Neither Party shall delegate or assign any or all of their duties or rights under this Contract without prior written consent from the other Party; such consent not to be unreasonably withheld.

Notwithstanding the foregoing:  (i) either Party may delegate or assign its duties or rights to any Affiliate or subsidiary without the other Party’s consent; and (ii) Purchaser may delegate or assign its duties or rights to any Affiliate of Enron Corp., without Seller’s consent, provided that such delegate or assignee shall own or operate the [Units] for the purpose of generating electric power for revenue.  

If the Purchaser wishes to obtain the Seller’s consent to the delegation or assignment of Purchaser’s duties or rights under this Contract, it shall request such consent in a writing which includes or incorporates:

(a) the legal name and address and the form and place of incorporation or organization of the proposed assignee;

(b) the current published annual report of the proposed assignee, or if no such report is published three years of audited financial statements and a description of the proposed assignee’s business; and

(c) a descriptive list of power generation projects completed by the assignee during the preceding five years.

Seller shall respond to any request for consent within thirty (30) days following its receipt of such request.   Seller’s consent if granted shall be in the form of Appendix __ hereto.  Any failure to respond within the foregoing period shall be deemed to constitute consent

 Seller shall only be deemed to be reasonable in withholding its consent if the proposed assignee: (i) does not have substantially the same or better credit quality than Agent unless (a) the proposed assignee provides appropriate guaranties, letters of credit or other assurances of payment issued by an entity or person with substantially the same or better credit quality than Agent, or (b) the assignor agrees to remain liable for all future liability under this Agreement, or (c) is a party participating in or providing financing or financing structures, including, without limitation, structures related to leasing arrangements and project financing, [add requirement of  delivery of  “rep letter” from Enron regarding financing sufficiency];  (ii) is a direct competitor of Seller in the turbine manufacturing business, (iii) is an adverse party to Seller in any material litigation.  Purchaser or Agent shall have the right to assign or pledge, from time to time, all or any portion of their respective right, title and interest in, to and under the Agreement as collateral for financing of this Facility without Seller’s consent.


When duly assigned in accordance with this Section, (including, following any collateral assignment, upon foreclosure by any collateral assignee), (i) this Agreement or the rights and/or obligations so assigned shall be binding upon and shall inure to the benefit of the assignee (and all rights and/or obligations so assigned, including, without limitation, any and all warranty rights, shall be assigned to the assignee as if such assignee were an original party hereto), (ii) the assignor shall be irrevocably relieved of and forever discharged from all liability under this Agreement so long as the assignee executes an assumption of this Agreement and such liabilities and obligations herein, and (iii) Seller shall look only to such assignee for the performance of the obligations so assigned.  Any assignment by Purchaser or Agent other than as permitted herein shall be void and without force or effect.

The parties hereto further agree and acknowledge that the foregoing provisions relating to this assignment will only control the assignment of Purchaser’s or Agents rights under this Agreement prior to the date upon which the Equipment achieves [commercial operation.]  Following such date, Purchaser or Agent shall be permitted, without Seller’s consent, to: (i) assign its rights under this Agreement, (ii) convey any ownership interest that it may have in the Facility and/or (iii) convey any equity interest that it may have in the entity which owns the Facility.
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