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April 13, 2001

Mr. Chis Kennedy
Patina Oil & Gas Corporation
1625 Broadway, Suite 2000
Denver, Colorado 80202


Re:	Indemnity for obligations concerning Kern River Gas Transmission Company’s (“Kern River”) Firm Transportation Service Agreements 

Dear Mr. Kennedy:

	This letter agreement (this “Agreement”) sets forth the agreement of Enron North America Corp., a Delaware corporation (“ENA”) and Patina Oil & Gas Corporation, a Delaware corporation (“Patina”), (each referred to as a  “Party” or collectively as the “Parties”), addressing certain details regarding ENA’s indemnity of Patina for obligations under that certain Firm Transportation Service Agreement Contract No. 1922 between Patina and Kern River dated March 26, 2001 and that certain Firm Transportation Service Agreement Contract No. 1979 between Patina and Kern River dated March 26, 2001. (Contract No. 1922 and Contract No. 1979, collectively referred to as the “Transportation Agreements”).

	ENA and Patina acknowledge and agree that Patina will assign and ENA will accept such assignment of the Transporation Agreements by executing that certain Assignment and Consent to Assignment of 3,700 MCF Per Day of Firm Transportation Agreement between Kern River, ENA, and Patina to be dated effective April 13, 2001 (the “Assignment”). 

	In consideration of Patina’s execution of the Assignment, ENA hereby agrees to defend, indemnify and save and hold harmless Patina for, from and against and shall promptly reimburse Patina with respect to any and all liabilities and obligations under the Transportation Agreements which arise or arise prior to, on, or after the effective date of the Assignment.
  
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY CONFLICTS-OF-LAW RULE OR PRINCIPLE WHICH MIGHT REFER TO THE LAWS OF ANOTHER STATE. 

This Agreement may be executed in separate counterparts and delivered by facsimile.
	

	Sincerely,

				
							ENRON NORTH AMERICA CORP.
	

		By:  _____________________________
		Title:  ____________________________





AGREED TO this __ day of Apil, 2001.

PATINE OIL & GAS CORPORATION

By:  ________________________________		
Title:  _______________________________
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