1TERMINATION OF
HAWAII FACILITY AGREEMENT 
AND RELATED DOCUMENTS


	This TERMINATION OF HAWAII FACILITY AGREEMENT AND RELATED DOCUMENTS (this “Agreement”), dated as of November 17 20, 2000 (the “Effective Date”), is made by and between Enron Corp. (“Enron”), Hawaii II 125-0 Trust (the “Trust”) and Canadian Imperial Bank of Commerce (“CIBC”).

RECITALS

	A.	The Trust and CIBC are parties to that certain Amended and Restated Facility Agreement dated as of May 31, 2000 (the “Hawaii Facility Agreement”).

	B.	The Trust, Enron and CIBC Inc. are parties to that Reimbursement and Disclosure Agreement, dated as of March 31, 2000 (the “RADA”). 

	C.	On the Effective Date, the Trust will pay $145,958,608.19 to CIBC, as the agent for the benefit of the lenders under the Hawaii Facility Agreement, for the purpose of discharging in full all payment obligations under the Facility Agreement, exclusive of breakage costs.

	NOW, THEREFORE, to carry out their intent as expressed above and in consideration of the mutual covenants and benefits herein contained, the parties agree as follows:

	1.	Termination.    Upon the receipt of the amount set forth in Recital C above by CIBC, as evidenced by a receipt from CIBC acknowledging such receipt on the Effective Date: 

(i)	the Hawaii Facility Agreement, the Notes issued thereunder, and the Fee Letters described therein and all subrogation rights and other rights of Enron to reimbursement from the Trust with respect to payments made under the Total Return Swap Agreement (as defined in the Hawaii Facility Agreement, as amended through the date hereof) with respect to the Hawaii Facility Agreement, including those related to the payment of breakage costs described below, shall be terminated and shall be void and of no further effect, provided Section 25.1 of the Hawaii Facility Agreement shall survive the termination of the Hawaii Facility Agreement through November 27, 2000 but solely with respect to breakage costs incurred by the Lenders in connection with the termination of the Hawaii Facility Agreement; and 

(ii)	the RADA shall be terminated, provided Section 6 of the RADA, titled “Expenses and Indemnification of the Owner Trustee”, shall survive the termination of the RADA, as provided in such Section 6.

	2.	General.    THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.    This Agreement may be executed in counterparts.


[Signature Pages Follows]




DAL:269253.3
	IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the Effective Date.

						ENRON CORP.


						By:	
						Name:	
						Title:	
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						CANADIAN IMPERIAL BANK OF
						COMMERCE



By:	
Name:	
Title:	






						HAWAII II 125-0 TRUST

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



By:	
Name:	
Title:	




------------------ COMPARISON OF FOOTERS ------------------

-FOOTER 1-
DAL: 269253.2 269253.3

-FOOTER 2-
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This redlined draft, generated by CompareRite (TM) - The Instant Redliner, shows the differences between - 
original document      : C:\DOCUME~1\MCFAM\LOCALS~1\TEMP\DAL_269253_2
and revised document: C:\DOCUME~1\MCFAM\LOCALS~1\TEMP\DAL_269253_3

CompareRite found        2 change(s) in the text
CompareRite found        1 change(s) in the notes

Deletions appear as Strikethrough text 
Additions appear as Bold+Dbl Underline text 
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