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FOR VALUE RECEIVED, G-Past, L.L.C., a Delaware limited liability company (the ATransferor@), does hereby contribute, assign and transfer unto Enron Communications Investments Corp, an Oregon corporation(the ATransferee@) 5,393,258 (Five Million, Three Hundred Ninety-Three Thousand, Two Hundred Fifty-Eight) shares of Common Stock (the AShares@) of Rhythm NetConnections, Inc., a Delaware corporation (the ACompany@), effective as of the date set forth below, and does hereby irrevocably constitute and appoint the Secretary of the Company to transfer the said stock to the Transferee on the books of the Company with full power of substitution in the premises.  That certain stock power dated as of December 21, 1999 executed by the Transferee in favor of the Transferor and the trusts created thereby are hereby canceled.





Effective ______________, 1999








TRANSFEROR:





Enron Communications Investments Corp,


an Oregon corporation








By:	


Name:	


Title:	
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