
WARRANT ASSIGNMENT
FOR VALUE RECEIVED, Enron Energy Services, LLC, a Delaware limited liability company (the ASponsor@), does hereby contribute, assign and transfer unto Tahiti Series Trust, a Delaware business trust (ATahiti@) effective as of the date set forth below, a Special Warrant (the AWarrant@) to purchase 120,590 (subject to adjustment as set forth in the Warrant) shares of the non‑voting common stock (the AShares@) of TNPC, Inc., a Delaware corporation (the ACompany@) at a price equal to $10.00 per Share (subject to adjustment as set forth in the Warrant).  The Sponsor does hereby irrevocably constitute and appoint the Secretary of the Company to transfer the said Warrant to Tahiti on the books of the Company with full power of substitution in the premises.  Prior to Tahiti becoming the holder of record of the Warrant, the Sponsor shall: (i) hold the Warrant and any distributions made thereon in trust for Tahiti; (ii) pay over all such distributions to Tahiti forthwith on receipt thereof; (iii) forward promptly to Tahiti all notices and any other documents received by it as the holder of record of the Warrant; and (iv) vote and exercise all other rights with respect to the Warrant solely in accordance with the written instructions of Tahiti.  The Sponsor hereby undertakes at the request of Tahiti to execute all documents and to do all things as may be necessary to register Tahiti as the holder of record of the Warrant.

Effective:   August 31 September __, 2000.

IN WITNESS WHEREOF, the Sponsor and Tahiti Series Trust have executed this Assignment as of the day and year first above written.

ENRON ENERGY SERVICES, LLC,
a Delaware limited liability company

By:

Name:

Title:

ACKNOWLEDGED BY:
TAHITI SERIES TRUST

By:
WILMINGTON TRUST COMPANY,

not in its individual capacity but solely

as Owner Trustee under the Trust Agreement

By:





Authorized Signatory
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