
 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 Delaware 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, subject only to the provisions of Section 3 below.

2.
RELEASE OF APB.  APB LLC agrees, that as of the effective date of the Assignment, it shall be responsible for any and all of 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; provided, however, the foregoing release and agreement of Enron shall not be applicable to any fraud, misrepresentation or wilfull acts of APB made in relation to or arising out of the Beta and Fee Agreement prior to the date of this Assignment, the liability and responsibility for which shall remain with APB. 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.  The provisions of this Section 2 shall be subject to the satisfaction of the provisions of Section 3 below.
3.
CONDITONS PRECEDENT.  Prior to the provisions of Paragraphs 1 and 2 shall be effective upon the completion of the following conditions precedent by APB and APB LLC:

(a) APB LLC shall have put in place a Letter of Credit in the same form and in the same amount as APB originally posted in relation to the Beta, and the Letter of Credit shall have been delivered to Enron;
(b)  APB LLC shall have expressly assumed responsibility for all obligations of Norwegian Energy Brokers – AS and First Energy Brokers – AS (including any successor companies to either or both of the foregoing) and the Letter of Credit provided in subsection (a) reflects that it is intended to stand as collateral for the actions of these entities in relation to the Broker Electronic Agreement and Fee Agreement signed by each of these entities with Enron; and
(c)  Enron shall have been provided with a statement, signed by an authorized officer of APB, indicating that, to the best of APB’s knowledge, APB is not in violation of or otherwise in breach of any of the terms, conditions or obligations of either the Beta Agreement or the Fee Agreement such that any claim for liability may exist in favor of Enron.
4.
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:




______

ACKNOWLEDGED AND AGREED TO

ON THIS THE ____ DAY OF OCTOBER, 2001:

APB FINANCIAL LLC

By:______________________________

Name: ___________________________

Title: ____________________________
C:\My Documents\APB LLC\Assignment.DOC










































