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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment And Assumption Agreement (the “Assignment Agreement”) is entered into as of ____________ __, 2001 between Sithe Hamilton LLC a Delaware limited liability company (“Assignor”), and __________________________________ Inc., a Delaware Corporation (“Assignee”).


WHEREAS, Assignor is party to a certain Contract for Domestic Sale of Equipment and Services dated August 9, 2000 and amended (i) as of December 14, 2000 between General Electric Company and Sithe West Medway Development LLC and (ii) as of March 28, 2001 between GE International Power Systems and Sithe West Medway Development LLC regarding storage, as assigned to Sithe Hamilton LLC under the Assignment and Assumption Agreement made as of March 30, 2001 between Sithe West Medway Development LLC and Sithe Hamilton LLC (the "Domestic Sale Contract");


WHEREAS, Assignor is party to a Long Term Services Agreement dated March 6, 2000 between General Electric International, Inc. and Sithe West Medway Development LLC, as assigned by Sithe West Medway Development LLC to Assignor contemporaneously with the execution of this Assignment Agreement   (the "Long Term Agreement,");


WHEREAS, Assignor is party to a Clarification and Amendment Agreement dated as of June __, 2001, among Assignor, Sithe West Medway Development, Sithe West Medway LLC, General Electric Company, General Electric International, Inc. and GE International Power Systems (the "Clarification Agreement," and together with the Domestic Sale Contract and Long Term Agreement, the "Assigned Contracts");


WHEREAS, pursuant to an Asset Sale and Purchase Agreement dated as of ________________  __, 2001 (the "Purchase Agreement") by and between Assignor and Assignee, Assignor has agreed to transfer to Asignee all of Assignor's rights and obligations under the Assigned Contracts (written or oral); and


WHEREAS, Assignee is willing to assume all of Assignor’s rights and obligations under the Assigned Contracts. 


NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:


All capitalized terms shall have the meaning set forth in the Purchase Agreement.


1.
Assignment by Assignor


In consideration of the Purchase Price and of Assignee's assumption of the Assumed Liabilities, Assignor hereby assigns, grants, conveys and transfers to Assignee all of its rights and obligations existing on or arising after the date hereof under the Assigned Contracts.  The assignment of the Assigned Contracts from Assignor to Assignee is effective as of the date of the release of the Purchase Price pursuant to the Escrow Agreement (the "Effective Date").


2.
Assumption by Assignee


Assignee hereby accepts and assumes all of the rights and obligations of Assignor existing on or arising after the date hereof under the Assigned Contracts.


3.
Further Assurances


Assignor shall, at any time and from time to time after the Effective Date, and notwithstanding any knowledge of Assignee at the time of the execution of this Assignment Agreement, upon the request of Assignee, (i) do, execute, acknowledge and deliver, and cause to be done, executed, acknowledged or delivered, all such further acts, deeds, transfers, conveyances, assignments, powers of attorney or assurances as may be required to transfer, assign, convey and grant to Assignee all of Assignee's rights under the Contracts in accordance with the terms hereof, and (ii) take such other actions as Assignee may reasonably request in order to carry out the intent of this Assignment Agreement or to enable Assignee to receive the benefits of the Contracts substantially in the manner such Contracts have been performed by Assignor or proposed to be performed by Assignee prior to the Effective Date. If requested by Assignee, Assignor shall, at Assignee's expense, present or otherwise enforce in its own name for the benefit of Assignee any claims, rights or benefits that are transferred to Assignee by this Assignment Agreement and that require prosecution or enforcement in the Assignor's name.


4.

Counterparts

This Assignment Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which, when taken together, shall constitute one and the same instrument.


5.
Governing Law


This Assignment Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to principles of conflicts of laws (other than Section 5-1401 of the New York General Obligations Law).


6.
Binding Nature

This Assignment Agreement shall be binding upon and inure to the benefit of each party hereto and their respective successors and assigns, but neither this Assignment Agreement nor any of the rights, interests or obligations hereunder shall be assigned by either of the parties hereto without the prior written consent of the other party.



7.
Entire Agreement; Amendment


This Assignment Agreement, and the Purchase Agreement, constitutes the entire agreement between the parties with respect to the subject matter hereof and thereof and shall not be amended except by a written instrument executed by the parties.

[SIGNATURE PAGE FOLLOWS]


IN WITNESS WHEREOF, the undersigned have duly executed this Assignment and Assumption Agreement as of the date first above written.





ASSIGNEE:





[______________________ ]





By:  _____________________________________





Name:  __________________________________





Title:  ___________________________________





ASSIGNOR:





Sithe Hamilton LLC





By:  _____________________________________





Name:  __________________________________





Title:  ___________________________________
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