
APPENDIX __

ASSIGNMENT AND ASSUMPTION AGREEMENT AND CONSENT


This Assignment and Assumption Agreement (this “Assignment”) effective as of __________ is entered into between and among __________________, a __________ corporation, ("Assignor") and _____________, a _________ corporation, (“Assignee”) as parties, and General Electric Company, a New York corporation, (“GE”) for the purpose of giving its consent hereto.

WHEREAS Assignor has entered into an Agreement dated ___________ with GE for the purchase of certain turbine generator equipment (the "Agreement"); and


WHEREAS Article XXII of the Agreement provides that such contract may with the consent of GE be assigned by Assignor to a third party under certain conditions therein described; and


WHEREAS pursuant to Article XXII of the Agreement Assignor now desires to assign the Agreement to Assignee;


NOW, THEREFORE, the parties agree as follows:  

1. In consideration of payment received, Assignor assigns to Assignee all of its rights and benefits under the Agreement, and Assignor further assigns and delegates all of its duties and obligations under the Agreement to Assignee.

2. Assignee accepts the assignment from Assignor of all rights and benefits under the Agreement and assumes all of the duties and obligations of Assignor as contained in the Agreement. Assignee agrees to be bound by all of the protections and limitations afforded to GE under the Agreement.

3. Assignee hereby releases Assignor from any and all duties, obligations and liabilities under the Agreement. 

4. Assignor and Assignee agree that this Assignment shall not become effective until a fully executed copy of this Assignment, including the Consent of GE in the form attached hereto, is executed and delivered to Assignor and Assignee. 

5.
This Assignment shall inure to and be binding upon the successors and assigns of the parties.

6.
This Assignment shall be governed by and construed according to the laws of the State of New York, excluding its conflict of law rules.





ASSIGNOR

______________________, a ____________ corporation 

_________________________
By: ______________________________

Witness









Title:_____________________________

ASSIGNEE
______________________, a ____________ corporation 

_________________________
By: ______________________________

Witness









Title:_____________________________

CONSENT
GE hereby consents to the assignment by Assignor and the acceptance by Assignee of Assignor’s rights and benefits under the Agreement, and to the delegation by Assignor and the assumption by Assignee of all of Assignor’s duties and obligations under the Agreement, all pursuant to the terms and conditions of the foregoing Assignment..

Dated this ___ day of  ________, 1999.







GENERAL ELECTRIC COMPANY,







a New York corporation







By:                                                         







Title:                                                      
RCH/142699

