ENRON CORP.

Election Form for 2001 Deferrals
THIS AGREEMENT, is made and entered into as of this ________ day of _____________, 2000, by and between Enron Corp. (the "Company") and ____________________________________________(the "Participant"), social security no. ___________________.

By completing this election form, the undersigned represents that he or she has read the program descriptions and has had an opportunity to ask representatives of Enron Corp. questions with regard to the programs, and that all such questions have been answered fully to his or her satisfaction.  The undersigned also confirms that he or she has had a reasonable time and opportunity to consult with his or her financial, legal and other advisors, if desired, before completing this election form.

Participant Election is not a Guarantee – I understand that this offer to elect for Annual Incentive Plan bonus deferrals does not guarantee that I will receive a bonus payment during 2001 or that I will remain employed for a definite period.

I, hereby elect to defer compensation as set forth below.  I understand that compensation deferrals will be administered according to the terms and conditions of the Enron Corp. Bonus Stock Program and/or the Enron Corp. Bonus Phantom Stock Program as set forth in program summaries and plan documents, the terms and provisions of which are incorporated herein by reference as though fully stated.

1.
Participant Election to Receive Enron Corp. Stock Options in Lieu of Annual Cash Bonus 


I hereby elect to receive stock options for the purchase of Enron Corp. common stock in the following percentage checked by me in lieu of up to 50% of any annual cash bonus I receive in 2001 subject to and pursuant to the provisions of this Election Form and the program documents (check only one box): 

· 5%
·  15%
· 25%
· 35% 
· 45%

·10%
·  20%
· 30%
· 40%
· 50%


The stock options will be granted pursuant to a stock plan sponsored by Enron Corp., using the value of the portion of the annual cash bonus elected above multiplied by a premium factor of 1.5, and divided by a Black Scholes option value (which is the 10-day average Closing Price of Enron Corp. common stock as reported in the NYSE – Composite Transactions section of the Midwest Edition of the Wall Street Journal (“Closing Price”) multiplied by a 35% option value ratio) to determine the size of the grant.  The grant price will be equal to the Closing Price of Enron Corp. common stock on the date in January 2001 when the Compensation Committee of the Enron Corp. Board of Directors approves annual bonus payments.  This election shall become irrevocable on December 8, 2000. 

Stock options granted pursuant to this election will be fully vested upon grant.  Participants whose employment terminates due to death, Disability or Retirement, or who are Involuntarily Terminated, will have the full five-year term of the grant to exercise the stock options.  Participants who voluntarily terminate employment may exercise the stock options for one month following such date of termination.  Termination for any reason not described above will cause the stock options to expire on the date of termination.  

2. Participant Election to Hold Enron Corp. Phantom Stock in Lieu of Annual Cash Bonus


I hereby elect to receive phantom stock for the purchase price of Enron Corp. common stock in the following percentages checked by me in lieu of up to 50% of any annual cash bonus I receive in 2001 subject to and pursuant to the provisions of this Election Form and the program documents (check only one box): 

· 5%
·  15%
· 25%
· 35% 
· 45%

·10%
·  20%
· 30%
· 40%
· 50%


(over)
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I elect to hold the phantom stock for the following period(s) subject to and pursuant to the provisions of this Election Form: 

1-year holding period (5% premium)
2-year holding period (10% premium)
3-year holding period
(15% premium)
4-year holding period
(20% premium)
5-year holding period (25% premium)

_______%
_______%
_______%
_______%
_______%

The phantom stock will be granted pursuant to a stock plan sponsored by Enron Corp.  This election which becomes irrevocable on December 8, 2000, is for an exchange of cash for phantom stock according to the provisions of the program documents. A premium of 5% per year will be offered for each year I elect to hold stock, for each holding period elected. There are no voting rights associated with phantom stock. Dividend equivalents accumulate as cash credits and will be paid upon the release of the shares.  At the time of deferral, the bonus amount will be subject to FICA and Medicare Taxes.  At the end of the elected holding period, all bonus shares and bonus dividends will be released net of applicable Federal and State Income Taxes and all premium shares and accrued dividend equivalents on premium shares will be released net of Federal and State Income Taxes, FICA and Medicare Taxes.  Participants whose employment terminates due to death, Disability, or Retirement or who are Involuntarily Terminated, will become fully vested in phantom stock granted and will receive all shares and dividend equivalents accrued to the time of such termination. Participants who voluntarily terminate or whose employment terminates for a reason not described above prior to the end of their entire holding period will receive bonus shares and dividends accrued on bonus shares only; any premium shares and dividends accrued on premium shares will be forfeited.  

I certify that my election and agreement to defer, which shall become irrevocable on December 8, 2000, is not due to reliance upon any financial or tax advise given by Enron Corp. or any of its affiliated companies, and that I have a risk of loss as well as an opportunity for profit with respect to my election.  I understand that if my eligibility status for participation in plans or programs, for which I make elections, changes (such as termination of employment or loss of affiliate status by my employer because of divestiture or reorganization) my participation in such plans or programs may not become effective or may be suspended or terminated in accordance with applicable provisions thereof. 

        IN WITNESS WHEREOF, the parties hereto have entered into this Agreement on the day and year first above written.

By:_______________________________________    Date: _____________________

      Participant

By:_______________________________________    Date: _____________________

      Enron Corp.

