DIRECTION TO OWNER TRUSTEE OF 

BLACKBIRD 1 LLC INTEREST HOLDINGS 1 OWNER TRUST
April 14, May 31, 2000

Blackbird 1 LLC Interest Holdings 1 Owner Trust

c/o Wilmington Trust Company, as Owner Trustee

Rodney Square North

1100 North Market Street

Wilmington, Delaware 19890‑001

Attn: Corporate Trust Department

Re:
Blackbird 1 LLC Interest Holdings 1 Owner Trust

Ladies and Gentlemen:

Pursuant to the Certificate Purchase Agreement dated as of April 14, 2000, between Enron Energy Services Operations, Inc. (AEESO@), as Purchaser and Barclays Bank plc, as Seller, relating to the Blackbird 1 Interest Owner Trust, EESO CIBC Inc. (ACIBC Inc.@) is the sole owner of the LLC Interest Holdings 1 Owner Trust Certificates under the Trust Agreement dated December 28, 1999 for the Blackbird 1 Interest Owner Trust 27, 1999 between Wilmington Trust Company, as Owner Trustee and CIBC, Inc., as the initial Certificate Holder.  In such capacity and pursuant to the Trust Agreement, EESO CIBC Inc. hereby requests and directs you to execute, not in your individual capacity but as owner trustee, the following documents in connection with the dissolution of the Blackbird 1 Interest Owner Trust:

(1) Consent and Amendment Number One to the Limited Liability Company Agreement of Blackbird 1 LLC dated April 14, 2000 between EESO and Blackbird 1 Interest Owner Trust, a Delaware business trust (the ATrust@);

(2) Cross‑Receipt dated April 14, 2000 between EESO, the Trust, Blackbird 1 LLC, a Delaware limited liability company (ABlackbird 1") and Barclays Bank plc;

(3) Dissolution Agreement dated April 14, 2000 between EESO, the Trust and Blackbird 1;

(4) LLC Interest Holdings 1 Owner Trust:

(1)
Notice of Prepayment, dated May 25, 2000 to CIBC Inc., in its capacity as the sole lender under that certain Facility Agreement, dated as of December 27, 1999 and made between LLC Interest Holdings 1 Owner Trust (the ATrust@), as borrower, Canadian Imperial Bank of Commerce (ACIBC@), as agent, CIBC World Markets Corp., as arranger, and the other financial institutions party thereto (the AFacility Agreement@) and to CIBC, as agent under the Facility Agreement;

(2)       B Interest Assignment Agreement, dated as of May 31, 2000, by and between the Trust and Hawaii 125‑O Trust;

(3)         Second Amended and Restated Limited Liability Company Operating Agreement of Danno II, L.L.C., dated as of May 31, 2000;

(4)
Receipt of Transferor, dated May 31, 2000;

(5)         Sale and Auction Agreement, dated May 31, 2000, by and among the Trust, Enron Energy Services Operations, Inc. and Hawaii 125‑O Trust;

(6)
Dissolution Agreement dated May 31, 2000 between CIBC Inc. and the Trust;

(7)
Certificate of Cancellation of Blackbird 1 LLC Interest Holdings 1 Owner Trust; and

(5)(8)
 Swap Termination Agreement dated April 14 May 31, 2000 between Enron Corp. and the Trust.

All conditions precedent to the termination of the Blackbird 1 LLC Interest Holdings 1 Owner Trust have been satisfied or waived.  After execution of the Certificate of Cancellation, you should file it with the Office of the Secretary of State of the State of Delaware.  The undersigned has or will pay any fees owed to you for your services in connection with the Trust Agreement. 

Very truly yours,

ENRON ENERGY SERVICES OPERATIONS,

CIBC INC.
By:

Name:

Title:
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