ASSIGNMENT AGREEMENT


This Assignment Agreement, (“Assignment”) entered into and made effective as of ____________, 1999, by and between Enron International, Inc. a Delaware Corporation and subsidiary of Enron Corp. (“EI”), and Enron Capital & Trade Resources Corp. (“ECT”), a division of Enron Corp.


WHEREAS, the Parties desire that the Executive Employment Agreement between EI and Michael Decnop, which is attached hereto as Exhibit “1,” be transferred and assigned from EI to ECT, including all rights and obligations thereunder;


NOW, THEREFORE, in consideration thereof and of the mutual covenants contained herein, the Parties agree as follows:


1.
Effective _____________, 1999, the Agreement attached as  Exhibit “1” is assigned by EI and assumed by ECT.  Any reference to “Enron International,” “Company,” “Employer,” or “EI” in the Agreement shall mean ECT.  Further, ECT assumes every obligation of EI under the Agreement.


In Witness Whereof, the Parties have duly executed this Assignment as of the above- referenced date.

Enron International, Inc.
Enron Capital & Trade Resources Corp.
By: 

By:  







Name:  

Name:  






Title:    

Title:  






Date:    

Date:  






2146mhc.doc


