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THIS AGREEMENT dated as of December 21, 1999 March ___, 2000 (this “Agreement”) is executed by and between Enron Communications, Inc. Investments Corp., an Oregon corporation (“EES ECIC”), and G S‑Present, L.L.C., a Delaware limited liability company (“G S‑Present”).

R E C I T A L S
A.	EES ECIC is the owner of a 99.99% limited liability membership interest (the “Class B Member Interest”) in G S‑Past, L.L.C., a Delaware limited liability company. 
B.	EES ECIC now intends to transfer the Class B Member Interest to G S‑Present on the terms of this Agreement.

A G R E E M E N T S
EES ECIC and G S‑Present hereby agree as follows:

ARTICLE I
ASSIGNMENT OF THE CLASS B MEMBER INTEREST
Section 1.01	Conveyance.    In consideration of a purchase price of $255,000,000, EES $125,000,000, ECIC does hereby assign, set‑over, transfer, and otherwise convey the Class B Member Interest to G S‑Present without recourse.

ARTICLE II
MISCELLANEOUS
Section 2.01	Successors and Assigns.    This Agreement shall be binding on EES ECIC and G S‑Present and their respective successors and assigns.
Section 2.02	Governing Law.    THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.
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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 COMMUNICATIONS, INC INVESTMENTS CORP.



By:	
Name:	
Title:	



G S‑PRESENT, L.L.C.

By:	ENRON COMMUNICATIONS
	    , INC INVESTMENTS CORP.,
	its managing member


	By:	
	Name:	
	Title:	
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This redlined draft, generated by CompareRite (TM) ‑ The Instant Redliner, shows the differences between ‑ 
original document      : C:\WINDOWS\TEMP\DAL_221973_2
and revised document: C:\WINDOWS\TEMP\DAL_233377.1

CompareRite found      18 change(s) in the text
CompareRite found        2 change(s) in the notes

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