ASSIGNMENT AND ASSUMPTION AGREEMENT


	The parties to this Assignment and Assumption Agreement (the “Agreement”) are Enron North America Corp. (“Assignor”), Enron Credit, Inc. (“Assignee”) and Bear, Stearns & Co. Inc. (“BSC”). 

	Assignor is a client of any or all of BSC, Bear, Stearns Securities Corp., and Bear Stearns International Ltd. (which entities are referred to herein individually and collectively as a “Bear Stearns entity” or “Bear Stearns”).  Assignor is also a party to several agreements with Bear Stearns, including, but not limited to, a certain Professional Account Agreement dated ___________  and a certain Securities Loan Agreement (collectively, “Agreements”) dated February __20, 2001.

	Effective FebruaryMarch__, 2001 (the “Effective TimeDate”), Assignor hereby sells, transfers and assigns to Assignee all of Assignor’s rights, title and interest in and to and all obligations and liabilities arising out of or incurred in connection with the Agreements, and any representations, liabilities, and obligations between Assignor and Bear Stearns (collectively, the “Obligations”).  Assignee hereby accepts the foregoing assignment and assumes all of Assignor’s Obligations to Bear Stearns, its successors and assigns, existing prior to or at the Effective TimeDate. and  Assignee hereby agrees that all transactions between Assignee and a Bear Stearns entity entered into after the Effective Date shall be governed by the Agreements to the same extent as if such Agreements had been duly executed by Assignee.
	Assignor and Assignee each represents, covenants and warrants to Bear Stearns as follows: (i) this Agreement and the performance contemplated hereunder has been fully authorized and duly executed and delivered by it and constitutes a legal, valid and binding obligation, enforceable in accordance with its terms; and (ii) the execution, delivery and performance contemplated hereunder will not violate any provision of any law applicable to it, its charter or by-laws, any order of any court, or agency or other governmental instrumentality, or any agreement to which it is a party or by which any of its properties are bound.
	Assignor and Assignee hereby jointly and severally agree to indemnify and hold Bear Stearns harmless Bear Stearns from and against any loss, liability, damage, claim, obligation, penalty, judgment and awardscost or expense , and to pay, on demand, all reasonable direct and indirect costs, liabilities and damages incurred by Bear Stearns (including without limitation, reasonable costs of collection, attorneys’ fees, court costs and other expenses) in connection with (including fees and expenses of legal counsel) arising out of or incurred in connection with the effectuation of this Agreement. your obligations under this Agreement and enforcing Bear Stearns’ rights hereunder.
	The terms of this Agreement shall be governed by and construed in accordance with the laws of the State of New York, without giving effect to any conflicts of law principles thereof. Any dispute concerning this Agreement shall be submitted to binding arbitration before the New York Stock Exchange, Inc. unless the transaction which gives rise to the dispute was effected in another US market which provides arbitration facilities, in which case it shall be settled by arbitration under such facilities.
This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and the same agreement.
If any portion of this Agreement is held illegal, invalid or unenforceable, the legality, validity or enforceability of the remainder shall be unaffected.  If any provision of this Agreement  should be adjudged to be illegal or unenforceable under the laws of New York State and the Federal laws of the United States, then such provision shall be deemed modified as necessary to make it legal and enforceable and the remaining provisions of this Agreement shall be unaffected and shall remain in full force and effect.

The parties hereto shall signify their consent to the foregoing by executing below where indicated.

Assignor:
ENRON NORTH AMERICA CORP.
By: ________________________
Name: _____________________
Title:_______________________ 

Assignee:
ENRON CREDIT, INC.

By: ________________________
Name: _____________________

Title:_______________________



Accepted and Agreed to:

BEAR, STEARNS CO. INC.

By:____________________________






