OPTION TO PURCHASE AGREEMENT


State of MISSISSIPPI   §
                                                   §	KNOW ALL MEN BY THESE PRESENTS:
County of LOWNDES   §

That the undersigned (hereinafter called Grantor, whether one or more), for and consideration of the sum of ____________________ Dollars ($ _____________) in hand paid, receipt of which is hereby acknowledged, does hereby grant, bargain, sell, and convey unto Enron North America Corporation, a Delaware corporation, whose mailing address is    P. O. Box 1188, Houston, Texas 77251, its successors and assigns (hereinafter called "Grantee"), an exclusive and irrevocable option to purchase an easement for (i) electricity transmission lines and any and all necessary or useful appurtenances thereto (ii) telephone, telegraph, signal and other communications facilities, cables, lines, circuits and conduits; and, (collectively, the "Facilities") upon, over, under and across a 150’ foot wide portion of the following described tract or parcel of land which the Grantor owns or in which the Grantor has an interest sufficient to grant the easement herein described in the County of Lowndes, State of Mississippi to wit:


A tract or parcel of land being 26.9 acres, more or less, and lying in the Southeast Quarter of the Northeast Quarter, Section 27, Township 16 South Range 17 West Lowndes County, Mississippi, as recorded in and being further described in Warranty Deed dated June 16,1987 from Sam M. Linn to Marty L. Killebrew and Miriam H. Killebrew, Volume 856, Page 468, Chancery Clerk’s Office, Lowndes County, Mississippi


Grantor hereby grants to Grantee, for no additional consideration, the right and privilege to go upon the hereinabove described tract of land for the purpose of locating and surveying the easement property together with the right of ingress and egress over and across the adjoining land of the Grantor to and from the above described property.  Grantee agrees to pay for any damages occasioned to Grantor's property by Grantee's activities pursuant to this right.

The option herein granted shall remain in full force and effect for a period of____ days from the date hereof.  Thereafter, this option may be renewed at Grantee’s sole option for two additional periods of ____days each by Grantee’s payment of __________________ Dollars ($_________) to Grantor for each additional renewal period, provided each payment is made prior to the termination of the initial  ___  day period or the first renewal period.  The option may be exercised at any time within such periods by payment by Grantee to Grantor of the sum of  _______________Dollars ($_____________)per acre.  

	
	

	In the event Grantee so exercises this option, Grantor shall upon receipt of such payment execute and deliver to Grantee a recordable easement covering the above-described tract or parcel of land which easement shall be substantially in the form of Exhibit "A" attached hereto and made a part hereof.  In the event that Grantee shall not elect to exercise the option herein granted, Grantor shall be entitled to retain all amounts paid to him/her for this option and all of Grantee's rights granted herein shall be extinguished.

	Upon exercise of this option, Grantee agrees to pay or cause payment to be made for damages to Grantor's property directly resulting from the exercise of the rights herein granted, provided, however, that after any of the Facilities described above have been constructed hereunder, Grantee shall not be liable for damages caused to trees, undergrowth, or brush on the easement and right of way in the clearing of such obstructions from said easement and right of way.


	IN WITNESS WHEREOF, this Instrument has been executed by the undersigned this____ day of________, 2000.


GRANTOR(S):  


			   __________________________________________
			                        Marty L. Killebrew

			

    __________________________________________
			 		Miriam H. Killebrew


			     












Alabama or Mississippi]

Alabama:  [Note:  In Alabama, the marital status of an individual grantor must be stated and, if the property is part of the homestead, the spouse must join in the conveyance.]

[For an individual]

STATE OF ALABAMA    §

COUNTY OF __________§

I, __________________________, a notary public, hereby certify that _________________ whose name is signed to the foregoing conveyance [or:  ____________________ and _____________________his wife/her husband] and who is known to me, acknowledged before me on this day that, being informed of the contents of the conveyance, he/she/they voluntarily executed said conveyance.

Given under my hand this ____ day of __________________, 2000. 

My Commission Expires:			___________________________________

______________________			

[For a corporation]

STATE OF ALABAMA    §

COUNTY OF __________§

I, __________________________, a notary public in and for said county is said state, hereby certify that _________________ whose name as ___________________ of the ______________________, a corporation is signed to the foregoing conveyance, and who is known to me, acknowledged before me on this day that, being informed of the contents of the conveyance, he/she executed the same voluntarily for and as the act of said corporation.

Given under my hand this ____ day of __________________, 2000. 

My Commission Expires:			___________________________________

______________________			


This instrument has been prepared by:

[insert name]_________________________

Mississippi:

[For an individual]

STATE OF MISSISSIPPI   §

COUNTY OF __________§

Personally appeared before me, the undersigned authority in and for the said county and state, on this ______ day of _________________, 2000, within my jurisdiction, the within named ___________________________, who acknowledged that he/she/they executed the above and foregoing instrument.


My Commission Expires:			___________________________________

______________________			

[For a corporation]

 STATE OF MISSISSIPPI   §

COUNTY OF __________§

Personally appeared before me, the undersigned authority in and for the said county and state, on this ______ day of _________________, 2000, within my jurisdiction, the within named ___________________________, who acknowledged that he/she is the ________________________ of _____________________, a ____________________ corporation, and that for and on behalf of the said corporation, and as its act and deed he/she executed the above and foregoing instrument, after first having been duly authorized by said corporation so to do.


My Commission Expires:			___________________________________

______________________


This instrument has been prepared by:				INDEXING INSTRUCTIONS:

[insert name]_________________________
[insert address}_______________________
____________________________________
[insert telephone #]____________________
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EXHIBIT "A"
FORM OF EASEMENT

Exhibit Only - Not for Execution

EASEMENT AGREEMENT


STATE OF __________	§
			§	KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF _________	§

	That for and in consideration of Ten and No/100 Dollars ($10.00) and other good and valuable consideration to the undersigned (herein styled “Grantor”), in hand paid, the receipt and sufficiency of which are hereby acknowledged, the said Grantor does hereby GRANT, BARGAIN, SELL, CONVEY AND WARRANTY unto ENRON NORTH AMERICA, a Delaware corporation (herein styled “Grantee”), its successors and assigns a perpetual, exclusive right-of-way and easement (the “Easement”) to construct, lay, maintain, operate, inspect, alter, repair, remove, reconstruct, change the size of, replace and abandon the following: (i) electricity transmission lines and any and all necessary or useful appurtenances thereto, and  (ii) telephone, telegraph, signal and other communications facilities, cables, lines, circuits and conduits, and, (collectively, the “Facilities”), the location of such Easement being under, upon, over and through a portion of the lands which the undersigned owns or in which the undersigned has an interest, situated in the County of _____, State of ________,  more particularly described on Exhibit A attached hereto and made a part hereof for all purposes (the “Easement Area”).

	Said Easement Area being a portion of the tract of land described in a Deed from _________________________________ to ______________________________ recorded in Volume ______, Page ______ of the Deed Records of said County.

	By the terms of this agreement, Grantee has the right to construct, maintain, operate, alter, repair, remove, reconstruct, abandon, change the size of, and replace at any time, or from time to time, additional Facilities and appurtenances thereto as above described.  Such additional Facilities and appurtenances shall be constructed in a manner that Grantee deems prudent utilizing reasonable industry standards.
 
	TO HAVE AND TO HOLD unto Grantee, its successors and assigns, together with ingress to and egress to and from the Easement Area for the purposes hereunder granted, and Grantor does hereby bind Grantor and Grantor’s successors and assigns to WARRANT AND FOREVER DEFEND all and singular the said Easement unto the said Grantee, and its successors and assigns, against every person whomsoever lawfully claiming or to claim the same or any part thereof by, through or under Grantor.  In exercising such rights of ingress and egress Grantee may, should it so choose, utilize any of Grantor’s roads that may be located within the Easement Area and Grantee shall be responsible, at its sole cost and expense, for repairing any damage caused to such roads by Grantee's use thereof and shall restore such roads to substantially the same condition as prior to Grantee's use. 

	All of Grantee's personal property located on, over or under the Easement Area during the term of this agreement shall be considered the personal property of Grantee. Grantor shall not construct, plant or place, nor authorize others to construct, plant or place any house, building, structure, signage, drive, parking lot, or other improvement or obstruction on or over the Easement Area, or that will interfere with the construction, inspection, maintenance or operation of, any Facilities or appurtenances constructed hereunder, and will not change the grade within the Easement Area.  Grantor shall be allowed to put fences on or over the Easement Area.  Grantee may, at Grantee’s option and with no additional compensation to Grantor, upon notice to Grantor, remove any such structures, drive, parking lot, improvements or other obstructions that shall hereafter constitute any such interference with the Facilities, or appurtenances thereto and Grantor shall be obligated to reimburse Grantee for all expenses incurred by Grantee in the removal thereof.  Grantee shall be absolved of any liability to Grantor or any party claiming an interest in or ownership of the removed property.

	This agreement and all of the terms, provisions and obligations hereof shall be covenants running with the land affected thereby and shall inure to the benefit of and be binding upon Grantor and Grantee and their respective successors and assigns.

	Any mortgage, deed of trust, ground lease or other lease hereafter granted or entered into with respect to any of Grantor’s land which affects the Easement Area shall be subordinate and inferior to the easements, rights, benefits and obligations created hereby, and the foreclosure under any such mortgage or deed of trust shall not extinguish or impair the easements, rights, benefits and obligations created by this agreement.

	All notices required or permitted hereunder shall be in writing and shall be served on the parties at the following addresses:

Grantor:   [Insert Name and Address]		Grantee: Enron North America
							Attn:  Vice-President
							Enron Power Transmission
							1400 Smith
							Houston, Texas  77002

	No amendment, modification or alteration of the terms hereof shall be binding unless the same shall be in writing, dated subsequent to the date hereof and duly executed by all of the parties hereto.

	Grantee shall have the right to assign all of its rights, title and interest in and to this agreement to any other person or entity without the consent of Grantor.  Upon Grantee’s assignment of this agreement, Grantee shall be released from all obligations and liabilities with respect to said agreement.

	No waiver by the parties hereto of any default or breach of any term, condition or covenant of this agreement shall be deemed to be a waiver of any other breach of the same or any other term, condition or covenant contained herein.

	In the event any party hereto breaches any of the terms of this agreement whereby the party not in default employs attorneys to protect or enforce its rights hereunder and prevails, then the defaulting party agrees to pay to the other party reasonable attorneys’ fees so incurred by such other party.

	In the event any one or more of the provisions contained in this agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision hereof, and this agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

	This agreement shall be governed by and construed and enforced in accordance with the laws of the State of [Choose either Mississippi or Alabama]______________.

	Nothing herein shall be construed to create any rights in and for the benefit of the general public.

	IN WITNESS HEREOF, Grantor, intending to be legally bound, has executed this agreement this _____ day of _________________, 2000.




							GRANTOR: [Insert Name]


							_____________________________


JOINDER OF MORTGAGEE

	_________________, the sole beneficiary of a mortgage lien and other liens, assignments and security interests created pursuant to that certain __________________ (the “Mortgage”) dated ________________________, recorded under Deed of Trust Book ____, Page ____ securing a promissory note of even date therewith in the original principal amount of $___________________ (collectively, the “Lien Documents”) hereby (a) consents to the terms and provisions of the agreement to which this Joinder of Mortgagee is attached and acknowledges that the execution thereof does not constitute a default under the Lien Documents or any other instrument executed in connection with or as security for the indebtedness described above and (b) subordinates the liens of the Lien Documents and any other liens and/or security interests securing said indebtedness to the rights and interests created under the agreement, and acknowledges and agrees that a foreclosure of said liens and/or security interests shall not extinguish the rights, obligations and interests created under said agreements.

	EXECUTED this the ____day of _____________, 2000.

					MORTGAGEE:
					By:	______________________________						
					Name:	______________________________						
					Title:	______________________________						















 STATE OF MISSISSIPPI   §
						Corporate Acknowledgement
COUNTY OF LOWNDES   §

Personally appeared before me, the undersigned authority in and for the said county and state, on this ______ day of _________________, 2000, within my jurisdiction, the within named ___________________________, who acknowledged that he/she is the ________________________ of _____________________, a ____________________ corporation, and that for and on behalf of the said corporation, and as its act and deed he/she executed the above and foregoing instrument, after first having been duly authorized by said corporation so to do.


My Commission Expires:			___________________________________

______________________


This instrument has been prepared by:				INDEXING INSTRUCTIONS:

[insert name]_________________________
[insert address}_______________________
____________________________________
[insert telephone #]____________________












STATE OF MISSISSIPPI  §
					      Individual Acknowledgement
COUNTY OF LOWNDES §

Personally appeared before me, the undersigned authority in and for the said county and state, on this ______ day of _________________, 2000, within my jurisdiction, the within named Etoy Brackin, who acknowledged that he executed the above and foregoing instrument.


My Commission Expires:			___________________________________

________________________


		
























STATE OF MISSISSIPPI   §
					      Individual Acknowledgement
COUNTY OF LOWNDES  §

Personally appeared before me, the undersigned authority in and for the said county and state, on this ______ day of _________________, 2000, within my jurisdiction, the within named James T. Jones who acknowledged that he executed the above and foregoing instrument.


My Commission Expires:			___________________________________

______________________		



STATE OF MISSISSIPPI  §
					      Individual Acknowledgement
COUNTY OF LOWNDES §

Personally appeared before me, the undersigned authority in and for the said county and state, on this ______ day of _________________, 2000, within my jurisdiction, the within named Linda S. Jones, who acknowledged that she executed the above and foregoing instrument.


My Commission Expires:			___________________________________

______________________		

The option herein granted shall remain in full force and effect for a period of____ days from the date hereof.  Thereafter, this option may be renewed at Grantee’s sole option for two additional periods of ____days each by Grantee’s payment of __________________ Dollars ($_________) to Grantor for each additional renewal period, provided each payment is made prior to the termination of the initial  ___  day period or the first renewal period.  The option may be exercised at any time within such periods by payment by Grantee to Grantor of the sum of  _______________Dollars ($_____________)per acre.
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