ASSIGNMENT AND ASSUMPTION AGREEMENT


This Assignment and Assumption Agreement (this “Assignment”) is entered into effective as of the _____ of April 2001 (the “Effective Date”), by and between _______________________, a ___________ corporation  (“Assignor”) and Enron North America Corp., a Delaware corporation (“Assignee”) and Kern River Gas Transmission Company, a ___________ corporation (“Kern”).

Whereas, Assignor desires to assign all of its rights in and delegate all of its obligations under the below described Transportation Service Agreement to Assignee, and Assignee likewise desires to receive the benefit of all of Assignor’s rights and to assume all of Assignor’s obligations thereunder; 


NOW THEREFORE, in consideration of the mutual agreements contained herein, the receipt and sufficiency of which are hereby acknowledged by Assignor and Assignee, the parties hereby agree as follows:


1.
Assignment and Authority.  As of the Effective Date, Assignor does hereby assign, transfer and convey all of its rights, obligations and interest under and to that certain Firm Transportation Service Agreement Contract No. _______ between Assignor and Kern dated April ___, 2001 attached hereto as Exhibit “A” (the “Transportation Service Agreement”), and the rights and benefits represented thereby, and Assignee does hereby assume and agree to perform all obligations of Assignor under the Transportation Service Agreement.

2. Consent.  Kern hereby consents to the Assignment of the Transportation Service Agreement from Assignor to Assignee and agrees that Assignor is released from all obligations or liabilities under the Transportation Service Agreement.  

3.
Governing Law.  This Assignment shall be governed and construed in accordance with the laws of the State of Texas, excluding any conflict of laws rules which may require the application of the laws of a different jurisdiction.

4. Completeness.  This Assignment sets forth the entire agreement of the parties and supersedes all prior and existing agreements relating to the subject matter hereof, whether oral or written, consistent or inconsistent.

5. Counterparts.  This Assignment may be signed in one or more counterparts, which together shall constitute one and the same agreement.


IN WITNESS WHEREOF, the parties hereto have executed this Assignment effective as of the Effective Date.

[Assignor]

By: ___________________________

Its ____________________________

ENRON NORTH AMERICA CORP.

By: ___________________________

Its ____________________________

KERN RIVER GAS TRANSMISSION COMPANY

By: ___________________________

Its ____________________________

EXHIBIT “A”
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