A&K DRAFT OF 8/17/00


TERMINATION OF CONSENT TO ASSIGNMENT

This TERMINATION OF CONSENT TO ASSIGNMENT (this “Termination Agreement”) is entered into as of __________ ___, 2000, by BARCLAYS BANK PLC, as administrative agent (in such capacity, the “Administrative Agent”) for the Secured Parties (as defined in the Credit Agreement referred to below) and ENRON NORTH AMERICA CORP.

WHEREAS, Pursuant to the Construction and Term Credit Agreement (the “Credit Agreement”), dated as of September 24, 1999 among Lost Creek Gathering Company, L.L.C. (the “Borrower”), each of the lenders that is or may from time to time become a party to the Credit Agreement (the “Banks”), Barclays Bank PLC, as Administrative Agent for the Banks and Barclays Bank PLC, as lead-arranger, the Banks agreed to extend credit to the Borrower on the terms and subject to the conditions set forth in the Credit Agreement; and

WHEREAS, to induce the Administrative Agent and the Banks to enter into the Basic Documents (as defined in the Credit Agreement), and to extend credit under the Credit Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Enron North America Corp., a Delaware corporation (the “Consenting Party”) and the Administrative Agent entered into that certain Consent to Assignment (the “Consent to Assignment”) dated as of September [__], 2000;

WHEREAS, as of the date hereof Consenting Party has assigned the Assigned Agreement (as defined in the Consent to Assignment) to [_________________].

WHEREAS, Barclays Bank PLC and The Bank of New York (collectively the “Majority Banks”) together hold at least 51% of the aggregate unpaid principal amount of the Loans; 

WHEREAS, Consenting Party has requested the Administrative Agent to terminate the Consent to Assignment and release Consenting Party from any further obligations thereunder; and

WHEREAS, pursuant to that certain Omnibus Consent dated as of ________, 2000 by and between the Majority Banks and the Administrative Agent, the Majority Banks have directed the Administrative Agent to terminate the Consent to Assignment and release Consenting Party from any further liability thereunder.

NOW THEREFORE, in consideration of the mutual promises, covenants and agreements set forth herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Administrative Agent and Consenting Party hereby agree as follows:

1. Unless otherwise defined herein, all capitalized terms used in this Termination Agreement shall have the meaning assigned to them in the Credit Agreement.

2. The Administrative Agent and Consenting Party hereby terminate the Consent to Assignment and release and discharge each other from further liability thereunder.

3. The Consenting Party and the Administrative Agent agree to perform, execute and deliver or cause to be performed, executed and delivered any and all such further acts and assurances as may be necessary to consummate the actions contemplated in this Termination Agreement.

4. This Termination Agreement shall in all respects be governed by, and construed in accordance with, the law of the State of New York applicable to contracts made and to be performed in such state.

Executed effective the date written above.

ADMINISTRATIVE AGENT:

BARCLAYS BANK PLC

By:  






Name:  





Title:  







CONSENTING PARTY:

ENRON NORTH AMERICA CORP.

By:  






Name:  





Title:  
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