CONSENT TO ASSIGNMENT

THIS CONSENT TO ASSIGNMENT is entered into effective as of this __ day of ______________, 2001 by and among Merchant Energy Group of the Americas, Inc. ("MEGA"),  Enron North America Corp., formerly known as Enron Capital & Trade Resources Corp. ("Counterparty"), and Morgan Stanley Capital Group Inc. (“MSCG”); hereinafter sometimes referred to individually as "Party" and collectively as "Parties".

WHEREAS, MEGA and the Counterparty have entered into those certain transactions identified on Exhibits A and B hereto (whether one or more referred to herein collectively as, the "Transactions"), under the ISDA Master Agreement dated effective as of May 14, 1998 (together with any amendments thereto, the “MEGA Master Agreement”), and under which such Parties have mutual obligations of services and payment;

WHEREAS, MEGA and MSCG have entered into an Assignment Agreement dated April 25, 2001 (the "Agreement") whereby MSCG has agreed to buy and MEGA has agreed to sell to MSCG the referenced Transactions;

WHEREAS, pursuant to the Agreement, MEGA intends to assign to MSCG all its rights, obligations and title under the Transactions;

WHEREAS, pursuant to the terms of the MEGA Master Agreement, the Transactions are not transferable or assignable without the express written consent of the Counterparty; 

WHEREAS, the Counterparty has expressed its desire to consent to the assignment of the Transactions by MEGA to MSCG and release MEGA from its obligations thereunder; and

WHEREAS, the Counterparty and MSCG mutually desire that the Transactions shall be governed by the Replacement Agreement (as defined below).

NOW THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:

1.
The Counterparty hereby consents to the assignment of the Transactions by MEGA to MSCG, such assignment to be effective as of _____________ (the “Transfer Date”).

2.
Effective as of the Transfer Date, MSCG shall replace MEGA as a party to the Transactions and MSCG shall assume all rights and obligations of MEGA thereunder.

3.
As of the Transfer Date, MEGA, its employees, directors, officers and shareholders shall be relieved from any and all obligations and liabilities arising under the Transactions on and after the Transfer Date.  The Parties agree that nothing contained in this Consent to Assignment shall affect or release MEGA from any of its obligations and liabilities arising under the Transactions prior to the Transfer Date, which obligations and liabilities shall be enforceable by Counterparty against MEGA pursuant to the terms of the Transactions and the MEGA Master Agreement.

4.
Except as provided herein, the Transactions shall remain in full force and effect.

5.
This Consent to Assignment embodies the entire agreement between the Parties hereto with respect to the matters contained herein, and there have been and are no agreements, representations, warranties or covenants between the Parties hereto or their affiliates with respect to the matters set forth herein other than those provided herein.

6.
This Consent to Assignment shall be binding on and inure to the benefit of and be enforceable by the Parties hereto and their respective successors and permitted assigns.

7.
This Consent to Assignment may be executed by the Parties hereto in counterparts and by facsimile, each of which  shall be deemed to constitute an original and all of which together shall constitute one and the same instrument.

8.
As of the Transfer Date, the Transactions shall be governed by the terms of that certain Master Energy Price Swap Agreement dated as of June 16, 1992 between Counterparty and MSCG (together with any amendments thereto, the “Replacement Agreement”).  In the event of a conflict between the terms of the Transactions and the terms of the Replacement Agreement, the terms of the Replacement Agreement shall govern.  Each of MSCG and Counterparty agree to execute whatever documentation is deemed necessary to confirm the Transactions under the Replacement Agreement. 

9.
This Consent to Assignment shall be governed by, construed and enforced in accordance

with the law of the State of New York without regard to principles of conflict of laws.  MEGA, Counterparty and MSCG waive any right to trial by jury in any action arising under this Consent to Assignment.

IN WITNESS WHEREOF, the Parties hereto have executed this Consent to Assignment as of the date first above written.

MERCHANT ENERGY GROUP OF 


MORGAN STANLEY CAPITAL 

THE AMERICAS, INC.




GROUP, INC.

("MEGA")






("MSCG")

By: 
______________________________

By: ___________________________

Name:
______________________________

Name: ________________________

Title:
______________________________

Title: _________________________

ENRON NORTH AMERICA CORP., formerly

known as Enron Capital & Trade Resources Corp.
("COUNTERPARTY")

By:
_____________________________

Name:
_____________________________

Title:
_____________________________

Attachments - Exhibits A and B

EXHIBIT A

Consent to Assignment between Merchant Energy Group of the Americas, Inc., (“MEGA”), Morgan Stanley Capital Group Inc. (“MSCG”) and Enron North America Corp. (“ENA”).

NATURAL GAS

	Id
	CounterParty
	TradeDate
	Quantity
	Asset
	Term
	ExpiryDate
	Contract Price

	ABS739
	ENA
	27-May-99
	-1225000
	NG
	1-May-01
	1-Dec-01
	LD
	2.488

	ABS801
	ENA
	9-Jul-99
	1225000
	NG
	1-May-01
	1-Dec-01
	LD
	2.44

	ACA175
	ENA
	28-Feb-01
	-77500
	NG
	1-May-01
	
	LD
	5.2725

	ACA228
	ENA
	1-Mar-01
	-77500
	NG
	1-May-01
	
	LD
	5.24

	ACA300
	ENA
	6-Mar-01
	77500
	NG
	1-May-01
	
	LD
	5.4075

	ACA357
	ENA
	8-Mar-01
	77500
	NG
	1-May-01
	
	LD
	5.4175

	ACA359
	ENA
	8-Mar-01
	-77500
	NG
	1-May-01
	
	LD
	5.4225

	ACA397
	ENA
	8-Mar-01
	-77500
	NG
	1-May-01
	
	LD
	5.36

	ACA398
	ENA
	8-Mar-01
	-77500
	NG
	1-May-01
	
	LD
	5.3475

	ACA399
	ENA
	8-Mar-01
	-155000
	NG
	1-May-01
	
	LD
	5.3375

	ACA400
	ENA
	8-Mar-01
	-77500
	NG
	1-May-01
	
	LD
	5.375

	ACA407
	ENA
	9-Mar-01
	-77500
	NG
	1-May-01
	
	LD
	5.3

	ACA469
	ENA
	12-Mar-01
	77500
	NG
	1-May-01
	
	LD
	5.1175

	ACA470
	ENA
	12-Mar-01
	77500
	NG
	1-May-01
	
	LD
	5.13

	ACA521
	ENA
	16-Mar-01
	77500
	NG
	1-May-01
	
	LD
	5.0425

	ACA173
	ENA
	28-Feb-01
	-150000
	NG
	1-Jun-01
	
	LD
	5.245

	ACA178
	ENA
	28-Feb-01
	75000
	NG
	1-Jun-01
	
	LD
	5.4

	ACA325
	ENA
	6-Mar-01
	75000
	NG
	1-Jun-01
	
	LD
	5.43

	ACA406
	ENA
	9-Mar-01
	-75000
	NG
	1-Jun-01
	
	LD
	5.36


	Id
	CounterParty
	TradeDate
	Quantity
	Asset
	Terms
	ExpiryDate
	Type
	Strike
	Price

	ACA164
	ENA
	27-Feb-01
	1000000
	NG
	1-May-01
	
	PENULT
	CALL
	5.25
	0.351

	ACA239
	ENA
	2-Mar-01
	-500000
	NG
	1-May-01
	
	PENULT
	CALL
	5.25
	0.345

	ACA420
	ENA
	9-Mar-01
	-200000
	NG
	1-May-01
	
	PENULT
	CALL
	5.25
	0.294

	ACA441
	ENA
	9-Mar-01
	-100000
	NG
	1-May-01
	
	PENULT
	CALL
	5.25
	0.246


EXHIBIT B

Consent to Assignment between Merchant Energy Group of the Americas, Inc. (“MEGA”), Morgan Stanley Capital Group Inc. (“MSCG”) and Enron North America Corp. (“ENA”).

BASIS SWAPS

	Id
	CounterParty
	TradeDate
	Quantity
	Asset
	Term
	ExpiryDate
	Contract Price
	Exchange

	
	
	
	
	
	
	
	
	
	

	ABZ446
	ENA
	25-Jan-01
	150000
	BasisTranZ6
	1-Jun-01
	
	LD
	0.53
	IFERC

	ABZ424
	ENA
	24-Jan-01
	-150000
	BasisTranZ6
	1-Jun-01
	
	LD
	0.5025
	IFERC

	ABM239
	ENA
	11-May-00
	920000
	BasisSoCal
	1-May-01
	1-Oct-01
	LD
	0.07
	NGI

	ABM323
	ENA
	12-May-00
	920000
	BasisSoCal
	1-May-01
	1-Oct-01
	LD
	0.1
	NGI

	ABM572
	ENA
	18-May-00
	920000
	BasisSoCal
	1-May-01
	1-Oct-01
	LD
	0.12
	NGI

	ABN993
	ENA
	13-Jun-00
	-920000
	BasisSoCal
	1-May-01
	1-Oct-01
	LD
	0.3
	NGI

	ABP331
	ENA
	26-Jun-00
	920000
	BasisSoCal
	1-May-01
	1-Oct-01
	LD
	0.2975
	NGI

	ABP679
	ENA
	30-Jun-00
	-920000
	BasisSoCal
	1-May-01
	1-Oct-01
	LD
	0.37
	NGI
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