental agency, and to do anything necessary to effect compliance with applicable law or regulation.








Dated as of ______, 2001
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