
BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS that, pursuant to that certain Development and Construction Management Agreement, dated as of December 15, 2000, and amended and restated as of April 6, 2001, (the “Development and Construction Management Agreement”), by and among E-Next Generation LLC (the "Developer"), the Developer Subsidiaries from time to time party thereto (each a “Developer Subsidiary”), and Enron North America Corp., as Development and Construction Manager (the “Development and Construction Manager”) and for good and valuable consideration, the receipt of which is hereby acknowledged, E-NEXT GENERATION LLC (the “Seller”) hereby GRANTS, SELLS, ASSIGNS, TRANSFERS, CONVEYS and SETS OVER unto SALMON ENERGY LLC (the “Buyer”), and the Buyer accepts such GRANT, SALE, ASSIGNMENT, TRANSFER and CONVEYANCE of, all of the Seller’s right, title and interest in, to and under the property described in Schedule 1 hereto, all as the same exist on the date hereof (such property, the “Transferred Property”).  Capitalized terms used herein and not otherwise defined have the meaning, and this Bill of Sale shall be interpreted in accordance with the rules of construction, in each case set forth in Appendix A to the Participation Agreement referred to in Section 1.1 of  the Development and Construction Management Agreement.
TO HAVE AND TO HOLD all of the Transferred Property hereby sold, assigned, transferred, conveyed and set over unto the Buyer and its successors and assigns, to its and their own use and behalf, forever.  
The Seller does hereby WARRANT AND COVENANT as follows: (i) that it has full power, authority and legal right to execute and deliver this Bill of Sale and consummate the transactions contemplated hereby; (ii) that this Bill of Sale has been duly executed and delivered by the Seller and constitutes the legal, valid and binding obligation of the Seller, enforceable against the Seller in accordance with its terms; (iii) that it has good and valid title to the Transferred Property and that such title is hereby conveyed to the Buyer free and clear of all Developer Liens, Developer Subsidiary Liens, and the Liens created pursuant to the Financing Documents, and the Seller will defend title against the claims of all Persons; and (iv) that all Governmental Approvals that are required to be obtained for the Seller to execute and deliver this Bill of Sale and consummate the transactions contemplated hereby have been obtained and are in full force and effect.  

THIS BILL OF SALE SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW).  This Bill of Sale may be signed in counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same Bill of Sale.
IN WITNESS WHEREOF, Seller and Buyer have each caused this instrument to be signed in its name by its proper officer thereunto duly authorized, as of April 27, 2001.
SELLER:					E-NEXT GENERATION LLC

						By:	Wilmington Trust Company,
							not in its individual capacity
							but solely as Manager


						By:						 
Name:		
Title:		


BUYER:				SALMON ENERGY LLC 
					

By:			
Name:			
Title:			

STATE OF NEW YORK			'
'
COUNTY  OF  NEW YORK    		'

This instrument was acknowledged before me on _____________, 2001, by ______________, _________________ of E-NEXT GENERATION LLC, a Delaware limited liability company, on behalf of said company.

 	
Notary Public, State of New York
My Commission Expires: 	
 	
Printed Name of Notary

STATE OF TEXAS				'
'
COUNTY  OF  HARRIS    			'

This instrument was acknowledged before me on _____________, 2001, by ______________, _________________ of SALMON ENERGY LLC, a Delaware limited liability company, on behalf of said company.

 	
Notary Public, State of Texas

My Commission Expires: 	

 	
Printed Name of Notary

SCHEDULE 1

Transferred Property
The Transferred Property is composed of all of the Seller’s right, title and interest in, to and under the following property and contracts: 
Four (4) LM6000 Enhanced SPRINT Dual-fuel Combustion Turbine Generator Sets (serial numbers 310889/19, 310890/20, and 309994/23 and Unit 28 (no designated serial number as of the date of this Bill of Sale)) and any associated equipment to be included with the Turbine Generator Sets under the Turbine Contracts (defined below) and all rights and obligations, including without limitation warranties and indemnities, under that certain Agreement for 24 LM-6000 Enhanced SPRINT Gas Turbine Generator Sets dated as of May 12, 2000 entered into among E-Next Generation LLC (as assignee of Westdeutsche Landesbank Girozentrale, New York Branch), Enron North America Corp. and GE Packaged Power, Inc. relating to the three (3) LM6000 Enhanced SPRINT Dual-fuel Combustion Turbine Generator Sets, identified by serial numbers 310889/19, 310890/20, and 309994/23, and all rights and obligations, including without limitation warranties and indemnities, under that certain First Amended and Restated Agreement in Principle for Turbine Purchase Agreement dated as of April 3, 2001 entered into among E-Next Generation LLC, acting through its agent Enron North America Corp., and GE Packaged Power, Inc. relating to the one (1) LM6000 Enhanced SPRINT Dual-fuel Combustion Turbine Generator Set, identified as Unit 28 (collectively both of the foregoing agreements are the “Turbine Contracts”).
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