ASSIGNMENT AND ASSUMPTION AGREEMENT


	This Assignment and Assumption Agreement, dated as of August 13, 2001 ("Assignment Agreement") is by and among SEQUENT ENERGY MANAGEMENT, LLC. ("Assignor") and SEQUENT ENERGY MANAGEMENT, LP.. ("Assignee") and ENRON NORTH AMERICA CORP. (“ENA”).  Unless otherwise defined herein, capitalized terms used herein shall have the meanings assigned to such terms in the General Terms and Conditions.

W I T N E S S E T H

	WHEREAS, Assignor and ENA have entered into the energy price swap or option transaction(s) (“Transactions”) reflected on Exhibit A attached hereto subject to the GTC (as defined below);

	WHEREAS, Assignor and ENA have entered into the General Terms and Conditions posted on the EnronOnline website (the“GTC”);

	WHEREAS, Assignor desires to assign and delegate to Assignee all of its rights, duties and obligations in the Transactions, and Assignee desires to accept such assignment and delegation and to assume such rights, duties and obligations, in accordance with the terms hereof; and

	WHEREAS, Assignor desires to obtain the written consent of ENA to such assignment, delegation and assumption and ENA desires to grant such consent in accordance with the terms hereof.

	NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein contained, the parties hereto agree as follows:

1. Assignment, Assumption and Release.  Effective as of and from August 13, 2001 ("Assignment Effective Date"), Assignor hereby assigns and delegates to Assignee all Assignor’s rights, duties and obligations under the Transactions, and Assignee hereby accepts such assignment and delegation and assumes such rights, duties and obligations.  As of and from the Assignment Effective Date, Assignor shall be fully released from all rights, duties and obligations under the Transactions.

2. General Terms and Conditions.  ENA and Assignee further agree that the Transactions shall be governed by and are subject to the GTC.  ENA and Assignee agree that the Transactions shall constitute "Transactions" under the GTC.

3. Representation.  Each of the Assignor and the Assignee hereby represents and warrants to the other parties hereto that the execution, delivery and performance hereof by it are within its corporate powers, and have been duly authorized by all necessary corporate or other action and that this Assignment Agreement constitutes its legal, valid and binding obligation.

4. Governing Law.  This Assignment Agreement shall be governed by and construed in accordance with the laws of the State of New York.

5. Counterparts.  This Assignment Agreement may be executed in any number of counterparts, each of which shall be deemed an original instrument and all of which when taken together shall constitute one and the same agreement.

6. Consent and Acknowledgment of ENA.  ENA hereby consents to the assignment and delegation by Assignor to Assignee of all the rights, duties and obligations of the Assignor under the Transactions and acknowledges that Assignor shall be fully released as of and from the Assignment Effective Date from its rights, duties and obligations under such agreements.

	IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement as of the date first above written.

SEQUENT ENERGY MANAGEMENT, LLC.
By:  _________________________________
Name:  _______________________________
Title:  ________________________________


SEQUENT ENERGY MANAGEMENT, LP..
By:  _________________________________
Name:  _______________________________
Title:  ________________________________


ENRON NORTH AMERICA CORP.

By:  _________________________________
Name:  _______________________________
Title:  ________________________________


2
Exhibit A


	ENA
Deal No.
	EnronOnline Deal No.
	Trade
Date
	Volume
(MMBtu)
	Price
(per Mmbtu)
	
Term
	External
User ID

	VM7262.1
	1512542
	07/09/2001
	5,000
	3.36750
	Oct2001
	DAVISJER

	VM7369.1
	1512845
	07/09/2001
	5,000
	3.39750
	Oct2001
	DAVISJER

	VM7677.1
	1513329
	07/09/2001
	5,000
	3.47000
	Oct2001
	DAVISJER

	VM8690.1
	1514715
	07/09/2001
	5,000
	3.32750
	Oct2001
	DAVISJER

	VM8778.1
	1514834
	07/09/2001
	5,000
	3.33500
	Oct2001
	DAVISJER

	VM2395.1
	1522396
	07/10/2001
	5,000
	3.45500
	Oct2001
	DAVISJER

	VN3448.1
	1526230
	07/11/2001
	5,000
	3.40250
	Oct2001
	DAVISJER

	VN4598.1
	1528625
	07/11/2001
	5,000
	3.38500
	Oct2001
	DAVISJER

	VN4726.1
	1528811
	07/11/2001
	5,000
	3.39000
	Oct2001
	DAVISJER

	VP3529.1
	     1565162
	07/18/2001
	5,000
	3.31500
	Oct2001
	DAVISJER

	VP3704.1
	1565411
	07/18/2001
	5,000
	3.25000
	Oct2001
	DAVISJER

	VQ0698.1
	1579771
	07/20/2001
	10,000
	3.05000
	Oct2001
	DAVISJER

	VR2661.1
	1604511
	07/26/2001
	5,000
	3.38250
	Oct2001
	DAVISJER

	VR2666.1
	1604538
	07/26/2001
	5,000
	3.39000
	Oct2001
	DAVISJER

	VU0121.1
	1661513
	08/06/2001
	5,000
	3.07000
	Oct2001
	DAVISJER

	VU1540.1
	1664512
	08/06/2001
	5,000
	3.09000
	Oct2001
	DAVISJER
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