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ASSIGNMENT AND ASSUMPTION AGREEMENT
Re: Pastoria Project

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), dated as of April [__], 2001 (the “Effective Date”), is among PASTORIA ENERGY CENTER LLC (“PEC”), a Delaware limited liability company, ENRON NORTH AMERICA CORP., a Delaware corporation (“ENA”), and E-NEXT GENERATION LLC (“DevCo”), a Delaware limited liability company.
R E C I T A L S
WHEREAS, DevCo (as assignee of Westdeutsche Landesbank Girozentrale, New York Branch (“WestLB”)), ENA and General Electric Company, a Delaware corporation ("GE"), are parties to (1) that certain Agreement for Combined Cycle Power Island dated as of September 15, 2000 (the “One Train Contract”), and (2) that certain Agreement for Combined Cycle Power Islands dated as of May 1, 2000, as amended by that certain Amendment dated as of September 15, 2000, (the “Two Train Contract”;  the One Train Contract and the Two Train Contract being collectively referred to as the "Assigned Contracts"), with respect to certain gas turbines and related ancillary equipment and services described therein (the “Turbines”);
WHEREAS, DevCo is the owner and holder of the contractual rights and obligations to purchase the Turbines pursuant to the Assigned Contracts;
WHEREAS, in accordance with Section 23.3 of each of the Assigned Contracts, certain of DevCo’s rights, responsibilities and obligations under the Assigned Contracts were assigned, or delegated, as the case may be, to ENA as Agent thereunder, which rights, responsibilities and obligations ENA accepted;
WHEREAS, ENA and PEC have entered into that certain Purchase and Sale Agreement dated March 16, 2001 (the “Purchase Agreement”) pursuant to which PEC shall purchase from ENA, and ENA shall sell to PEC, all of the issued and outstanding member interests of Pastoria Energy Facility L.L.C., a Delaware limited liability company, in accordance with the terms and conditions of the Purchase Agreement;
WHEREAS, pursuant to Section 8.2(b) of the Purchase Agreement, it is a condition precedent to Closing (as defined in the Purchase Agreement) that ENA cause the Assigned Contracts to be assigned and assumed by PEC;
WHEREAS, each of ENA and DevCo has agreed to assign to PEC all of its right, title and interest in, to and under the Assigned Contracts including, without limitation, any and all associated warranties in connection therewith (the “Assigned Rights”), provided that PEC agrees to assume and discharge all of ENA’s and DevCo’s liabilities, obligations and contractual commitments with respect to the Assigned Rights (the “Assumed Obligations”); and
WHEREAS, subject to the terms of this Agreement, PEC desires to accept all the Assigned Rights and to assume and discharge all of the Asssumed Obligations.
A G R E E M E N T S
NOW, THEREFORE, in consideration of the recitals and the mutual promises, covenants and agreements contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
Consideration;  Effective Time.   As consideration for this Agreement, ENA agrees that it shall pay $_______ by wire transfer of immediately available funds to the account designated in Schedule II (the “Purchase Price”).  This Agreement shall be effective as of the time (the “Effective Time”) which is the later to occur of (i) the execution and delivery of this Agreement by all parties thereto and (ii) the execution and delivery by the grantor thereof of the Release of Collateral substantially in the form attached hereto as Schedule I.
Assignment. As of the Effective Time, DevCo hereby transfers and assigns to PEC all of the Assigned Rights, and ENA hereby quitclaims to PEC all of ENA’s  interests in the Assigned Rights, which assignments are AS IS, WHERE IS, WITH ALL FAULTS OF ALL AND ANY KIND WHATSOEVER, except as provided to the contrary in paragraph 4 below.
 by the secured party thereunder, upon payment in full of all obligations referred to therein relating to the Assigned Contracts.
Acknowledgments of General Electric Company


General Electric Company (“GE”) hereby:

		(a)	acknowledges that the assignment by DevCo to PEC and quitclaim by ENA to PEC of all of the Assigned Rights (which includes, for the avoidance of doubt and without limitation, any and all associated warranties in connection therewith) is permitted under Section 22.2(a)(vi) of each of the Assigned Contracts and furthermore, agrees to such assignment as contemplated by this Agreement; and

		(b)	acknowledges that, as of the Effective Time and pursuant to Section 22.2(b) of each of the Assigned Contracts, (i) all references to the Purchaser or the Agent in each of the Assigned Contracts shall be deemed to be references to PEC, (ii) each of DevCo and ENA shall be irrevocably relieved of and forever discharged of and from all liability  under the Assigned Contracts, (iii) GE shall look only to PEC for the performance of the Assumed Obligations assigned pursuant to this Agreement.
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