PAYMENT DIRECTION LETTER

December 7 15, 2000

	Reference is hereby made to the Facility Agreement dated as of November 20, 2000 among Hawaii II 125-0 Trust, Canadian Imperial Bank of Commerce, as the Agent, and the other financial institutions party thereto (the “Facility Agreement”).   Capitalized terms used and not defined herein have the meanings set forth in the Facility Agreement.

	In connection with (i) the creation of Series McGarret H of the Hawaii II 125-0 Trust, (ii) the issuance of the related Series McGarret H Certificate and (iii) the making of Advances under the Facility Agreement on the date hereof, Wilmington Trust Company, as Owner Trustee of the Hawaii II 125-0 Trust, will be in receipt of $64,000,000, which shall be deposited into the Series Collection Account for Series McGarret H.

	The parties to such transaction hereby agree and direct that the funds on deposit in the Collection Account for Series McGarret H be distributed as follows:

(i)	Wilmington Trust Company, in its capacity as Owner Trustee of the Hawaii II 125-0 Trust, shall distribute the full amount on deposit in the Series Collection Account for Series McGarret H, pursuant to Section 5.04(b) of the Trust Agreement, to Big Island VIII, L.L.C. (the “Transferor”) in payment of the purchase price for the Class B Interest of McGarret VIII, L.L.C. (“Asset LLC”).

				Wire Instructions:
			Credit Bank:	Citibank N.A. - New York
			ABA:	 	021-000-089
			Credit to:   	Big Island VI VIII, L.L.C.
			Account No.:	[ ] 3045-0205
			Reference:  	Hawaii II 125-0 Trust
					Series McGarret H

(ii)	Upon receipt of such funds, the Transferor shall immediately transfer the full amount of such funds to Asset LLC, in full satisfaction of the Promissory Note executed by Transferor, in favor of Asset LLC, dated the date hereof.

				Wire Instructions:
			Credit Bank:	Citibank N.A. - New York
			ABA:	 	021-000-089
			Credit to:   	McGarret VIII, L.L.C.
			Account No.:	[ ] 3045-0213
			Reference:  	Hawaii II 125-0 Trust
					Series McGarret H
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(iii)	Finally, upon receipt of such funds, Asset LLC shall immediately transfer the full amount to its Class A Member, as a special distribution, pursuant to Section 5.03 of the Asset LLC Agreement, dated the date hereof.

				Wire Instructions:
			Credit Bank:	Citibank N.A. - New York
			ABA:	 	021-000-089
			Credit to:   	Enron Corp.
			Account No.:	[ ] 0007-6486
			Reference:  	Hawaii II 125-0 Trust
					Series McGarret H, 
on behalf of Enron Broadband Services, Inc.
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	CIBC Inc., as the Beneficial Owner, and the  Series Certificate Holder of Series McGarret H


						By:	
						Name:	
						Title:	
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						BIG ISLAND VIII, L.L.C.

						By:	Enron Broadband Services, Inc.,
							its Sole Member


							By:	
							Name:	
							Title:	


						McGARRET VIII, L.L.C.

						By:	Enron Broadband Services, Inc.,
							its Managing Member


							By:	
							Name:	
							Title:	
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