Consent to Assignment


This Consent to Assignment is entered into effective July 7, 2000, between Avista Power, LLC, a Washington limited liability company (“Avista”), and General Electric Company, a New York corporation (“GE”).


Recitals

A. Enron North America Corp. (“ENA”) and GE are parties to an Agreement for the Coyote Springs 2 LLC Power Project Gas Turbine Generator Package dated effective as of the 4th day of May, 1999 (the “Turbine Agreement”).
B. Avista is engaged in the business of developing, owning and operating power generation facilities at various sites.  Avista is considering acquiring and developing the site known as the “Coyote Springs 2” generation project.
C. Article XXII of the Turbine Agreement limits ENA’s right to assign its rights and obligations under the Turbine Agreement.
D. ENA desires to assign and transfer the entirety of its rights and obligations in and under the Turbine Agreement to Avista. 
E. ENA has requested GE to consent to ENA’s assignment of its rights and obligations under the Turbine Agreement to Avista on the terms and conditions set forth below.

Agreement

In consideration of the mutual covenants contained in this consent, and intending to be legally bound, the parties hereto agree as follows:

1. GE consents to ENA’s assignment of the entirety of ENA’s rights and obligations in and under the Turbine Agreement to Avista.  This consent is conditioned upon the following matters:

a. In constructing a generation facility utilizing the Equipment (as defined in the Turbine Agreement) Avista shall assign its rights under the Turbine Agreement to the contractor retained by Avista (or its permitted assigns) or its Affiliates to construct the generation facility.
b. Any such assignment by Avista or Avista’s permitted assigns of Avista’s rights and obligations in and under the Turbine Agreement to the contractor retained by Avista (or its permitted assigns) or its Affiliates to construct a facility using the Equipment shall be void unless GE first shall have approved the identity of such contractor in its sole discretion.
c. Avista shall at the time of the assignment from ENA have a credit rating by Standard & Poors of BBB+  or better (or equivalent rating by a recognized rating agency), or shall no later than 21 days following the effective date of ENA’s assignment to Avista pursuant to this consent provide to GE one or more guaranties, letters of credit or other assurances of payment or performance of Avista’s obligations under the Turbine Agreement issued by an entity or purchaser with such a credit rating.  
d. Avista shall have executed an assumption of ENA’s liabilities under the Turbine Agreement.

1. GE further consents to any re-assignment of the Turbine Agreement from Avista or its permitted assignees to ENA or its Affiliates should the Avista and ENA desire to make such a transfer at any time and to accept performance of the obligations under the Turbine Agreement from such Affiliates or permitted assignees.

2. As of the effective date of this Consent GE confirms that there is no breach by ENA of ENA’s obligations under the Turbine Agreement.

3. Following the assignment from ENA to Avista contemplated by this Consent Avista and GE shall negotiate (or procure that one of their respective affiliated companies will negotiate) in good faith for a Long Term Service Agreement with respect to the turbine to be delivered under the Turbine Agreement; provided, that neither party shall be obligated to enter into such agreement unless it is acceptable to each party in its own discretion.

4. No oral or written modification of this Consent either before or after its execution shall be of any force or effect unless such modification is in writing and signed by the party to be bound thereby.

5. The waiver by any party of any breach or failure to enforce any of the terms, covenants or conditions of this Consent shall not in any way affect, limit, modify or waive the future enforcement of such terms, covenants or conditions.

6. The provisions of this Consent are intended for the sole benefit of the parties hereto, and there are no third-party beneficiaries other than assignees contemplated by the terms herein.

7. This Consent may be executed in counterparts, each of which when so executed and delivered shall be an original, and all of which, when taken together, shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties have caused this Consent to be executed as of the date and the year first above written.

Avista Power, LLC					General Electric Company


By:							By:					
Name:							Name:	
Title:							Title: 
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