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B INTEREST ASSIGNMENT 


THIS B INTEREST ASSIGNMENT AGREEMENT dated as of December ____15, 2000 (this “Agreement”) is executed by and between Big Island VIII, L.L.C., a Delaware limited liability company (the “Transferor”), whose principal place of business is at 1400 Smith Street, Houston, Texas 77002 and the HAWAII II 125-0 TRUST (the “Trust”), whose principal place of business is at Rodney Square North, 1100 North Market Street, Wilmington, DE 19890.


R E C I T A L S

A.
The Transferor is the owner of the Asset LLC Interest.


B.
The Transferor is entering into that certain Transfer and Auction Agreement dated of even date herewith (the “Transfer and Auction Agreement”) with the Trust and Enron Broadband Services, Inc., an Oregon corporation (“Sponsor”).


C.
Pursuant to the terms of the Transfer and Auction Agreement, the Trust is acquiring the Asset LLC Interest from the Transferor.


A G R E E M E N T S

For good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the Transferor and the Trust hereby agree as follows:


ARTICLE I


DEFINITIONS

Section 1.01
Definitions.  The capitalized terms referenced in this Agreement (and not otherwise defined herein) shall have the meanings set forth in the Transfer and Auction Agreement.


ARTICLE II


ASSIGNMENT OF THE ASSET LLC INTEREST

Section 2.01
Conveyance.  The Transferor does hereby assign, set-over, transfer, and otherwise convey the Asset LLC Interest to the Trust with a general warranty of title.


Section 2.02
Intention of Parties TC \l2 "Section 2.02
Intention of Parties.  It is the intention of the parties that the conveyance of the Asset LLC Interest from the Transferor to the Trust pursuant to the provisions hereof be treated as an assignment for all purposes (other than for tax purposes).  The parties hereto agree to take no action inconsistent with such assignment treatment.


Section 2.03
Characterization for Tax Purposes TC \l2 "Section 2.03
Characterization for Tax Purposes.


(a)
Financing Treatment.  It is the intention of the parties hereto, for purposes of federal, state, and local income and franchise taxes and any other tax imposed on or measured by income, that this B Interest Assignment Agreement and the transactions contemplated hereby and by the other Operative Documents have been structured for the purpose of securing financing with the Asset LLC Interest, that  the Trust constitutes a security device for the repayment of amounts due to the Lenders and the Certificate Holder, as defined in the Trust Agreement, and that the Tranche with respect to the Series and the Series Certificate constitute indebtedness of the Sponsor of the Series and that the Asset LLC Interest is pledged to secure the payment of such indebtedness.  The parties recognize that the manner in which they have agreed to characterize the transactions for such tax purposes may be inconsistent with the manner in which the transactions are characterized for accounting, regulatory or other purposes.  


(b)
Reporting.  The Transferor agrees that neither it nor any of its Affiliates (whether or not consolidated or combined returns are filed for any such Affiliate for federal, state, or local tax purposes) shall at any time take any action, directly or indirectly, or file any return or other document inconsistent with the intended tax treatment set forth in Section 2.02(a), and the Transferor agrees that it and any such Affiliates shall file such returns, maintain such records, take such action, and execute such documents (as reasonably requested by the Trust from time to time) as may be appropriate to facilitate the realization of such intended tax treatment.  The Trust agrees that neither it nor any Affiliate (whether or not consolidated or combined returns are filed for such Affiliate and the Trust as the case may be, for federal, state, or local tax purposes) shall at any time take any action, directly or indirectly, or file any return or other document claiming, or asserting that it is entitled to, the tax benefits, deductions, or credits that, pursuant to the intended tax treatment set forth in Section 2.02(a), would otherwise be claimed or claimable by the Transferor or the Sponsor and that it and any such Affiliates shall file such returns, maintain such records, take such actions, and execute such documents (as reasonably requested by the Transferor or the Sponsor from time to time) as may be appropriate to facilitate the realization of, and as shall be consistent with, such intended tax treatment, and if any such filing, maintenance, action, or execution requested by the Transferor or the Sponsor would result in any additional tax liability payable by it or any Affiliate, or could reasonably be expected to result in liability payable by it or any Affiliate, unrelated to the intended tax treatment set forth herein, then the Sponsor shall provide an indemnity against such unrelated tax liability satisfactory to the Trust or such Affiliate, as the case may be, in their reasonable discretion.


ARTICLE III


MISCELLANEOUS

Section 3.01
Further Assurances.  The Transferor and the Trust 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 Agreement.


Section 3.02
Successors and Assigns.  This Agreement shall be binding on the Transferor and the Trust and their respective successors and assigns.


Section 3.03
Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE.


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







Big Island VIII, L.L.C.,







a Delaware limited liability company







By: Enron Broadband Services, Inc.






its Managing Member







By:  ADVANCE \x 468






Name:  ADVANCE \x 468






Title:  ADVANCE \x 468
HAWAII II 125-0 TRUST






By:
Wilmington Trust Company, not in its individual capacity but solely as Owner Trustee







By:  ADVANCE \x 468







Name:  ADVANCE \x 468







Title:  ADVANCE \x 468
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