CONSENT TO ASSIGNMENT

THIS CONSENT TO ASSIGNMENT is entered into effective as of this 3rd day of December, 1999 between Columbia Energy Services Corporation, a Kentucky corporation ("CES") and the counterparty identified on the signature block below (the "CounterParty").
WHEREAS, CES and the Counterparty have entered into that certain contract or contracts identified on Exhibit A hereto (whether one or more referred to herein collectively as, the "Contract"), under which the parties have mutual obligations of services and payment;

WHEREAS, CES, Columbia Energy Power Marketing Corporation, a Delaware corporation, Columbia Energy Marketing Corporation, a Delaware corporation (collectively, the "Sellers") and Enron North America Corp., a Delaware corporation ("Enron North America") have entered into a Purchase and Sale Agreement dated November 22, 1999 (the "Agreement"), whereby Enron North America has agreed to buy and Sellers have agreed to sell to Enron North America various assets related to Sellers' wholesale gas and electric trading and marketing operations;

WHEREAS, pursuant to the Agreement, CES intends to assign to Enron North America all its rights and obligations under the Contract;

WHEREAS, pursuant to the terms of the Contract, the Contract is not transferable or assignable without the express written consent of the Counterparty to the Contract; and

WHEREAS, the Counterparty has expressed its desire to consent to the assignment of the Contract by CES to Enron North America and release CES from its obligations thereunder.

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 Contract by CES to Enron North America as of the date of execution of this Consent to Assignment by Counterparty.

2. Upon the closing of the transactions under the Agreement and as of the effective date of the assignment of the Contract by CES to Enron North America (the "Transfer Date"), Enron North America shall replace CES as a party to the Contract and Enron North America shall assume all rights and obligations thereunder.

3. As of the Transfer Date, CES, its affiliates, subsidiaries, directors, officers and shareholders shall be relieved from any and all obligations and liabilities arising under the Contract after the Transfer Date.

4. Except as provided herein, the Contract 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 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 telecopy, each of which shall be deemed to constitute an original and all of which together shall constitute one and the same instrument.

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

EXHIBIT A

CONTRACTS

	Company Name
	Type of Contract
	Contract Date

	
	
	

	Entergy New Orleans, Inc.
	Gas Supply Agreement
	4/1/99

	Nopsi
	
	


