ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement, dated as of                                 , 2000 (this “Assignment Agreement”) is made by and among Merrill Lynch International Bank (New York) (“MLIBNY”) (“Assignor”) and Merrill Lynch International Bank Ltd. (“MLIB Ltd.”) (“Assignee”) and Enron North America Corp. (formerly known as Enron Capital & Trade Resources, Inc. ("ENA")).  Unless otherwise defined herein, capitalized terms used herein shall have the meanings assigned to such terms in the Master Agreement below defined.

W I T N E S S E T H


WHEREAS, Assignor and ENA have entered into a number of foreign exchange swap or option transactions ("Transactions"), including but not limited to those Transactions described on Attachment A attached hereto and made a part hereof for all purposes;


WHEREAS, Assignor and ENA have entered into an ISDA Master Agreement dated as of July 1, 1995, as the same may have from time to time been modified, amended and supplemented (the "Master Agreement”);


WHEREAS, in connection with the execution of the Master Agreement, (a) Assignor’s parent, Merrill Lynch & Co., Inc. (“Merrill”) delivered to ENA a Guaranty dated August 22, 1995 (the “Merrill Guaranty”), and (b) ENA’s parent, Enron Corp. (“Enron”) delivered to Assignor a Guaranty dated July 1, 1995 (the “Enron Guaranty”);


WHEREAS, Assignor desires to assign and delegate to Assignee all of its rights, duties and obligations in the Master Agreement and the Transactions entered into pursuant thereto, and Assignee desires to accept such assignment and delegation and to assume such rights, duties and obligations, in accordance with the terms hereof; and


WHEREAS, Assignor desires to obtain the written consent of ENA to such assignment, delegation and assumption and ENA desires to grant such consent in accordance with the terms hereof.


NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein contained, the parties hereto agree as follows:

1. Assignment, Assumption and Release.  Effective as of and from   (insert Migration date from Merrill Lynch), 2000 (the “Assignment Effective Date”), Assignor hereby assigns and delegates to Assignee all Assignor’s rights, duties and obligations under the Transactions, the Master Agreement, and the relevant Credit Support Documents, if any, and Assignee hereby accepts such assignment and delegation and assumes all of such rights, duties and obligations.  As of and from the Assignment Effective Date, Assignor shall be fully released from all rights, duties and obligations under the Transactions, the Master Agreement and any relevant Credit Support Documents.

2. Master Agreement.  ENA and Assignee further agree that the Transactions shall be governed by and are subject to the Master Agreement on and after the Assignment Effective Date.  ENA and Assignee agree that the Transactions shall constitute "Transactions" under the Master Agreement.

3. Guarantor Consent.  Each of Merrill and Enron as Guarantors hereby acknowledge and agree with such assignment and confirm and acknowledge that the Merrill Guaranty and the Enron Guaranty shall each remain in full force and effect under the Master Agreement in respect of all Transactions (as therein defined), and specifically including, without limitation, the Transactions.

4. Representation.  Each of Assignor, Assignee, ENA, Merrill and Enron hereby represents and warrants to the other parties hereto that the execution, delivery and performance hereof by it are within its corporate powers, and have been duly authorized by all necessary corporate or other action and that this Assignment Agreement constitutes its legal, valid and binding obligation.

5. Governing Law.  This Assignment Agreement shall be governed by and construed in accordance with the laws of the State of New York.

6. Counterparts.  This Assignment Agreement may be executed in any number of counterparts, each of which shall be deemed an original instrument and all of which when taken together shall constitute one and the same agreement.

7. Consent and Acknowledgment of ENA.  ENA hereby consents to the assignment and delegation by Assignor to Assignee of all the rights, duties and obligations of Assignor under the Transactions, the Master Agreement, and any relevant Credit Support Documents and acknowledges that Assignor shall be fully released as of and from the Assignment Effective Date from its rights, duties and obligations under such agreements.


IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement as of the date first above written.

ASSIGNOR

MERRILL LYNCH INTERNATIONAL BANK (NEW YORK)

By:  _________________________________

Name:  _______________________________

Title:  ________________________________

ASSIGNEE

MERRILL LYNCH INTERNATIONAL BANK LTD.

By:  _________________________________

Name:  _______________________________

Title:  ________________________________

ENA

ENRON NORTH AMERICA CORP.

By:  _________________________________

Name:  _______________________________

Title:  ________________________________

GUARANTOR

MERRILL LYNCH & CO., INC.

By:  _________________________________

Name:  _______________________________

Title:  ________________________________

GUARANTOR

ENRON CORP.

By:  _________________________________

Name:  _______________________________

Title:  ________________________________

ATTACHMENT A

TRANSACTIONS (as of 09/18/00)

	Tran/Trade Id
	Trade Date
	Mat. Date
	Ccy
	Payer

	234267
	01/10/00
	01/12/01
	GBP
	ECT

	239958
	01/28/00
	09/25/00
	USD
	ECT

	240393
	01/31/00
	02/02/07
	USD
	ECT

	244138
	02/11/00
	02/15/03
	EUR
	ECT

	245362
	02/15/00
	02/23/07
	GBP
	MERRILL

	245373
	02/15/00
	12/07/06
	GBP
	ECT

	248325
	02/25/00
	02/25/05
	GBP
	MERRILL

	248326
	02/25/00
	02/25/06
	GBP
	ECT

	248327
	02/25/00
	02/25/07
	GBP
	MERRILL

	257613
	03/27/00
	03/27/07
	GBP
	ECT

	257635
	03/27/00
	03/27/10
	GBP
	ECT

	258637
	03/29/00
	03/29/10
	GBP
	ECT

	259523
	03/31/00
	03/31/06
	GBP
	ECT

	260378
	04/04/00
	04/04/10
	GBP
	MERRILL

	260379
	04/04/00
	04/04/05
	GBP
	MERRILL

	260890
	04/06/00
	04/06/04
	GBP
	ECT

	261242
	04/06/00
	04/06/04
	GBP
	ECT

	261243
	04/06/00
	04/06/10
	GBP
	ECT

	261244
	04/06/00
	04/06/15
	GBP
	ECT

	263359
	04/06/00
	04/06/15
	GBP
	ECT

	263801
	04/14/00
	04/14/06
	GBP
	ECT

	264661
	04/18/00
	04/18/15
	GBP
	ECT

	264665
	04/18/00
	04/18/20
	GBP
	MERRILL

	264696
	04/18/00
	04/18/15
	GBP
	ECT

	264697
	04/18/00
	04/18/20
	GBP
	MERRILL

	266844
	04/26/00
	05/02/01
	USD
	ECT

	266878
	04/26/00
	05/02/01
	USD
	ECT

	267308
	04/26/00
	05/02/01
	USD
	ECT

	269388
	05/04/00
	05/04/10
	GBP
	ECT

	269389
	05/04/00
	05/04/15
	GBP
	MERRILL

	271457
	05/11/00
	05/11/15
	GBP
	ECT

	272352
	05/15/00
	05/17/01
	USD
	ECT

	272369
	05/15/00
	09/29/00
	USD
	MERRILL

	272789
	05/16/00
	11/30/01
	USD
	MERRILL

	273212
	05/17/00
	05/17/15
	GBP
	ECT

	274117
	05/19/00
	02/28/01
	USD
	MERRILL

	275009
	05/23/00
	05/23/15
	GBP
	ECT

	275527
	05/24/00
	12/29/00
	USD
	MERRILL

	275537
	05/24/00
	05/26/07
	USD
	ECT

	276876
	05/30/00
	05/30/10
	GBP
	MERRILL LYNCH LONDON

	276877
	05/30/00
	05/30/20
	GBP
	ECT

	277788
	06/01/00
	10/12/00
	CHF
	MERRILL LYNCH LONDON

	278724
	06/05/00
	06/07/05
	USD
	ECT

	279598
	06/07/00
	10/31/00
	USD
	ECT

	280038
	06/08/00
	01/31/01
	USD
	MERRILL

	280957
	06/12/00
	06/12/15
	GBP
	MERRILL LYNCH LONDON

	280968
	06/12/00
	09/13/00
	USD
	MERRILL

	282298
	06/15/00
	06/15/01
	EUR
	MERRILL LYNCH LONDON

	282299
	06/15/00
	06/15/01
	GBP
	ECT

	283996
	06/21/00
	06/21/07
	GBP
	MERRILL LYNCH LONDON

	284855
	06/23/00
	06/23/02
	GBP
	MERRILL

	284856
	06/23/00
	06/23/07
	GBP
	MERRILL LYNCH LONDON

	285291
	06/26/00
	06/26/07
	GBP
	MERRILL LYNCH LONDON

	285754
	06/27/00
	09/28/00
	CAD
	ECT

	286178
	06/28/00
	07/17/00
	GBP
	MERRILL LYNCH LONDON

	286649
	06/29/00
	04/02/01
	USD
	ECT

	287078
	06/30/00
	04/30/03
	EUR
	MERRILL LYNCH LONDON

	287147
	07/03/00
	07/03/10
	GBP
	MERRILL LYNCH LONDON

	287148
	07/03/00
	07/03/15
	GBP
	MERRILL LYNCH LONDON

	288025
	07/06/00
	01/31/01
	USD
	MERRILL

	296820
	08/03/00
	10/03/00
	USD
	ECT

	297255
	08/04/00
	03/30/01
	USD
	ECT

	299473
	08/11/00
	08/11/05
	GBP
	MERRILL LYNCH LONDON

	299474
	08/11/00
	08/11/15
	GBP
	ECT

	299568
	08/11/00
	10/03/00
	USD
	ECT

	299998
	08/14/00
	09/15/00
	EUR
	MERRILL LYNCH LONDON

	300002
	08/14/00
	09/15/00
	EUR
	ECT

	300005
	08/14/00
	09/15/00
	GBP
	MERRILL

	300452
	08/15/00
	08/15/07
	GBP
	ECT

	301420
	08/17/00
	09/15/00
	GBP
	ECT

	301895
	08/18/00
	09/15/00
	EUR
	ECT

	301901
	08/18/00
	01/16/01
	GBP
	MERRILL LYNCH LONDON

	302394
	08/21/00
	09/15/00
	EUR
	ECT

	303934
	08/24/00
	08/24/03
	GBP
	ECT

	303961
	08/24/00
	09/25/00
	CAD
	MERRILL

	304483
	08/25/00
	09/15/00
	GBP
	ECT

	304487
	08/25/00
	09/15/00
	EUR
	ECT

	304517
	08/25/00
	08/30/05
	USD
	ECT

	306296
	08/29/00
	09/25/00
	GBP
	MERRILL

	306297
	08/29/00
	09/25/00
	EUR
	MERRILL

	306830
	08/30/00
	10/20/00
	EUR
	ECT

	307962
	09/01/00
	09/15/00
	EUR
	MERRILL LYNCH LONDON

	308515
	09/05/00
	09/29/00
	USD
	ECT

	309548
	09/07/00
	09/29/00
	USD
	MERRILL LYNCH LONDON

	310085
	09/08/00
	09/12/02
	EUR
	ECT

	310086
	09/08/00
	09/12/03
	EUR
	ECT

	310087
	09/08/00
	12/20/01
	EUR
	MERRILL LYNCH LONDON

	310089
	09/08/00
	11/20/01
	USD
	ECT

	310095
	09/08/00
	09/15/00
	EUR
	MERRILL LYNCH LONDON

	310605
	09/11/00
	12/15/00
	USD
	ECT

	310620
	09/11/00
	09/15/00
	EUR
	ECT

	310624
	09/11/00
	09/13/00
	USD
	ECT

	310648
	09/11/00
	09/13/00
	USD
	MERRILL

	310649
	09/11/00
	09/13/00
	GBP
	MERRILL

	311194
	09/12/00
	09/14/00
	GBP
	MERRILL

	311198
	09/12/00
	09/14/00
	MXN
	ECT

	311201
	09/12/00
	09/13/00
	GBP
	MERRILL

	311206
	09/12/00
	09/29/00
	CAD
	MERRILL

	311738
	09/13/00
	05/31/01
	USD
	ECT

	311748
	09/13/00
	09/15/00
	MXN
	ECT

	312343
	09/14/00
	09/18/00
	MXN
	ECT

	312344
	09/14/00
	09/22/00
	EUR
	ECT

	312348
	09/14/00
	10/16/00
	GBP
	MERRILL

	312349
	09/14/00
	10/16/00
	EUR
	ECT

	312350
	09/14/00
	10/16/00
	EUR
	MERRILL

	312380
	09/14/00
	09/22/00
	USD
	ECT

	312394
	09/14/00
	09/15/00
	USD
	MERRILL

	312395
	09/14/00
	01/31/01
	USD
	ECT

	312396
	09/14/00
	09/18/00
	GBP
	MERRILL

	312397
	09/14/00
	10/16/00
	GBP
	MERRILL

	312883
	09/15/00
	10/16/00
	GBP
	ECT

	312892
	09/15/00
	09/19/00
	MXN
	ECT
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