DIRECTION LETTER TO OWNER TRUSTEE OF 
LLC INTEREST HOLDINGS 1 OWNER HAWAII 125‑0 TRUST

June 1, November 17, 2000


LLC Interest Holdings 1 Owner Hawaii 125‑0 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:	LLC Interest Holdings 1 Owner Hawaii 125‑0 Trust

Ladies and Gentlemen:

CIBC Inc. (ACIBC Inc.@) is the sole owner of the LLC Interest Holdings 1 Owner Trust Certificates under the beneficial owner of the Hawaii 125‑0 Trust Certificate  and the sole beneficial owner of the Danno B Series Certificate issued under the Amended and Restated Trust Agreement dated December 27, 1999 (the ATrust Agreement@) May 31, 2000 between Wilmington Trust Company, as Owner Trustee (the AOwner Trustee@) and CIBC Inc., as the initial Certificate Holder.  In such capacity and pursuant to the Trust Agreement, 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 LLC Interest Holdings 1 Owner Trust::

(1) Consent and Amendment Number One to the Amended and Restated Limited Liability Company Agreement of EE‑OC Holdings #1 LLC, dated as of June 1, 2000;

(2)(1)	Notice of Prepayment, dated June November 12, 2000 to CIBC Inc. Canadian Imperial Bank of Commerce, in its capacity as the sole lender Agent under that certain Amended and Restated Facility Agreement, dated as of December 27, 1999 May 31, 2000 and made between LLC Interest Holdings 1 Owner Trust Hawaii 125‑0 (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; named therein;

(3)(2)	B Interest Assignment Agreement, dated as of June 15 November 17, 2000, by and between the Trust and Hawaii 125‑O Trust; I 125‑0 Trust;

(4) Second Amended and Restated Limited Liability Company Operating Agreement of Danno II, L.L.C., dated as of June 15, 2000;

(5)(3)	Receipt of Transferor, dated June 15 November 17, 2000;
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(6) Sale(4)	Transfer and Auction Agreement, dated June 15 November 17, 2000, by and among the Trust, Enron Energy Services Operations, Inc. and Hawaii 125‑O Trust; I 125‑0 Trust; and

(7) Dissolution Agreement dated June 15, 2000 between CIBC Inc. and the Trust;
(8) Certificate of Cancellation of LLC Interest Holdings 1 Owner Trust;

(9) Swap Termination Agreement dated June 15, 2000 between Enron Corp. and the Trust; and

(10) Amendment No. 1 to Facility Agreement and Amendment No. 1 to Total Return Swap Confirmation, dated June 14, 2000.

To the knowledge of CIBC Inc., all conditions precedent to the termination of the 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.(5) 	Hawaii I 125‑0 Series Danno B Omnibus Amendment, dated November 17, 2000, executed by Hawaii I 125‑0 Trust, the Trust, Enron Energy Services Operations, Inc., Danno II, L.L.C., Maui II, L.L.C., Enron Corp. and Canadian Imperial Bank of Commerce.








Very truly yours,

CIBC INC.



By:	
Name:	
Title:	

To the knowledge of Enron Corp., all conditions precedent to the termination of the LLC Interest Holdings 1 Owner Trust have been satisfied or waived. The undersigned hereby acknowledges the foregoing Direction Letter to Owner Trustee of LLC Interest Holdings 1 Owner Trust and agrees and acknowledges that Enron Corp has or will pay any fees owed to the Owner Trustee for services rendered in connection with the Trust Agreement, as required by Paragraph 6 of the Reimbursement and Disclosure Agreement, dated as of December 27, 1999, between LLC Interest Holdings 1 Owner Trust, Canadian Imperial Bank of Commerce and Enron Corp.

ENRON CORP.



By: 
Name: 
Title: 
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