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I.  PURPOSE OF PLAN
This Enron Economic Development Corp. Investment Partners Company Incentive Plan (this "Plan") is intended to provide a method for attracting, motivating, and retaining key employees to assist in the development and growth of Enron Economic Development Corp. Investment Partners Company, a [Delaware] corporation ("EEDC")("EIP").


II.  DEFINITIONS AND CONSTRUCTION
2.1  Definitions.  Where the following words and phrases are used in this Plan, they shall have the respective meanings set forth below, unless the context clearly indicates to the contrary:

(a)
"Anniversary Date" means each annual anniversary date of the effective date as of which a Participant was awarded a particular Incentive Interest.

(b)
"Award Agreement" means the written agreement between a Participant and EEDC EIP evidencing an Incentive Interest and specifying certain terms and conditions with respect thereto.

(c)
"Cause" means a determination by the Committee that "cause" (as such term is defined in a Participant's employment agreement with EEDC EIP, Enron, or any of their respective Subsidiaries) exists for the termination of the employment relationship; provided, however, that if a Participant does not have such an employment agreement or a Participant's employment agreement does not define the term "cause," then "Cause" means a determination by the Committee that "cause" (as such term is defined in a Participant's Award Agreement) exists for the termination of the employment relationship; provided, further, that if a Participant does not have an employment agreement in effect (or a Participant's employment agreement does not define the term "cause") and the Participant's Award Agreement does not define the term "cause," then "Cause" means a determination by the Committee that such Participant (i) has engaged in gross negligence or willful misconduct in the performance of his duties with respect to any Enron Entity, (ii) has been convicted of a felony (or a crime of similar import in a foreign jurisdiction) which, through lapse of time or otherwise, is not subject to appeal, (iii) has willfully refused without proper legal reason to perform his duties and responsibilities to any Enron Entity faithfully and to the best of his abilities, (iv) has materially breached any material provision of a written employment agreement or corporate policy or code of conduct established by any Enron Entity, (v) has willfully engaged in conduct that he knows or should know is materially injurious to any Enron Entity, (vi) has failed to meet the performance objectives or standards established for his job position by his employer, or (vii) has violated the FCPA or other applicable laws (whether domestic or foreign) as proscribed by Section 4.2.  For purposes of clause (iv) of the second proviso to the preceding sentence, a material breach of a material provision of a written employment agreement or corporate policy or code of conduct shall include, but not be limited to, any breach that results in termination of the Participant's employment.

(d)
"Committee" means the committee designated under Section 3.1.  

(e)
"Determination Date" means, with respect to the initial payment under Payment Option One with respect to an Incentive Interest, the initial Valuation Date specified by the Committee in the Award Agreement for determining the Investment Pool with respect to such Incentive Interest, and for each successive payment, each succeeding Valuation Date, as applicable.

(f)
"Disability" means, with respect to a Participant, such Participant's disability entitling him to benefits under Enron's long-term disability plan; provided, however, that if such Participant is not eligible to participate in such plan, then such Participant shall be considered to have incurred a "Disability" if and when the Committee determines in its discretion that such Participant is permanently and totally unable to perform his duties for EEDC EIP, Enron, or any of their respective Subsidiaries as a result of any medically determina​ble physical or mental impairment as supported by a written medical opinion of a physician selected by the Committee.

(g)
"EEDC" means Enron Economic Development Corp., a [Delaware] corporation.

(h)"Effective Date" means January 1, 2000.

(h)
"EIP" means Enron Investment Partners Company, a [Delaware] corporation.
(i)
"Employee" means any individual, including an officer (whether or not also a director), who, at the time of an award of an Incentive Interest,  is a key, full-time, salaried employee of EEDC EIP or a Subsidiary of EEDC EIP.

(j)
"Enron" means Enron Corp., an Oregon corporation.

(k)
"Enron Entity" means Enron and each entity in which Enron owns a direct or indirect equity interest.

(l)
"Enron Mid-Term Cost of Capital" means the Enron mid-term cost of capital as determined from time to time by Enron.  

(m)
"Excess Return on Invested Capital" means, with respect to each Fund and with respect to a particular Valuation Date, such Fund's aggregate return on investment capital (during the period beginning on the date [of the inception of such Fund ] [such Fund became subject to the Plan] and ending on such Valuation Date) which is in excess of the preferential return provided to limited partners (during such period) under the partnership agreement that establishes such Fund.  The amount of Excess Return on Invested Capital for each Fund shall be determined, for purposes of this Plan, by RAC as of each Valuation Date in a manner consistent with the accounting and valuation principles prescribed by such Fund's partnership agreement. 

(n)
"FCPA" means the United States Foreign Corrupt Practices Act, 15 U.S.C. '' 78, et seq., as amended from time to time, and any successor statute.

(o)
"Fund" means a partnership pursuant to which EEDC EIP or any of its Subsidiaries serves as a general partner and that is designated by the Committee as a Fund for purposes of this Plan.

(p)
"Incentive Interest" means, with respect to each Fund, an interest (expressed as a percentage) in the Investment Pool relating to such Fund, which interest is awarded under this Plan pursuant to an Award Agreement for the purpose of measuring and defining the incentive compensation payable under this Plan.

(q)
"Investment Pool" means, with respect to each Fund and with respect to a particular Valuation Date, an amount equal to (i) the Pool Percentage applicable to such Fund multiplied by (ii) the Excess Return on Invested Capital relating to such Fund and such Valuation Date multiplied by (ii)(iii) the Outside Investor Percentage applicable to such Fund as of such Valuation Date.  An Investment Pool shall exist only for purposes of this Plan, and in no event shall any holder of an Incentive Interest have any right to receive any actual share of return from a Fund by reason thereof or have any right with respect to a Fund by reason thereof. 

(r)
"Nonvested Interest" means, with respect to each Incentive Interest, the portion, if any, of such Incentive Interest in which the holder thereof does not have a Vested Interest.

(s)
"Outside Investor Percentage" means, with respect to each Fund and with respect to a particular Valuation Date, the percentage, determined by [RAC in accordance with Section 3.4 by] dividing (i) the aggregate value commitment of the Outside Investors' interest in such Fund as of such Valuation Date by (ii) the aggregate value commitment of all limited partners' interests in such Fund as of such Valuation Date.

(t)
"Outside Investors" means, with respect to each Fund, the limited partner(s) of such Fund other than EEDC EIP, Enron, or any of their respective Subsidiaries. 

(u)
"Participant" means an Employee who has been awarded an  Incentive Interest under this Plan.

(v)
"Payment Option One" means the series of payments set forth in Section 7.1(a).  

(w)
"Payment Option Two" means the payment set forth in Section 7.1(b).

(x)
"Plan" means the Enron Economic Development Corp. Investment Partners Company Incentive Plan, as amended from time to time.

(y)
"Plan Year" means the twelve-consecutive month period commencing on January 1 of each year.  The first Plan Year shall commence on the Effective Date.

(z)
"Pool Percentage" means, with respect to each Fund,  a percentage designated by the Committee with respect to such Fund.

[NOTE: WE ASSUME THAT THIS PERCENTAGE WILL NOT CHANGE DURING THE LIFE OF A FUND.]

(aa) "Qualified Termination" means the termination of a Participant's employment with EEDC due to a "Business Reorganization" or a "Job Elimination" as such terms are defined in the Enron Corp. Severance Plan. [NOTE: ENRON CORP. SEVERANCE PLAN DOCUMENT TO BE REVIEWED FOR CONSISTENCY.]

(bb)(aa)
"RAC" means the Risk Analytics Control group of Enron. 

(cc)(bb)
"Retirement" means termination of employment with EEDC EIP after the earlier of (i) attaining age 65 or (ii) both attaining age 55 and completing five years of continuous full-time service with EEDC EIP, Enron, or any of their respective Subsidiaries.



(cc)
"Residual Value"  means, with respect to each Fund, an amount equal to the product of (i) 100% less the aggregate Incentive Interests awarded over the life of such Fund with respect to such Fund and (ii) the Investment Pool as of the Termination Date.
(dd)
"Subsidiary" means (i) with respect to EEDC EIP, each person, corporation, partnership, limited liability company or partnership, association, trust, or other entity or organization, that is directly or indirectly controlled by EEDC EIP, and (ii) with respect to Enron, each person, corporation, partnership, limited liability company or partnership, association, trust, or other entity or organization, that is directly or indirectly controlled by Enron.  For purposes of the preceding sentence, an entity or organization shall be deemed "controlled by" EEDC EIP or Enron if EEDC EIP or Enron, as applicable, possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the controlled entity or organization through the ownership of a significant equity interest in such controlled entity or organization as determined by the Committee.

(ee)
"Termination Date" means, with respect to each Fund, the date on which, for purposes of this Plan, such Fund ceases to exist, which date shall be designated by the Committee in its sole discretion at any time for any reason.

(ff)
""Transfer of Employment" means the transfer of a Participant's employment from EEDC EIP or any Subsidiary of EEDC EIP to Enron or any Subsidiary of Enron (other than EEDC EIP or one of its Subsidiaries) and a determination by the Committee (in its sole discretion and not subject to appeal) that such Participant has ceased to perform meaningful services for EEDC EIP.

(gg)
""Valuation Date" means, with respect to each Fund, (i) each December 31 during the period beginning on the date such Fund became subject to the Plan and ending immediately prior to the Termination Date for such Fund and (ii) the Termination Date for such Fund.

(hh)
"Vested Interest" means, with respect to an Incentive Interest, the portion of such Incentive interest that is determined to be vested in accordance with the vesting schedule set forth in the Award Agreement relating to such Incentive Interest. 

(ii)
"Weighted Majority Interest" means, as of any given date, the Participants who (i) hold outstanding Incentive Interests on such date and (ii) would receive more than 50% of the payments that would be made under Section 7.5(a) 7.6(a) if this Plan was terminated on such date.

2.2
Number and Gender.  Wherever appropriate herein, words used in the singular shall be considered to include the plural, and words used in the plural shall be considered to include the singular.  The masculine gender, where appearing in this Plan, shall be deemed to include the feminine gender.

2.3
Headings.  The headings of Articles, Sections, and Paragraphs herein are included solely for convenience.  If there is any conflict between such headings and the text of this Plan, the text shall control.  All references to Articles, Sections, and Paragraphs are to this Plan unless otherwise indicated.

2.4
Effect Upon Other Plans.  Except to the extent provided herein, nothing in this Plan shall be construed to effect affect the provisions of any other plan maintained by an Enron Entity.

2.5
Jurisdiction.  Except to the extent federal law applies and preempts state law, this Plan shall be construed, enforced, and administered according to the laws of the state of Texas, excluding any conflict-of-law rule or principle that might refer construction of this Plan to the laws of another state or country.  In the event of litigation relating to this Plan, such litigation shall be brought in the state or federal court residing in Houston, Harris County, Texas, and EEDC EIP and each Participant (or person claiming rights of a Participant) irrevocably appoints the Secretary of State for the state of Texas as agent for receipt of service of process in connection with such litigation; provided, however, that if an Award Agreement provides that disputes shall be resolved through arbitration, then the provisions of such Award Agreement shall govern and control.


III.  ADMINISTRATION
3.1
Administration by the Committee; Right to Delegate.  This Plan shall be administered by a committee (the "Committee") comprised of the individuals who from time to time hold the offices of (a) Chief Executive Officer of EEDC EIP and (b) President of Enron.  The number of members of the Committee may be increased by the unanimous vote of all members of the Committee acting from time to time in their sole discretion, but only if (i) there is no vacancy on the Committee at the time such action is taken and (ii) the method and vote by which any such additional member may be removed or replaced or vacancies in such positions are to be filled is specified in writing.  The Committee may appoint subcommittees, individuals, or any other agents as it deems advisable and may delegate to any of such appointees any or all of the powers and duties of the Committee hereunder.  In the event the Committee delegates any or all of its powers and duties under the foregoing sentence, the Committee may specify the manner in which such powers and duties shall be performed.
3.2
Quorum; Required Vote; Meetings.  All members of the Committee shall be necessary to constitute a quorum for the transaction of business.  A Committee member who is a Participant may vote and take actions on all Committee matters, including, without limitation, matters that may directly affect such member and matters than that may affect such member in a manner differently from or inconsistently with other Participants.  All actions taken by the Committee must be approved by the unanimous vote of all members of the Committee.  The Committee may take any action without a meeting upon written consent signed by all of the members of the Committee.  Members of the Committee may participate in a meeting by means of conference telephone or similar communications equipment by means of through which all persons participating in the meeting can hear and speak to persons can instantly communicate with each other.

3.3
Powers and Duties.  The Committee shall supervise the administration and enforcement of this Plan according to the terms and provisions hereof and shall have the sole discretionary authority and all of the powers necessary to accomplish such duties.  Without limiting the generality of the foregoing, the Committee shall have all of the powers and duties specified for it under this Plan, including, without limitation, the power, right, or authority:  (a) to select Participants, (b) to determine all provisions, conditions, and terms relating to any Incentive Interest, including, without limitation, determinations as to the size (expressed as a percentage) of such Incentive Interest, (c) from time to time to establish rules and procedures for the administration of this Plan which are not inconsistent with the provisions of this Plan, and any such rules and procedures shall be effective as if included in this Plan, (d) to construe in its discretion all terms, provisions, conditions, and limitations of this Plan, any Incentive Interest, and any Award Agreement, (e) to correct any defect or to supply any omission or to reconcile any inconsistency that may appear in this Plan or an Award Agreement in such manner and to such extent as the Committee shall deem appropriate, (f) to make a determination in its discretion as to the right of any person to a payment with respect to an Incentive Interest and the amount of such payment and to prescribe procedures to be followed by distributees in obtaining such payment, and (g) to make all other determina​tions necessary or advisable for the administration of this Plan.  All determinations made by the Committee with respect to this Plan, any Incentive Interest, or any Award Agreement shall be final, binding, and conclusive upon all persons and shall not be subject to appeal.

3.4
RAC Determinations.  The Notwithstanding the provisions of Sections 3.1 and 3.3 notwithstanding, RAC shall have the sole authority to make all determinations of the Excess Return on Invested Capital [and the Outside Investor Percentage] for each Fund for purposes of this Plan, and such determinations shall be made as soon as administratively feasible following each Valuation Date with respect to each Fund and shall be made in a manner consistent with the accounting and valuation principles set forth in each Fund's partnership agreement.  All such determinations made by RAC shall be final, binding, and conclusive upon all persons and shall not be subject to appeal.

  
3.5
Delegation of Decision Making Authority to Committee and RAC; Committee and RAC Decisions Conclusive; Standard of Care.  All decisions, determinations, and actions to be made or taken by RAC or the Committee pertaining to this Plan, an Incentive Interest, an Award Agreement, or a Participant's employment or termination of employment are hereby delegated to RAC or the Committee, as applicable, by EEDC EIP, Enron, other Enron Entities, the Participants, and employees.  RAC and the Committee shall, in their sole discretion exercised in good faith (which, for purposes of this Section 3.5, shall mean the application of reasonable business judgment), make such decisions or determinations and take such actions, and all such decisions, determinations, and actions by RAC or the Committee shall be final, binding, and conclusive upon all persons and shall not be subject to appeal. RAC and the Committee shall not be liable for any decision, determination, or action taken in good faith in connection with any Participant's or employee's employment by an Enron Entity or the administration of this Plan.  If a Participant disagrees with any decision, determination, or action made or taken by RAC or the Committee, then the dispute will be limited to whether RAC or the Committee has satisfied its duty to make such decision or determination or take such action in good faith.


IV.  ELIGIBILITY AND CONDITIONS TO PLAN PARTICIPATION
4.1
Eligibility.  Each Employee is eligible to be selected by the Committee for participation in this Plan.  Participation in this Plan and the granting of Incentive Interests to Employees shall be determinations made by and in the discretion of the Committee, and the Committee may from time to time establish further eligibility requirements for participation in this Plan.

4.2
Conditions to Plan Participation.  In order to protect the interests of EEDC EIP, Enron, their respective Subsidiaries, equity holders and employees, and the other Participants, it is a condition precedent to each Participant's right to participate in, continue to participate in, and receive payments under this Plan that (a) such Participant shall at all times comply with United States and foreign laws applicable to such Participant's actions on behalf of any Enron Entity, including specifically, but without limitation, the FCPA, (b) such Participant shall not commit any action that results in his employment being terminated for Cause, (c) such Participant shall at all times keep confidential (except for disclosure to such Participant's spouse and/or attorney) the terms and conditions of the Incentive Interests granted to him under this Plan,  and (d) such Participant shall at all times fully and faithfully comply with all material covenants and agreements with all Enron Entities that relate to such Participant's post-employment activities.  If (i) a Participant's employment with  any Enron Entity is terminated for Cause, (ii) a Participant discloses to any person (other than his spouse and/or attorney) the terms and conditions of the Incentive Interests granted to him under this Plan, (iii) a Participant materially breaches any material covenant or agreement with an Enron Entity relating to his post-employment activities, or (iv) a Participant pleads guilty to or nolo contendre or admits civil or criminal liability under the FCPA or other applicable United States or foreign law, or if a court determines that a Participant has personal civil or criminal liability under the FCPA or other applicable United States or foreign law, or if a court determines that a Participant committed an action resulting in any Enron Entity having civil or criminal liability or responsibility under the FCPA or other applicable United States or foreign law with knowledge of the activities giving rise to such liability or knowledge of facts from which such Participant should have reasonably inferred the activities giving rise to liability had occurred or were likely to occur, then, in each such case, such Participant's rights under this Plan shall terminate as of a date determined by the Committee.  Upon a determination by the Committee that a Participant's rights under this Plan shall terminate under this Section 4.2, such Participant's Incentive Interests and other rights and interests in this Plan shall be treated pursuant to Section 7.3(b) 7.4(b) as if such Participant had terminated employment for Cause.  By entering into an Award Agreement, EEDC EIP and the Participant agree that the conditions to Plan participation set forth in this Section are an essential component of this Plan, and it is their intent that such conditions not be severed from the other terms and provisions of this Plan.


V.  INCENTIVE INTEREST AWARDS
5.1
In General.  Prior to the termination of this Plan, the Committee may from time to time, in its sole discretion, grant Incentive Interests under this Plan to Employees.  An Incentive Interest with respect to a Fund may be granted to some Employees but not others, and the terms, conditions, and sizes of Incentive Interests may vary among individual Employees.  Moreover, more than one Incentive Interest in a particular Fund may be granted to an individual Employee from time to time.

5.2
Award Agreements.  The Award Agreement with respect to each Incentive Interest shall specify (a) the Fund to which such Incentive Interest applies, (b) the effective date of the grant of such Incentive Interest, (c) the size (expressed as a percentage) of such Incentive Interest, (d) the vesting schedule and/or other requirements pursuant to which the Participant who holds such Incentive Interest shall obtain a Vested Interest in such Incentive Interest, and (e) such other terms and provisions as the Committee may determine (including, without limitation, covenants and agreements relating to a Participant's post-employment activities).  Each Award Agreement shall incorporate by reference, and be subject to, the terms and provisions of this Plan.  Each Award Agreement shall contain such provisions as the Committee deems appropriate, including, without limitation, any such provision that specifically provides that it shall override any inconsistent provision of this Plan.  If an Award Agreement provision specifically provides that it shall override an inconsistent provision of this Plan, then such Plan provision shall be overridden to the extent specifically provided in the Award Agreement. All of the terms and conditions set forth in an Award Agreement shall be determined by the Committee in its sole discretion.  Notwithstanding anything in the foregoing to the contrary, (i) the vesting schedule specified under each Award Agreement shall provide that a Participant will obtain a Vested Interest with respect to the Incentive Interest awarded pursuant to such Award Agreement at a rate which is equal to at least 20% for each year from the effective date of such Award Agreement, and (ii) subject to Sections 7.3 7.4 and 7.5 7.6, each Participant shall have a 100% Vested Interest in his Incentive Interest upon the Termination Date of the Fund relating to such Incentive Interest provided that the Participant remains continuously employed by EEDC EIP from the effective date of the Award Agreement evidencing such Incentive Interest through such Termination Date.  The terms and provisions set forth in Award Agreements may vary among Participants and may vary among the Award Agreements of an individual Participant.

5.3
Size of Incentive Interests. The total Incentive Interests granted with respect to a particular Fund shall not exceed 100%.

5.4
Discretionary Accelerated Vesting. At any time, and from time to time, the Committee may in its sole discretion accelerate the vesting of an Incentive Interest such that the Participant who holds such Incentive Interest will have a greater Vested Interest than such Participant would otherwise have pursuant to the vesting schedule set forth in the Award Agreement evidencing  such Incentive Interest.  Actions by the Committee pursuant to the preceding sentence may vary among Participants and may vary among the Incentive Interests held by an individual Participant.


VI.  DETERMINATION OF INVESTMENT POOL
6.1
Determination of Investment Pool.  As soon as administratively feasible following each Valuation Date with respect to a Fund, (a) RAC shall provide the Committee with a written statement setting forth the Excess Return on Invested Capital and the Outside Investor Percentage with respect to such Fund and Valuation Date determined pursuant to Section 3.4 and (b) the Committee shall then determine the Outside Investor Percentage and the Investment Pool with respect to such Fund and such Valuation Date.  The Committee's determination of the Investment Pool shall be final, binding and conclusive upon all persons and shall not be subject to appeal.


VII.  INCENTIVE INTEREST PLAN PAYMENTS
7.1
Election of Payment Options.  At the time a Participant executes an Award Agreement, such Participant shall elect, in the manner prescribed by the Committee, the manner in which he will be paid with respect to the Incentive Interest awarded under such Award Agreement; provided, however, that such election shall be limited to one of the following two options:

(a)
Payment Option One:   Subject to the remaining provisions of this Article, the Participant shall receive up to four cash payments, in the following amounts and at the following times:

(i)
As soon as administratively feasible following a Participant's first Anniversary Date with respect to such Incentive Interest, such Participant shall be paid a cash payment in an amount equal to such Incentive Interest multiplied by 20% multiplied by the Investment Pool for such Fund to which such Incentive Interest relates as of the Determination Date.

(ii)
As soon as administratively feasible after the Participant's second Anniversary Date with respect to such Incentive Interest, such Participant shall be paid a cash payment equal to the lesser of (but not less than zero)  (A) such Incentive Interest multiplied by 20% multiplied by the Investment Pool for such Fund as of the Determination Date or (B) such Incentive Interest multiplied by 40% multiplied by the Investment Pool as of the Determination Date less the amount, if any, paid pursuant to subparagraph 7.1(a)(i) above.

(iii)
As soon as administratively feasible after the Participant's third Anniversary Date with respect to such Incentive Interest, such Participant shall be paid a cash payment equal to the lesser of (but not less than zero) (A) such Incentive Interest multiplied by 20% multiplied by the Investment Pool for such Fund as of the Determination Date or (B) such Incentive Interest multiplied by 60% multiplied by the Investment Pool as of the Determination Date less the aggregate amount, if any, paid pursuant to subparagraphs 7.1(a)(i) and 7.1(a)(ii) above.

(iv)
As soon as administratively feasible following such Fund's Termination Date, such Participant shall be paid a cash payment equal to the lesser of (but not less than zero) (A) such Incentive Interest multiplied by 40% multiplied by the Investment Pool for such Fund as of the Termination Date or (B) such Incentive Interest multiplied by the Investment Pool as of the Termination Date less the aggregate amounts, if any, paid pursuant to subparagraphs 7.1(a)(i), 7.1(a)(ii), and 7.1(a)(iii) above.

Notwithstanding the foregoing:

(x)
No payment shall be made under this Paragraph 7.1(a) based on a Participant's Nonvested Interest in an Incentive Interest.  In the event that a Participant's Vested Interest in an Incentive Interest is less than the cumulative interest which would otherwise be used to calculate one or more payments above, the amount, if any, of such payment(s) shall be reduced to reflect only the Vested Interest in such Incentive Interest.  For example, if a Participant incurs a termination of employment or a Transfer of Employment at a time when his Vested Interest in an Incentive Interest equals 50%, and pursuant to Section 7.3(a), 7.3(d), 7.4(a), 7.4(d), or 7.3(e) 7.4(e) no payments will be made with respect to the Nonvested Interest in such Incentive Interest, then such Participant shall be entitled under Payment Option One to (1) 100% of the payments described in subparagraphs 7.1(a)(i) and 7.1(a)(ii), (2) 50% of the payment described in subparagraph 7.1(a)(iii), and (3) no further payments under this Plan with respect to such Incentive Interest; and

(y)
No payment shall be made under subparagraphs 7.1(a)(i), 7.1(a)(ii), or 7.1(a)(iii) above if a Termination Date with respect to a Fund occurs on or before the applicable Anniversary Date.  In such event, the Participant's Vested Interest (decreased by  20% for each Anniversary Date which occurred before such Termination Date) with respect to such Incentive Interest, shall be substituted for the "40%" figure in subparagraph 7.1(a)(iv)(A) above.

(b)
Payment Option Two:  Subject to the remaining provisions of this Article, the Participant shall receive one cash payment, as soon as administratively feasible after the Termination Date for the Fund to which such Incentive Interest relates, in an amount equal to the Investment Pool for such Fund as of the Termination Date multiplied by (i) such Incentive Interest, multiplied by (ii) such Participant's Vested Interest with respect to such Incentive Interest.


7.2
Additional Fund Payments:  If, as of the Termination Date for a Fund, there is a positive Residual Value for such Fund, the Committee may (in its sole discretion and not subject to appeal) cause all or a portion of such Residual Value to be paid to one or more Employees as soon as administratively feasible after the Termination Date for such Fund.  Any such payments shall be made to the Employee(s) selected by the Committee and in the amounts determined by the Committee (which amounts may vary by Employee); provided however, that the total of such payments, if any, shall not be in excess of the Residual Value.

[7.3[7.2
Deferral of Incentive Interest Plan Payments.    A Participant may elect to defer under the Enron Deferral Plan some or all of the payments which he is entitled to receive under Section Sections 7.1 and 7.2. Any such election shall be made at the time and in accordance with the limitations, restrictions, and procedures established from time to time by the Committee.]

7.3 7.4
Effect of Termination or Transfer of Employment.  

(a)
No Vesting after Termination or Transfer of Employment.  Except as otherwise expressly provided in Section 7.3(c) 7.4(c), 7.4(e) or Section 5.4, a Participant's Vested Interest in an Incentive Interest shall be frozen as of the date such Participant ceases to be employed by EEDC EIP or experiences a Transfer of Employment, and the Vested Interest of such Participant shall not increase after such date(the "Freeze Date").  Further, no amounts shall thereafter be payable under this Plan with respect to a Participant's Nonvested Interest in such Incentive Interest.

(b)
Termination for Cause.  In order to protect the interests of EEDC EIP, Enron, their respective Subsidiaries, equity holders and employees, and the other Participants, it is a condition precedent to a Participant's right to participate in this Plan, continue to participate in this Plan, and to receive any payment with respect to any Incentive Interest, that such Participant does not commit any action that results in such Participant's employment being terminated for Cause.  Accordingly, if a Participant's employment with EEDC EIP, Enron, or any of their respective Subsidiaries is terminated for Cause, then all Incentive Interests (including the vested and nonvested portions thereof) held by such Participant shall be canceled, effective as of the date of such termination of employment, and no amounts (including, without limitation, any unpaid amounts which that vested or became payable prior to the date of such termination of employment) shall thereafter be payable under this Plan to such Participant.   

(c)
Termination By Reason of Death, Disability, or Retirement, or Qualified Termination.  If a Participant's employment with EEDC EIP is terminated by reason of death, Disability,  or Retirement or Qualified Termination, then such Participant shall immediately have a 100% Vested Interest in each of his Incentive Interests and payments with respect to such Incentive Interests shall be made in accordance with the terms of this Plan; provided, however, that any payments made after the death of a Participant shall be made to (i) such Participant's executor or administrator or (ii) his heirs at law if there is no administration of such Participant's estate. 

(d)
Involuntary Termination and Voluntary Termination.  If a Participant's employment with EEDC EIP terminates for any reason other than for Cause, death, Disability, or Retirement, or Qualified Termination, then (i) such Participant's Vested Interest in each of his Incentive Interests shall be determined as of the date of such termination of employment and the Vested Interest of such Participant shall not increase after such date, and (ii) any amounts with respect to such Participant's Vested Interests in his Incentive Interests shall continue to be paid to such Participant in accordance with terms of Section 7.1.  Further, no No amounts shall thereafter be payable under this Plan with respect to a Participant's Nonvested Interests in his Incentive Interests.

(e)
Transfer of Employment.  If a Participant experiences a Transfer of Employment, then (i) such Participant's Vested Interest in each of his Incentive Interests shall be determined as of the date such transfer occurred in accordance with this Paragraph 7.3(e) and the Vested Interest of such Participant shall not increase after such date, and (ii) any amounts with respect to such Participant's Vested Interest in his Incentive Interests shall continue to be paid to such Participant in accordance with the terms of Section 7.1.  Further, no amounts shall thereafter For purposes of the foregoing sentence and notwithstanding any other provision of this Plan or an Award Agreement to the contrary, a Participant's Vested Interest with respect to a particular Incentive Interest as of the date such transfer occurs shall be equal to the sum of (i) such Participant's Vested Interest as of the immediately preceding vesting date with respect to such Incentive Interest, and (ii) a pro-rated amount of vesting determined through the date of such transfer by dividing future incremental vesting as of the next following vesting date, if any, by the number of whole calendar months which have passed since the immediately preceding vesting date by the number of whole calendar months between the immediately preceding vesting date and the next following vesting date rounding up for any partial months and rounding up to the nearest whole percentage.  No amounts shall be payable under this Plan following a Participant's Transfer of Employment with respect to a Participant's Nonvested Interests in his Incentive Interests.

(f)
Post-Employment Activity.  Notwithstanding the preceding provisions of this Section 7.3 7.4, it shall be a condition precedent to a Participant's right to receive any payment under this Plan after termination of employment that such Participant has fully and faithfully complied with all covenants and agreements with all Enron Entities that relate to such Participant's post-employment activities.

7.4 7.5
Certain Mandatory Deferrals of Plan Payments.  Notwithstanding any other provision of this Article VII, payments to a Participant that are due under the terms of this Plan may, in the sole discretion of the Committee, be deferred beyond the dates set forth in this Article VII if and to the extent that such payments, when added to any other remuneration provided to such Participant by any Enron Entity, would result in any such amounts being nondeductible pursuant to section 162(m) (or any successor provision) of the Internal Revenue Code of 1986, as amended.  In the event all or any portion of a payment due under the terms of this Plan is deferred beyond the date such amount would otherwise have been paid for the reason stated in the preceding sentence, such amount (adjusted based on the Enron Mid-Term Cost of Capital for the period beginning on the date such amount would have been paid under this Plan without regard to this Section 7.4 7.5 and ending on the date of payment of such amount) shall be paid as soon as practicable after the date upon which such amount can be paid on a deductible basis under such section.

7.5 7.6
Effect of Plan Termination on Incentive Interests and Plan Payments.  Upon termination of this Plan as provided in Section 9.1, the Committee shall specify in writing the effect of the termination of this Plan on the Incentive Interests granted under this Plan.  In such event, the Committee may choose between (but is not limited to) the following two plan termination options:



(a)
Plan Termination Option One.   Upon termination of this Plan, notwithstanding any other provision of this Plan to the contrary, each Participant's Vested Interest in each of his Incentive Interests shall be frozen and no Participant's Vested Interest shall increase after such date.  As soon as administratively feasible after the termination of this Plan, each Participant shall receive a payment with respect to each Incentive Interest granted to such Participant and such payment shall be equal to the following amount: (i) such Participant's Vested Interest in such Incentive Interest multiplied by (ii) such Incentive Interest multiplied by (iii) the Investment Pool as of the immediately preceding Valuation Date; provided, however, that any such payment shall be reduced by the aggregate amount of any payments previously made with respect to such Incentive Interest.  No payments shall be made with respect to any Nonvested Interest in an Incentive Interest following the effective date of termination of this Plan.

(b)
Plan Termination Option Two.  Upon termination of this Plan, notwithstanding any other provision of this Plan or any Award Agreement to the contrary, each Participant's Vested Interest in each of his Incentive Interests shall be frozen and no Participant's Vested Interest shall increase after such date.  Payments with respect to each Participant's Vested Interest in his Incentive Interest(s) shall otherwise continue in accordance with the provisions of this Article VII.  No payments shall be made with respect to any Nonvested Interest in an Incentive Interest following the effective date of termination of this Plan.


VIII.  NATURE OF PLAN
8.1
Unfunded, Unsecured Plan.  This Plan shall constitute an unfunded, unsecured obligation of EEDC EIP to make payments of incentive compensation to certain individuals from its general assets in accordance with this Plan.  Each Incentive Interest granted under this Plan merely constitutes a mechanism for measuring such incentive compensation and does not constitute a property right or interest in any Fund, Enron Entity or asset of a Fund or Enron Entity.  Neither the establishment of this Plan, the granting of Incentive Interests, nor any other action taken in connection with this Plan shall be deemed to create an escrow or trust fund of any kind.  

8.2
No Rights of Participant.  No Participant shall have any security or other interest in any assets of a Fund or Enron Entity as a result of an Incentive Interest.  Participants and all persons claiming under Participants shall rely solely on the unsecured promise of EEDC EIP set forth herein, and nothing in this Plan or an Award Agreement shall be construed to give a Participant or anyone claiming under a Participant any right, title, interest, or claim in or to any specific asset, fund, entity, reserve, account, or property of any kind whatsoever owned by any Fund or any Enron Entity or in which any Fund or any Enron Entity may have an interest now or in the future; but each Participant shall have the right to enforce any claim hereunder in the same manner as a general creditor.  Neither the establishment of this Plan nor the granting of Incentive Interests shall create any right in any Participant to make any decision, or provide input with respect to any decision, relating to the business of any Fund or any Enron Entity.  The right to make all decisions concerning the businesses of the Funds and the Enron Entities shall not in any way be affected by this Plan or the grant of any Incentive Interests under this Plan.

IX.   TERMINATION AND AMENDMENT OF PLAN

9.1
Termination of Plan.  The Committee in its discretion may terminate this Plan at any time.  Upon termination of this Plan, all outstanding Incentive Interests shall be treated in accordance with Section 7.5 7.6, and no further Incentive Interests shall be awarded under this Plan.  The Committee shall continue to have the powers and rights provided in this Plan after the termination of this Plan for the period determined necessary by the Committee to facilitate the termination of this Plan, and all provisions of this Plan that are necessary, in the opinion of the Committee, for equitable operation of this Plan during such period shall remain in force.

9.2
Right to Amend.  The Committee may in its discretion alter or amend this Plan or any part hereof (including, without limitation, the provisions of Section 7.5 7.6 relating to payments upon or following Plan termination) from time to time in its sole discretion without cause or prior notice; provided, however, that if the Committee determines that a change in this Plan (including, without limitation, a change to the provisions of Section 7.5) 7.6) will have a material adverse economic impact on the Participants (considered as a single group), then any such change may be implemented only with the consent of the Participants constituting a Weighted Majority Interest as of the date such change is adopted by the Committee.


X.   MISCELLANEOUS PROVISIONS

10.1
No Effect on Employment Relationship.  For all purposes of this Plan, a Participant shall be considered to be in the employment of EEDC EIP as long as he remains employed on a full-time active basis by EEDC EIP or any of its respective Subsidiaries.  Nothing in the adoption of this Plan, the award of Incentive Interests, nor or the payment of amounts with respect thereto shall confer on any person the right to continued employment by EEDC EIP or affect in any way the EIP's right of EEDC to terminate such employment at any time.  Unless otherwise provided in a written employment agreement, the employment of each Participant shall be on an at-will basis, and the employment relationship may be terminated at any time by either the Participant or the Participant's employer Participants employer may terminate the employment relationship at any time for any reason whatsoever, with or without cause.  Any question as to whether and when there has been a termination of a Participant's employment for purposes of this Plan, and the reason for such termination, shall be determined solely by and in the discretion of the Committee, and its determination shall be final, binding, and conclusive on all parties.


10.2
Offset of Indebtedness.  Notwithstanding any other provision of this Plan or any Award Agreement, if, and if an Award Agreement so states, if at the time a payment is due to a Participant under this Plan, such such Award Agreement, Participant has an outstanding indebtedness to EEDC EIP, Enron, or any of their respective Subsidiaries pursuant to a written note or loan document, then the amount of any payment upon such redemption shall be reduced and offset by the amount of such outstanding indebtedness as determined by the Committee, and such offset amount shall be paid to such lender or payee under said note or loan document.

10.3
Prohibition Against Assignment or Encumbrance. Except as may be provided in Section 10.2, no Incentive Interest or other right, title, interest, or benefit hereunder shall ever be assignable or transferable, or liable for, or charged with any of the torts or obligations of a Participant or any person claiming under a Participant, or be subject to seizure by any creditor of a Participant or any person claiming under a Participant.  No Participant or any person claiming under a Participant shall have the power to anticipate or dispose of any Incentive Interest or other right, title, interest, or benefit hereunder in any manner until the same shall have actually been distributed free and clear of the terms of this Plan. No Incentive Interest, and no rights or interests therein, shall be assignable or transferable by a Participant except by will or the laws of descent and distribution, in which case the provisions of Section 7.3(c) 7.4(c) shall apply to any payments with respect to all or a portion of such Incentive Interest to such Participant's estate or executor.  During the lifetime of a Participant, payments in respect of an Incentive Interest shall be payable only to, the Participant (or in the event of a Disability that renders such Participant incapable of conducting his own affairs, to his or her duly appointed legal representative).

10.4
No Liability of EEDC EIP for Interest.  If EEDC EIP for any reason fails to make any payment provided for in this Plan on the date such payment becomes payable, neither EEDC EIP, the Committee, nor any Enron Entity or Fund shall be liable for interest or other charges thereon.

10.5
Tax Withholding.  EEDC EIP, Enron, and each of their respective Subsidiaries is hereby directed to deduct and withhold, or cause to be withheld, from a Participant's payment made under this Plan, or from any other payment to such Participant, an amount necessary to satisfy any and all tax withholding obligations arising under applicable local, state, federal, or foreign laws associated with such payment.  EEDC EIP, Enron, and each of their respective Subsidiaries may take any other action as may in its opinion be necessary to satisfy all obligations for the payment and withholding of such taxes.

10.6
No Effect on Other Compensation Arrangements.  Nothing contained in this Plan or any Participant's Award Agreement shall prevent EEDC EIP, Enron, or any of their respective Subsidiaries from adopting or continuing in effect other or additional compensation arrangements affecting any Participant.

IN WITNESS WHEREOF, the undersigned officer of EEDC EIP has executed this instrument on this ______ day of February March, 2000, effective as of January 1, 2000.

ENRON ECONOMIC INVESTMENT 
DEVELOPMENT CORP. PARTNERS COMPANY
ATTEST:








By
______________________________

Name:                                                 

Title:                                                   
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