
	

	ASSIGNMENT AGREEMENT


THIS ASSIGNMENT AGREEMENT dated as of September 29, 2000 (this Agreement) is executed by and between Enron Corp., an Oregon corporation (AEnron@) and Danno III, L.L.C., a Delaware limited liability company (ADanno III@).

	R E C I T A L S:

A.	Enron has entered into that certain Swap Agreement between Enron and Enron Energy Services LLC (the AEnron/EES Swap@) dated September 22, 2000.

B.	Pursuant to Section 3.2 of the Enron/EES Swap, Enron may, in its sole discretion, assign its rights to receive payments under the Enron/EES Swap.

C.	It is now the intention of the parties hereto that Enron will assign its rights to receive payments under the Enron/EES Swap (the ASwap Interest@) to Danno III in connection with a monetization of such proceeds pursuant to the terms of this Agreement.

	A G R E E M E N T S:

For good and valuable consideration, receipt of which is hereby acknowledged, Enron and Danno III hereby agree as follows:

	ARTICLE I

	ASSIGNMENT

Section 1.01	Conveyance.  Enron does hereby assign, set-over, transfer and otherwise convey the Swap Interest in the Company to Danno III.

Section 1.02	Acceptance.  Danno III does hereby accept assignment of the Swap Interest conveyed hereby.


	ARTICLE II

	LAW

	

Section 3.01	THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date set forth above.

ENRON CORP.



By:	
Name:	

	

Title:	
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DANNO III, L.L.C.

By:	Enron Corp.,
its managing member



By:	
Name:	
Title:	
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