
 CONSENT TO ASSIGNMENT AND ASSUMPTION 
THIS CONSENT TO ASSIGNMENT AND ASSUMPTION (this "Consent") is entered into and is effective as of the 1st day of November 2001, by and between APB ENERGY, INC., a Kentucky corporation ("APB"), and ENRONONLINE LLC, a Texas limited liability company ("Enron").


WITNESSETH:


WHEREAS, APB and Enron are currently parties to a Broker Electronic Transaction Agreement dated as of March 30, 2001 (the “Beta”) and a Fee Agreement, also dated as of March 30, 2001 (the “Fee Agreement”); and


WHEREAS, APB is in the process of reorganizing its business by a transfer, assignment and assumption of assets and liabilities to APB Financial LLC (“APB LLC”) pursuant to the terms of a Reorganization, Assignment and Assumption Agreement to be effective November 1, 2001 (the “Assignment”), which Assignment would include the Beta and the Fee Agreement; and


WHEREAS, APB desires that Enron consent to said assignment and look only to APB LLC for any liability, and enforcement of any terms and conditions, under the Beta and Fee Agreement; and, Enron is willing to grant such consent;


NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereby agree as follows:

1.
CONSENT TO ASSIGNMENT.  Enron hereby agrees to and does hereby consent to the assignment and assumption of the Beta and the Fee Agreement by APB to APB LLC, pursuant to the terms of the Assignment.

2.
RELEASE OF APB.  APB LLC agrees, that as of the effective date of the Assignment, it shall be responsible for the actions of APB under the Beta and the Fee Agreement arising prior to the effective date of the Assignment.  In consideration for such assumption of liability by APB LLC, Enron agrees that as of the effective date of the Assignment, that APB shall have no liability whatsoever to Enron as a result of, arising from or under the Beta or the Fee Agreement, whether occurring, resulting or arising prior to or after the effective date of the Assignment, and Enron waives and releases APB from any and all such liability whenever arising. After the effective date of the Assignment Enron shall look only to APB LLC for performance or fulfillment of the terms, conditions, obligations or liabilities of the Beta or Fee Agreement. 

3.
APPLICABLE LAW.  This Agreement shall be governed by, and shall be construed and enforced in accordance with, the laws of the State of New York, without regard to its conflicts of law provisions.

IN WITNESS WHEREOF, the parties have executed this Consent as of the date first written above.








APB ENERGY, INC.








By:














Name:




______








Title:




______








ENRONONLINE LLC








By:














Name:




______








Title:




______
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Exhibit "A"
Assets
1.
Balance Sheet Assets.  All of the assets, properties and rights of Seller reflected on the unaudited balance sheet (the “Balance Sheet”) of Seller as of September 30, 2001 (the “Balance Sheet Date”) attached as Schedule A hereto, as modified or changed since the Balance Sheet Date in the ordinary course of business and reflected on a balance sheet (the “Closing Date Balance Sheet”) of the Buyer as of the opening of business on November 1, 2001, such Closing Date Balance Sheet to be prepared in accordance with generally accepted accounting principles ("GAAP") consistent with the past practices of Seller;

2.
Real Property Leases.  (A) The real property leases, subleases, licenses and other occupancy agreements, as to which Seller is the lessor or sublessor and (B) the real property leases, subleases, licenses and other occupancy agreements as to which Seller is the lessee or sublessee, together with any options to purchase the underlying property and leasehold improvements thereon, and in each case all other rights, subleases, licenses, permits, deposits and profits appurtenant to or related to such leases, subleases, licenses and other occupancy agreements (the “Real Property Leases”);

3.
Inventory.  All inventories of work-in-process, active job orders, office and other supplies, and other accessories related thereto, which are used or held for use by Seller, together with all rights of Seller against suppliers of such inventories (the “Inventory”);

4.
Accounts Receivable.  All trade accounts receivable and all notes, bonds and other evidences of indebtedness of and rights to receive payments arising out of sales, including any rights of Seller with respect to any third party collection procedures or any other actions or proceedings which have been commenced in connection therewith, together with the proceeds in respect of any such accounts receivable (“Accounts Receivable”);

5.
Tangible Personal Property.  All furniture, fixtures, equipment, machinery and other tangible personal property (other than Inventory) of Seller, and including any of the foregoing purchased subject to any conditional sales or title retention agreement in favor of any other individual, partnership, limited partnership, limited liability company, trust, estate, corporation, custodian, trustee, executor, administrator, nominee or entity in a representative capacity (hereinafter defined as a “Person”) (the “Tangible Personal Property”);

6.
Personal Property Leases.  (A) The leases or subleases of Tangible Personal Property as to which Seller is the lessor or sublessor and (B) the leases of Tangible Personal Property as to which Seller is the lessee or sublessee, together with any options to purchase the underlying property (the “Personal Property Leases”);

7. Client List. Seller’s current and prospective client list and customer data;

8.
Contracts.  Except as described in Exhibit C, all of Seller’s rights under existing agreements, leases, licenses, evidences of indebtedness, mortgages, indentures, security agreements or other contracts to which Seller is a party, including without limitation, contracts with clients (and the right to service such clients), purchase orders, and other agreements (the "Contracts");

9.
Prepaid Expenses.  All prepaid expenses and other expenses billable to clients;

10.
Intangible Personal Property.  All patents and patent rights, trademarks and trademark rights, tradenames and tradename rights, service marks and service mark rights, service names and service name rights, copyright and copyright rights, trade secrets and trade secret rights, rights of privacy and publicity, and other proprietary intellectual property rights and all pending applications for and registrations of any of the foregoing, used or held for use by Seller (including Seller’s goodwill therein), and all rights, privileges, claims, causes of action and options relating or pertaining to the business of Seller or the Assets;

11.
Permits.  Except as necessary for or incident to those assets retained by Buyer, all licenses, permits and other governmental certificates, authorizations and approvals of Seller, including applications therefor (the “Permits”);

12.
Books and Records.  All books and records of Seller (including all rights of access to its accountant’s work papers) other than the minute books, stock transfer books, and corporate seal of Seller;

13.
Security Deposits.  All security deposits deposited by or on behalf of Seller as lessee or sublessee under the Real Property Leases or Personal Property Leases (the “Security Deposits”);

14.
Cash.  All cash on hand, funds on deposit at any financial institution, funds of Seller held by other third parties, deposits or other rights to payment;

15.
Goodwill.  All of the goodwill associated with Seller’s business; and

16.
Other Assets.  Except as otherwise provided in Exhibit C, all other assets and properties of every kind and nature owned or held by Seller, or in which Seller has an interest, known or unknown, fixed, unfixed, choate or inchoate, accrued, absolute, contingent, or otherwise, whether or not specifically referred to in this Agreement.


Schedule B to Exhibit “A”

Balance Sheet


See Attached.

Exhibit "B"
Assumed Liabilities

In connection with the transfer, conveyance, assignment and delivery of the Assets pursuant to this Agreement, on the terms and subject to the conditions set forth in this Agreement, the Buyer will assume on the date hereof and agrees to pay, perform and discharge when due the following obligations of Seller, and no others:

(i)
Balance Sheet Obligations.  All obligations of Seller with respect to accrued liabilities reflected or reserved against on the Balance Sheet, as modified or changed since the Balance Sheet Date in the ordinary course of business and accrued for on the Closing Date Balance Sheet and including, without limiting the foregoing, the obligation of the Seller with respect to any accrued liabilities reflected or reserved against on the Balance Sheet, as modified or changed since the Balance Sheet Date, to pay dividends to its shareholders.  Additionally, without limiting the foregoing, the Buyer assumes the obligation to pay, and shall pay, all sums in order to satisfy and fulfill the Seller’s obligations for all dividends declared prior to this Agreement, but yet unpaid.

(ii)
Real Property Lease Obligations.  All obligations of Seller under the Real Property Leases arising and to be performed prior to, on or after the date hereof;

(iii)
Personal Property Lease Obligations.  All obligations of Seller under the Personal Property Leases arising and to be performed prior to, on or after the date hereof; and

(iv)
Obligations under Contracts, Permits and Plans.  All obligations of Seller under the Contracts, Permits and Plans arising and to be performed prior to, on or after the date hereof, except as provided in Exhibit C.


(v)
Other Liabilities.  Except as otherwise provided in Exhibit C, any and all other liabilities and obligations of the Seller not otherwise specifically stated in this Exhibit B.

Exhibit "C"
Excluded Assets and Liabilities



All employees of the Seller shall remain the employees of the Seller and shall not become the employees of the Buyer.  


All rights of the Seller under the "Plans" of Seller and the contracts or agreements related to such Plans. The term "Plans" shall mean all employee benefit plans (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) and all bonus, incentive, deferred compensation, stock option, restricted stock, stock appreciation rights, phantom stock rights, retiree medical or life insurance, supplemental retirement, severance or other benefit plans, programs or arrangements, and all termination, severance or other Contracts, whether covering one Person or more than one Person, and whether or not subject to any of the provisions of ERISA, which are or have been maintained, contributed to or sponsored by Seller or any ERISA Affiliate for the benefit of any employee;


The Personnel Agreement between Seller and Buyer effective November 1, 2001 (the “Personnel Agreement”) shall be excluded.


The Amended and Restated Stock Restriction and Purchase Agreement dated June 19, 2001 (though signed at different later dates by various shareholders) by and between Seller and its shareholders.  The Amended and Restated Stock Restriction and Purchase Agreements date subsequent to June 19, 2001 by and between Seller and any other shareholder of Seller.


All stock option agreements by and between the Seller and its employees or option holders under and all of the Seller’s stock option plans.


Letter Agreement by and between the Seller and Robert F. Duncan dated June 6, 2001 re his employment with the Seller.

Any and all of the Seller’s stock option plans.


Any and all employment agreements or non-compete or confidentiality agreements by and between the Seller and any or all of its employees.  The Letter Agreement dated June 19, 2001 by and between Seller and Starsupply Petroleum Inc., and Robert G. J. Ryneveld shall be assigned to Buyer except for paragraph 5, which specifically shall not be assigned; and, the right to purchase the shares of APB Energy, Inc. shall remain solely with and the property of Seller.

Exhibit “C” (Cont.)


It is the intent of this Agreement that the employees of the Seller, and their related contracts, not be sold or assigned to the Buyer.  However, it is the intent of this Agreement, and Seller and Buyer agree, that all prior, current and future liabilities of any kind of the Seller related to these employees, and their related contracts, be the sole responsibility of the Buyer.  As a result, the provisions of Section 2 of this Agreement – “Assumption of Liabilities and Indemnification” – shall apply fully to all liabilities arising from or related to these employees, their employment, all employee-related contracts, Plans and the Personnel Agreement; and, Buyer shall hold harmless, indemnify and defend Seller to the full extent of Section 2 of this Agreement for all liabilities Seller had, has or may have to such employees, or relating to or arising from such employees or their employment with Seller, or all employee-related contracts, including those liabilities relating to or arising from the Personnel Agreement, for any reason.


