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ASSIGNMENT AND ASSUMPTION AGREBEMENT

This Assignment and Assumpticn Agreement ("As-
signment®) is entered into by and between Enron Pover
Daveloprent Corp., & Delavaré carporstion (“EFDC') and
Puerto Quetzal Powar CArPey Guatemala branch, & Delaware

cg;goration (*pqpc), &s of the 13th day of November,
1 L] N '

WITHESEETH

WEEREAS, EFDC and its affiliates _have been
developing a 110 megawatt barge-mounted power generation
£acility to be located at Puerto Quetzal, Guatemala (the
wproject™)s and

WEEREAS, EPDC has acquired, in accordance with
an ogrecment dated Merch 12, 1992 between EPDC and Texas=
Ohio Pover, Inc. (the =pexas-Ohio Agreement®), a contract
to sell electric power generated by the Project to
Eoxpresa Electrica de Guatemzla, 5.A. ("Empresa®) (such
contract, as amended DY the agreemcnt dated March 12,
1932 between Empresa, EFDC an Texag-Ohio Power, Inc. and
as amended by the letter agreement dated April 10, 1832
betveen EPDC and Empresa, the "Pover Contract™); and

HEEREAS, PQPC has been formed for the purpcse
of owning and providing for the construction, operatien
and maintenance of the Project; and

WEERRAE, EPDC nov vishes to assign to EQPC and
PQPC vishes to assume and gccept the 8ssignment of the
Pever Contract and any and ell other assets owned or held
by ERDC with respect £o the Project (collectively, with
the Pover Contract, the "rssets");

NOW, TEEREFORE, in consideration of the mutual
prorises and covenants contained herein and other good
and valuable consideration, the receipt and sufficlency
of vhich are hereby acknovliedged, the parties hereto
agree ag follovst

1. Assignment g% PPDC and Assumption by PQPC.
EPDC hereby assigns, trons ers, conveys and scts cver tc
pQrC all of £pDC' 9 right, title, interest, liapilitles
and obligations in, to and undar the Assets. PQPC hereby
agsumes all of £PDC's title and Interesgt in the Assets
gnd all of EPDC's tiabilities and ocbligations with re-
spect to the AsBels. PQPC hereby expressly agrees to
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perform all of EPDG's liabilities and abligations with
respect to the Assets and to pay, sstisfy or discharge
all such liabilities and ocblfgationa.

2. Representations and Harranties. (a) EPFDC
hereby represants and warrants to BQ at (i) the Power
Cantract has been validly assigned to EPDC by Texas-Ohia
Pover, Inc,, ia {n full force and effect and {s the le-
gal, valid gnd binding obligation af EPDC enforcssble
against EPDC in accordance vith its tarms; (ii) EPDC isa
not in material default under the Pawer Contracts (iii)
the ags{gnmant of EPDC's interest in the Power Contract
and the other Assets pursuant to this Aszignment has been
duly authorized a8ll necessary corporate action on
behalf of EPDC; (iv) the Pover Cantract im free and clear
of all pledges, security interests, lieng, charges, en-
cunbrances, equities, claims, optiong or Limitations of
vhatever ngture that it has elther created or guffered to
be placed on the Pover Contract and (v) no gavernmental
authorization or ather authorization or congent {mclud-
ing, without limftrtion, the authorization or consent of
Express, {s required to be cbtained in connection with
this Assignment,

(b) FQPC hereby represents and warrants
that the assumption af the Pover Contract and the other
Assets by it pursuant to this assignment hag bheen duly
authorized by all nccessary corporate ection ecn behelf of
PQFC.

3. PBover of Attorncy. EPDC Rereby appoints
PQPC a3 the true and lawiul agent and attorney of EEDC,
with full power of substitution, in the name af EPDC, to
esk, require, demand, receive, compound and give acquit-
tance for any and all obligations under the Aggets or
pursuant to any other rights zssigned hereunder due and
to become due to EPDC or for the benefit of ERDC, to
endarse any checks or other instruments or orders in
connection therevith, to file any claims or take any
action or institute any proceedings in connection here-
with that PQPC in its scle discretion may deem to be
neccssary or advisable and to give congents, approvals,
waiverg, notices and the like and to make demands and the
llke {n connection with the Assets as PQPC in its gole
discretion may deem necessary or advisable.

4. Successors and Asscigus. This Asgignment
ghall be binding upon, inure to the benefit of and be
enforceable by the parties hereto and their respegtive
succassors and assigns,
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5. 1ndemnification b . PQRC hereby -
agrees to indemnily EPDC ana no t bharmless for any.
losses, clainms, damages or lizbilities that might Dbe nade
against or i{ncurred by 1t. including the payment of rea=
sanable attorneys' fecs, arizing from PQPC'S default or’
failure to porform any cbligation under the Assets {rem
and after the date of this Assignment, includling, vithout
1i{mitation, any fallure bi PQFC to pay, satisfy or dig-
charge any liability or o ligation of EFDC assumed by
PQPC pursuant hereto.

§. Completed Assignument, EPDC acknovledges,
as stated above, that the cons eration to it has been
nade, and accordingly. that this {x a present, irrevocz-
ble and fully executed aszignment by EPDC end that the
titla of PQPC is-in no vay subject to defeasance or for-
feiture by resson of ang alleqed failure of consideratien
to be received by EPDC he

7. Natices. All notices or other compunica~-
ticns required or permjtted by this Assignment or by lav
to be served upon or given to any party hereto ghall be
{n vriting and ghall be deemed dulg served and given whel
received after being delivered by hand ar sent by reglis-
tered or certified mail, return receipt requested, post-
sge prepaid, addreased as follows:

1f to BPIX!

gnron Pover Development Corp.
3 Allen Center, 18th Floor
333 Clay Street

Houston, Texas 77002

Attn: James J. gteele

1£ ta PQPC:

Puerto Quetzal POver Corp.
3 Allen Center, 18th Floor
333 Clay Street

Houston, Texas 77002
Aten: James J. Stegls

Any party may change {ts address for the purpose of this
Section 7 by giving vritten notice of such change tc the
other parties in the menner provided in this Section.

g, rurther Assurances. Each party vill at any
time and from time to time, upon the written request of
the cther party, promptly execute and deliver all such
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further instruments and dociments and tzke all further '
action as the other party may reasonably request in order
to affactuate more fully the purposes of this Agsignment.

3. Governing Law. This Assignment shall be -
governed by and construed in accordance vith the laws of
the Etate of Texas, vithout teferonce to its conflicts of
lavs principles. .

IN WITHESS WEERBOF, each of the undersigned has
duly executed this Azsignment ag of the date first above

vrittan.
ENROR PORER DRVELOEMERT CORP.

) [ Prifeifed
s

FURRTO QUETZAL POWER CORP.,
GUATEMALA BRANCH

It&ﬁ@ Vice Gaesictet™
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