ASSIGNMENT OF INTEREST
IN HAYWOOD POWER I , L.L.C.

This Assignment of Interest (the “Assignment”), is by and between Volunteer Land Development Company, L.L.C., a Delaware limited liability company (the “Assignor”) and AES Greystone, L.L.C., a Delaware limited liability company (the “Assignee”).

WHEREAS, the Assignor entered into a Securities Purchase Agreement with the Assignee dated December 15, 2000, whereby the Assignee agreed to purchase all of the membership interests in Haywood Power I, L.L.C., (the “Company”) held by the Assignor; and

WHEREAS, the Assignor desires to assign of all of those interests of the Company currently held by the Assignor (the “Interests”) and the Assignee desires to accept such assignment upon the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual agreements set forth herein and for good and valuable consideration, the receipt of which is hereby acknowledged, the parties agree as follows:

1. Assignment. The Assignor hereby assigns to the Assignee all of his right, title and interest in and to all of the Interests of the Company owned by the Assignor, such assignment to be irrevocable and effective and binding on the Assignor as of the effective date hereof.

2. Acceptance of Assignment and Assumption by Assignee.  As of the effective date hereof, Assignee accepts the foregoing assignment and agrees to assume all of Assignor's obligations as owner of the Interests, subject to the terms and conditions of this Assignment.

3. Membership. Upon the assignment of the Assignor’s Interests, the Assignee shall become the sole member of the Company, including any and all rights, powers, benefits, duties or obligations conferred or imposed on such membership under the Delaware Limited Liability Company Act.

4. Governing Law. THE LAWS OF THE STATE OF NEW YORK SHALL GOVERN THIS ASSIGNMENT WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.

5. Entire Assignment Amendments and Waivers.  This Assignment constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the parties, and there are no warranties, representations or other agreements between the parties in connection with the subject matter hereof except as set forth specifically herein or the Securities Purchase Agreement (but specifically subject to Section 7.1 and 7.11 thereof). No supplement, modification or waiver of this Assignment shall be binding unless executed in writing by the party to be bound thereby. The failure of a party to exercise any right or remedy shall not be deemed or constituted a waiver of such right or remedy in the future. No waiver of any of the provisions of this Assignment shall be deemed or shall constitute a waiver of any other provision hereof; nor shall any such waiver constitute a continuing waiver unless otherwise expressly provided.

6. Binding Effect; Assignment.  This Assignment shall be binding upon the Assignor and the Assignee, and their respective successors and permitted assigns. Except as expressly provided in this Assignment, this Assignment shall not be construed so as to confer any right or benefit upon any Person other than the parties to this Assignment, and their respective successors and permitted assigns.

7. Severability.  If any provision of the Assignment is rendered or declared illegal or unenforceable by reason of any existing or subsequently enacted legislation or by decree of a court of last resort, the Assignor and the Assignee shall promptly meet and negotiate substitute provisions for those rendered or declared illegal or unenforceable, and all of the remaining provisions of this Assignment shall remain in full force and effect.

8. Headings. The headings of the sections herein are inserted for convenience of reference only and are not intended to be a part of or to affect the meaning or interpretation of this Assignment.

9. Execution This Assignment may be executed in multiple counterparts each of which shall be deemed an original and all of which shall constitute one instrument.

IN WITNESS WHEREOF, the parties have executed this Assignment to be effective as of the 11th day of May, 2001.

Volunteer Land Development Company, L.L.C.

By:




Name: 
Title:

AES Greystone, L.L.C.

By:




Name: 
Title:
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