
EXHIBIT B

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT is made as of the ___ day of _________, 2001 (this “Assignment Agreement”), among [NAME OF PURCHASER] (“Purchaser”), [NAME OF AGENT] (“Agent”; each of Purchaser and Agent being referred to individually as an “Assignor” and collectively, as the “Assignors”) and [NAME OF TURBINE LLC], a Delaware limited liability company (“Assignee”).

WHEREAS, Assignors and General Electric Company are parties to that certain Agreement made and entered into as of May 31, 2000, a copy of which is attached hereto and marked “Exhibit A” (the “Turbine Contract”), which provides, among other things, for the sale and supply of two GE gas turbine generator units more particularly described therein (collectively, the “Equipment”); and

WHEREAS, each of Assignors desires to assign its interest in the Turbine Contract and the Equipment to Assignee, and Assignee desires to accept such Assignment.

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Each Assignor hereby assigns, transfers and sets over unto Assignee all of such Assignor’s right, title and interest in, to and under the Turbine Contract and in and to the Equipment.

2. Assignee hereby accepts the foregoing assignment and transfer from each of the Assignors and hereby assumes all of Assignees’ rights, titles, interests, duties, obligations and liabilities in, to and under the Turbine Contract and in and to the Equipment.

3. Each of the Assignors is hereby irrevocably relieved and forever discharged of all duties, obligations and liabilities under the Turbine Contract and with respect to the Equipment.

4. Each Assignor hereby agrees and covenants that it will, when reasonably requested to do so by Assignee or its successors and assigns, (a) execute, acknowledge and deliver such other documents and instruments of conveyance and transfer, and (b) take such other action as may be reasonably required to more effectively convey, transfer assign, set over and to vest in Assignee, its successors and assigns, all of such Assignor’s right, title and interest in, to and under the Turbine Contract and in and to the Equipment.

5. THIS ASSIGNMENT AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO ANY CONFLICTS OF LAWS PRINCIPLES THEREOF.

6. This Assignment Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of which when so executed and delivered shall be deemed to be an original and all of which taken together shall constitute but one and the same instrument.

[Signature Page Follows]

IN WITNESS WHEREOF, the parties have hereunto set their names and caused this Assignment Agreement to be executed as of the date and year first above written.

[PURCHASER]

By:


Name:
Title:

[AGENT]

By:


Name:
Title:

[NAME OF TURBINE LLC]

By:  [Name of Member/Manager], as [Member/Manager]

By: 


Name:
Title:

ACKNOWLEDGMENT AND AGREEMENT

GENERAL ELECTRIC COMPANY (the “Seller”), as the seller under that certain Agreement made and entered into as of May 31, 2000 (the “Turbine Contract”) among [Name of Purchaser] (“Purchaser”), [Name of Agent] (“Agent”; each of Purchaser and Agent being referred to individually as an “Assignor” and collectively as the “Assignors”) and the Seller, relating to the sale and supply of two General Electric gas turbine generator units more particularly described therein (the “Equipment”), HEREBY:

(i) ACKNOWLEDGES AND AGREES to (A) the assignment and transfer by the Assignors to the Assignee of all of the Assignor’s rights, titles and interests in, to and under the Turbine Contract and in and to the Equipment,  (B) the assumption by the Assignee of all of the Assignors’ rights, titles, interests, duties, obligations and liabilities in, to and under the Turbine Contract and in and to the Equipment, and (C) the release and discharge of the Assignors from all duties, obligations and liabilities under the Turbine Contract and with respect to the Equipment; and

(ii) ACKNOWLEDGES AND AGREES to, and ACCEPTS, the Guaranty by NorthWestern Corporation of the obligations of the Assignee under the Turbine Contract (as assigned by the Assignors to the Assignee and as assumed by the Assignee).

IN WITNESS WHEREOF, the Seller has caused this Acknowledgment and Agreement to be executed and delivered as of this ______ day of __________, 2001.

GENERAL ELECTRIC COMPANY

By:


Name:
Title:
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