
ASSIGNMENT OF BALI PROMISSORY NOTE 

THIS ASSIGNMENT OF BALI PROMISSORY NOTE dated as of August 31 September __, 2000 (this AAssignment@) is executed by and between BORA BORA Z, L.L.C., a Delaware limited liability company (ABora Bora@), whose principal place of business is at 1400 Smith Street, Houston, Texas 77002 and Fiji Z, L.L.C., a Delaware limited liability company (AFiji@), whose principal place of business is at 1400 Smith Street, Houston, Texas 77002.


R E C I T A L S
A.
Bora Bora is the holder of a Promissory Note due to Bora Bora from Bali Trust, a Delaware business trust, in the amount of $259,268,500, payable not later than January 31, 2001 (the ABali Note@).

B.
Bora Bora owes $259,268,500 to Fiji pursuant to a Promissory Note due to Fiji from Bora Bora, payable not later than January 31, 2001 (the ABora Bora Note@).


A G R E E M E N T S
For good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, Bora Bora and Fiji hereby agree, and Bali hereby acknowledges, as follows:


ARTICLE I


ASSIGNMENT OF THE BALI NOTE
Section 1.01
Conveyance.  Bora Bora does hereby assign, set‑over, transfer, and otherwise convey the Bali Note and all rights to collect payment thereunder to Fiji in full satisfaction of all amounts outstanding under the Bora Bora Note.


ARTICLE II


MISCELLANEOUS
Section 2.01
Further Assurances.  Bora Bora and Bali will promptly, upon reasonable request and at the sole expense of the requesting party, execute and deliver all such other documents and take such other actions as may be reasonably necessary to effectuate the intent and provisions of this Assignment.

Section 2.02
Successors and Assigns.  This Assignment shall be binding on Bora Bora and Bali and their respective successors and assigns.

Section 2.03
Governing Law.  THIS ASSIGNMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE.

IN WITNESS WHEREOF, the parties have caused this Assignment to be duly executed as of the date set forth above.

BORA BORA Z, L.L.C.
By:
Enron Energy Services, LLC,

its managing member

By: ADVANCE \x468
Name: ADVANCE \x468
Title: ADVANCE \x468
FIJI Z, L.L.C.
By:
ENRON ENERGY SERVICES, LLC,

its managing member

By: ADVANCE \x468
Name: ADVANCE \x468
Title: ADVANCE \x468
ACKNOWLEDGED BY:

BALI TRUST
By:
WILMINGTON TRUST COMPANY, not

in its individual capacity, but solely as

Owner Trustee

By:





Authorized Signatory
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