	 
CONSULTING SERVICES AGREEMENT

	This Consulting Services Agreement (“Agreement”) is entered into between Enron North America, its affiliates, officers, directors, employees, and representatives, having offices at 1400 Smith St., Houston, TX 77002, acting in the capacity of Liquidator for Advanced Mobile Power Systems ("AMPS") (hereinafter referred to as “Company”), and John Demase, having offices at _________________________________________ (“Consultant”). The parties agree as follows:

1. Term.  The original term of this Agreement shall be for a thirty (30) day period commencing on the 29th day of August, 2001.  This Agreement may be renewed or extended by written agreement of the parties.

2.	Services.

a. Company engages Consultant to perform Services on matters relating to the winding up of the dissolution of AMPS (the “Services”).  

b. Company enters into this Agreement based on Consultant’s demonstrated ability to perform the Services.  Consultant shall perform the Services in a good and workmanlike manner and in accordance with the highest industry standards.  Consequently, Company will not provide Consultant with any training or instructions with respect to the Services.  Similarly, Consultant is responsible for providing any equipment, materials, or supplies that Consultant determines is necessary to perform the Services.  Consultant has all necessary licenses, permits, and registrations required to provide the Services.

	c.	Consultant certifies that it will comply with all applicable laws, statutes, and regulations relating to providing the Services, including but not limited to, the Foreign Corrupt Practices Act, environmental laws, employment laws, safety regulations, securities laws and regulations, antitrust laws, intellectual property laws, and any other applicable laws, statutes, or regulations.

3.	Payment to Consultant.

a. During the term of this Agreement, the Company shall pay Consultant as follows: Consultant will be paid FOUR THOUSAND EIGHT HUNDRED EIGHT DOLLARS AND NO/100 ($4,808.00) in bi-weekly installments within seven (7) days of Consultant submitting an invoice to Company.  Additionally, if Consultant continues employment with Company until the winding up of the dissolution of AMPS' is completed, Company agrees to pay Employee two weeks pay in the amount of FOUR THOUSAND EIGHT HUNDRED EIGHT DOLLARS AND NO/100 ($4,808.00) ("Severance Payment").  Any Severance Payment due the Employee will be paid within seven (7) days of the termination of the Employee's employment.  

b. Consultant is responsible for payment of its own office expenses such as rent, utilities, telephone, office supplies, etc.  If authorized and approved in advance by an officer of Company, Company will reimburse Consultant for out-of-pocket expenses actually incurred by Consultant in performance of the Services.  Consultant shall submit to the Company a monthly statement setting forth the time spent, services rendered, and related expenses (with records, receipts, or other supporting evidence as may be requested by Company).  Examples of acceptable forms of monthly statements may be provided at Consultant’s request.
 
4.	Confidentiality Of Company’s Business. Consultant acknowledges that the business of Company is highly competitive and that Consultant may have access to Confidential Information relating to the business of Company and AMPS.  “Confidential Information” means and includes Company’s and AMPS' confidential and/or proprietary information and/or trade secrets that have been developed or used and/or will be developed and that cannot be obtained readily by third parties from outside sources.  Confidential Information includes, by way of example and without limitation, the following: information regarding customers, employees, contractors, and the industry not generally known to the public; strategies, methods, books, records, and documents; technical information concerning products, equipment, services, and processes; procurement procedures and pricing techniques; the names of and other information concerning customers, investors, and business affiliates (such as contact name, service provided, pricing for that customer, type and amount of services used, credit and financial data, and/or other information relating to Company’s and/ or AMPS' relationship with that customer); pricing strategies and price curves; positions; plans and strategies for expansion or acquisitions; budgets; customer lists; research; weather data; financial and sales data; trading methodologies and terms; evaluations, opinions, and interpretations of information and data; marketing and merchandising techniques; prospective customers’ names and marks; grids and maps; electronic databases; models; specifications; computer programs; internal business records; contracts benefiting or obligating Company and/or AMPS'; bids or proposals submitted to any third party; technologies and methods; training methods and training processes; organizational structure; personnel information, including salaries of personnel; payment amounts or rates paid to consultants or other service providers; and other such confidential or proprietary information.  Consultant acknowledges that this Confidential Information constitutes a valuable, special, and unique asset of Company and that protection of such Confidential Information against unauthorized disclosure and use is of critical importance to Company in maintaining its competitive position.

Consultant agrees that Consultant will not, at any time during or after the Term of this Agreement, make any unauthorized disclosure of any Confidential Information of Company and/or AMPS, or make any use thereof, except in the carrying out of the Services.  Consultant also agrees to preserve and protect the confidentiality of third party Confidential Information to the same extent, and on the same basis, as Company's and AMPS' Confidential Information.

5. Protection of Company’s Business Interest.  Without prior written approval of the President of the Company, Consultant agrees that Consultant will not directly or indirectly, for itself or for others:  (a) consult, advise, counsel, or otherwise assist any competitor, of Company which, in any manner, would have, or is likely to have, a directly adverse effect upon Company; (b) voluntarily consult, advise, counsel, or otherwise assist any Federal or State regulatory agency on any matter or in a regulatory proceeding which, in any manner, would have, or is likely to have, an adverse effect upon Company or AMPS; or (c) for a period of twelve (12) months following the termination of this Agreement or the Services provided hereunder, Consultant will not, either directly or indirectly, call on, solicit, or induce any employee or officer of Company whom Consultant had contact with, knowledge of, or association with in the course of providing Services to terminate his or her employment, and will not assist any other person or entity in such a solicitation.
		
Consultant shall require that any person providing Services under this Agreement sign an Agreement of Confidentiality and Non-Solicitation.  (The form of that Agreement is attached).

6.	Intellectual Property Rights.

	a.	All information, data, documents, and materials provided by Company and/or AMPS to Consultant, or acquired or learned by Consultant from Company’s and/or AMPS' files, documents, employees, or representatives (including Consultants), in connection with the Services, shall remain the sole and exclusive property of Company and/or AMPS.  Consultant shall obtain no rights whatsoever, whether under applicable patent, copyright, trade secret laws or otherwise, in such information, data, documents, or materials unless specifically provided in writing by Company.

	b.	Consultant shall not disclose or provide to Company and/or AMPS any information, ideas, concepts, improvements, discoveries, inventions, or forms of expression of ideas that Consultant does not own or otherwise have the right to disclose or provide to Company and/or AMPS.  Consultant represents and warrants to Company and/or AMPS that all information, ideas, concepts, improvements, discoveries, inventions, or forms of expression of ideas disclosed or provided to Company and/or AMPS shall be free from third party claims of ownership and from third party intellectual property rights.

	c.	Consultant hereby specifically sells, assigns, and transfers to Company all of its worldwide right, title and interest in and to all such information, ideas, concepts, improvements, discoveries or inventions, and any United States or foreign applications for patents, inventor’s certificates or other industrial rights that may be filed thereon, including divisions, continuations, continuations-in-part, reissues and/or extensions thereof, and applications for registration of such names and marks.  Both during the term of this Agreement and thereafter, Consultant shall assist Company and its nominee at all times in the protection of such information, ideas, concepts, improvements, limited to, the execution of all lawful oaths and all assignment documents requested by Company or its nominee in connection with the preparation, prosecution, issuance or enforcement of any applications for United States or foreign letters patent, including divisions, continuations, continuations-in-part, reissues, and/or extensions thereof, and any application for the registration of such names and marks.  Similarly, if Consultant creates any original work of authorship fixed in any tangible medium of expression which is the subject matter of copyright (such as, videotapes, written presentations on acquisitions, computer programs, drawings, models, manuals, brochures or the like) arising out of the business of Company or directly related to the business or activities of the Company, whether the work of authorship is created solely by Consultant or jointly with others, Company shall be the owner of the work of authorship and all rights of copyright therein.  Consultant agrees all such original works of authorship shall be a work made for hire.  To the extent any such original work of authorship is not a work made for hire, Consultant hereby agrees to assign, and by these presents, does assign, to Company all of Consultant’s worldwide right, title, and interest in and to such work and all rights of copyright therein.  Consultant agrees to assist Company and its nominee, at any time, in the protection of Company’s worldwide right, title, and interest in and to the work and all rights of copyright therein, including but not limited to, the execution of all formal assignment documents requested by Company or its nominee and the execution of all lawful oaths and applications for registration of copyright in the United States and foreign countries.

7.	Indemnification.	Consultant shall defend, protect, indemnify, and save Company harmless from and against all liability, claims, costs, expenses, demands, suits, and causes of action of every kind and character (the “Claims”) arising in favor of any person, corporation, or other entity, including Company or Consultant and their contractors or agents, on account of personal injuries or death or damages to property in anywise incident to or in connection with or arising out of (a) the Services performed hereunder; (b) this Agreement; (c) the presence of Consultant on Company’s premises; or (d) the act or omission of Consultant or Consultant’s contractors or agents.  Although Consultant may be a subscriber under a worker’s compensation act, disability act, or other employee benefit act that would limit the amount of type of damages, compensation, or benefits payable by or for Consultant, Consultant expressly assumes the entire liability pursuant to this provision for any and all Claims against Company arising in favor of Consultant’s employees and its employees’ representatives and beneficiaries.

8.	Insurance.  Consultant shall procure and maintain such insurance coverage as Company reasonably requires from time to time.

9.	Independent Consultant.

a. The Services performed by Consultant shall be as an independent Consultant and not as an employee.  Accordingly, Consultant is not entitled to the benefits provided by Company to its employees including, but not limited to, group insurance and participation in Company’s employee benefit and pension plans.

b. In the event Consultant (and its employees, if any) for any reason were to become eligible to participate in a Company-sponsored benefit program, Consultant hereby waives any such right to participate in the program.  This waiver of any right to participate in Company-sponsored employee benefit programs represents a material component of the terms of payment agreed to by the parties.  Further, Consultant is not an agent, partner, or joint venturer of Company.  Consultant shall not represent self to third persons to be other than an independent Consultant of Company, nor shall Consultant permit itself to offer or agree to incur or assume any obligations or commitments in the name of Company or for Company without the prior written consent and authorization of the Company.
 
c.	Consultant shall be responsible for payment of all taxes arising out of the Consultant’s activities under this contract, including by way of illustration but not limitation, federal and state income tax, Social Security tax, unemployment insurance taxes, and any other taxes or business license fees as required.  Company will neither pay unemployment taxes on, nor withhold employment taxes from, any compensation it pays Consultant.  Rather, Company will report the amounts it pays Consultant on IRS Form 1099, to the extent required to do so under applicable Internal Revenue Code provisions.

10.	Notices.  All notices under this Agreement by the terms shall be sent by telecopy or Certified Mail to the addresses set forth at the beginning of this Agreement.

11.	Waiver.  Failure of Company at any time to require performance by Consultant of any provision hereof shall in no way affect the right of Company hereafter to enforce the same.  Nor shall any waiver by Company of any breach of any provision hereof be taken or held to be a waiver of any succeeding breach of such provision or as a waiver of this provision itself.

12.	Applicable Law.  This Agreement shall be governed by and be construed in accordance with the laws of the State of Texas, excluding applicable conflict-of-law rule(s) or principle(s).

13.	Severability.  The terms in this Agreement shall be enforceable to the fullest extent permitted by law.  If any such term or covenant or the application thereof to any person or circumstance shall be construed to be invalid or unenforceable, then such term shall be construed in a manner as to permit its enforceability to the fullest extent permitted by law.  The remaining provisions of this Agreement shall remain in full force and effect.

14.	Successors And Assignment.  This Agreement automatically shall be binding upon and shall inure to the benefit of any person, corporation, or entity which may hereafter acquire or succeed to all or substantially all of the business or assets of Company by purchase, merger, consolidation or by any other means whatsoever, whether direct or indirect.  Enron may assign this Agreement to any affiliate or other entity.  This Agreement shall not be subcontracted or assigned by Consultant without prior written consent of Company.

15.	Termination of Consulting Arrangement.  This Agreement shall terminate, and all payments under paragraph (3) shall cease, in the event any of the following occurs:

	a.	Consultant has breached the provisions of paragraphs (4) or (5); or

	b.	Consultant (i) is convicted of or pleads “no contest” to a felony; or (ii) willfully refuses without proper legal cause to perform the Services; or (iii) willfully engages in conduct that is injurious to the Company.  Termination under this subparagraph shall be effective immediately upon Notice to Consultant.

	c.	Consultant or Company may terminate this Agreement at any time for any other reason by furnishing the other party with three (3) days’ advance Notice of such termination.

16.	Controlled Substances; Weapons.  Consultant agrees to advise its employees, subcontractors, and agents that it is the policy of Company that:  (a) The use, possession, and/or distribution of illegal or unauthorized drugs, drug related paraphernalia, or weapons on Company’s and/or AMPS' premises is prohibited, and the use or possession of alcoholic beverages, except where authorized by Company’s and/or AMPS' management, also is prohibited; (b) Entry onto or presence on Company’s and/or AMPS' premises by any person, including Consultant, constitutes consent to Company and/or AMPS' to conduct searches, whether announced or unannounced, on Company’s and/or AMPS' premises of the person and Consultant’s personal effects for such prohibited items; (c) Any person who is found in violation of the policy or who refuses to permit a search may be removed and barred from Company’s and/or AMPS' premises, at the discretion of Company.

17.	Other Agreements/Modifications.  This Agreement supersedes all other preceding agreements between the parties and constitutes the entire agreement of the parties regarding the performance of the Services.  This Agreement may not be amended, modified, superseded, canceled, renewed, or extended without a written instrument executed by both parties.

18.	Warranty and Indemnification.  Consultant warrants that Consultant is not a party to any restrictive agreement limiting Consultant’s activities in providing the Services.  Consultant further warrants that at the time of the signing of this Agreement, Consultant knows of no written or oral contract or of any other impediment that would inhibit or prohibit this consulting arrangement with Company, and that Consultant will not knowingly use any trade secret, confidential information, or other intellectual property right of any other party in the performance of the Services.  Consultant shall hold Company harmless from any and all suits and claims arising out of any breach of such restrictive agreement or contracts.

19.	Advertising and Publicity.  Consultant shall not use the name of Company or any of its employees in any advertising, publicity, or selling material without prior written approval of Company.	

	IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the day and year first above written.

JOHN DEMASE						ENRON NORTH AMERICA	 



By:  						By:  						
This ____ day of ___________, 2001                          Name:  					
						            Title:  				_______	
								    This ____ day of ______________, 2001
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