

Reservation OPTION Agreement
This Reservation Option Agreement (this “Agreement”) is signed this [___] day of July, 2000 between Siemens Westinghouse Power Corporation, a Siemens Company (“Seller”), and Enron Engineering & Construction Company (“EE&CC”; together with its successors and assigns, the “Purchaser”) and sets out the understanding of the Parties for the possible sale by Seller and purchase by Purchaser (which if Purchaser assigns any of its rights or obligations hereunder, shall be effected before or at the time of the exercise by Purchaser of its Reservation right provided hereunder) of the Equipment (as defined below).
WHEREAS, Purchaser desires to purchase one W501D5A Econopac Combustion Turbine Generator and related ancillary equipment (the “Equipment”) for an amount of Twenty-Two Million, Eight Hundred, Eighty-Two Thousand Six Hundred Fifty Dollars ($22,882,650)  free and clear of any liens or encumbrances;
THEREFORE, the Parties agree as follows:
1. Exhibits hereto form an integral and essential part of this Agreement; a “business day”, as used herein, shall mean any day other than Saturday, Sunday and any day on which banks are required or authorized to close in Houston, Texas; and Seller and the Purchaser are referred to herein collectively as the “Parties”.
2. Purchaser shall wire U.S.$1,204,350 (the “Reservation Payment”) to the Seller account specified in the wire transfer instructions attached hereto as Exhibit A.  The Reservation Payment shall not be credited against the purchase price of the Equipment.
3. This Agreement shall come into force upon receipt of confirmation from Seller’s bankers that the Reservation Payment has been received (the “Effective Date”);
4. Starting from the Effective Date, Seller shall be deemed to have granted to Purchaser an option (the “Reservation”), to be exercised by Purchaser giving written notice to Seller no later than 5:00 P.M. Central Time on August 5, 2000 (the “Notice”), to acquire the Equipment pursuant to a supply agreement governing the purchase of such Equipment.  The  agreement shall be based on the terms and conditions of the contract attached as Exhibit B as such terms and conditions will be modified to reflect mutually agreed changes (the “Definitive Contract”); provided, however, that the purchase price referred to above and set forth in the Definitive Contract is firm for the scope described in that contract. The Notice shall be given by fax at the following address:
Address:		Siemens Westinghouse 
Telephone:	713-735-2202
Fax:		713-735-2241
Attention:	Mark Tartaglio

The fax transmission report shall be deemed to give full evidence of the receipt and the date of the Notice. The fax shall be also confirmed by overnight domestic courier to the following address:
			Siemens Westinghouse Power Corporation
			4400 Alafaya Trail
			Orlando, Florida 32826
			Attention:  Donald R. Marcucci  
 
Should Purchaser not exercise the Reservation within the above said date, Seller shall retain the Reservation Payment without Seller or Purchaser having any other claim and this Agreement shall become null and void.
5. Within two (2) business days after the date of receipt by Seller of the Notice by fax, Seller and Purchaser (or any entity or person to which the rights under this Reservation Agreement may be and has been assigned) shall execute and deliver a mutually agreeable Definitive Contract, unless extended by mutual agreement  (such agreement not to be unreasonably withheld).  The Parties agree to use all reasonable efforts to conclude the negotiations prior to August 7, 2000 of such Definitive Contract, and if a mutually agreed Definitive Contract is not achieved by such date, as it may be extended by mutual agreement, this Agreement shall terminate and Seller shall retain the Reservation Payment without Seller or Purchaser having any other claim.
6. Seller agrees to provide reasonable information and support to Purchaser in the execution of such additional documents as Purchaser may reasonably request in order to give effect to the transactions contemplated hereunder.
7. Without the prior consent of Purchaser, Seller shall not assign any portion of its rights and/or obligations under this Reservation Agreement.  Purchaser shall have the right to assign any or all of its rights under this Reservation Agreement and/or obligations hereunder to LJM2-Turbine LLC or any other lender selected by EE&CC with a credit rating at least equivalent to the Enron Corp. rating of BBB+.
8. This Agreement represents the entire understanding of the Parties and supersedes any previously written oral or written communication or understandings. This Reservation Agreement shall expire upon the earlier of the execution of the Definitive Contract or August 1, 2000 unless such date is mutually extended by the Parties. 
9. This Agreement may only be amended pursuant to a written amendment signed by each of the Parties.
10. This Agreement shall be interpreted and construed according to the laws of the State of New York, United States of America except its laws with respect to conflict of laws.

The Parties have reviewed this Agreement, and agree to the transaction as outlined above.  Such Agreement is hereby executed by each of the Parties’ duly authorized officers.

	
	Siemens Westinghouse, as Seller

By:___________________________________
Name:________________________________
Title:_________________________________


	
	Enron Engineering & Construction Company, as Purchaser

By:___________________________________
Name:________________________________
Title:_________________________________


7/19/00
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EXHIBIT A  WIRE TRANSFER INSTRUCTIONS
Wire Transfer Funds To:
BANK:  Mellon Bank, N.A.
ABA#:  043000261
ACCT NAME:  Siemens Westinghouse Power Corp.
ACCOUNT#:  038-0269
7/19/00
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EXHIBIT B  definitive contract


Y2k(6)-2-98 Contract dated 17 March 1999 executed by Enron Equipment Procurement Company and Siemens Westinghouse as such agreement will be modified to reflect mutually agreed changes.
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