EXHIBIT C


First Amended and Restated Limited Liability Company Agreement
of
Montana Megawatts I, LLC
(formerly known as Merchant Energy Ventures, LLC)
A Delaware Limited Liability Company

This First Amended and Restated Limited Liability Company Agreement (this “Agreement”) of Montana Megawatts I, LLC (formerly known as Merchant Energy Ventures, LLC), a Delaware limited liability company (the “Company”), is made and entered into as of the ___ day of _____________, 2001, by and among the Company, Enron North America Corp., a Delaware corporation (“ENA”), and NorthWestern Generation I, LLC, a Delaware limited liability company (“NWG”).  Upon execution and delivery of this Agreement by the parties hereto, NWG and ENA together shall constitute all of the Members.

BACKGROUND

WHEREAS, ENA executed the Company’s limited liability company agreement dated as of March 22, 2001 (the “Prior Agreement”); and

WHEREAS, NWG desires to become a Member of the Company, and NWG and ENA wish to amend and restate in its entirety the Prior Agreement and to change the name of the Company. 

NOW, THEREFORE, for the purpose of providing for certain matters relating to the affairs of the Company and the conduct of its business, and in consideration of the mutual promises and agreements set forth herein, the parties hereto, intending to be legally bound, hereby agree as follows:

SECTION 1 
DEFINITIONS

1.1 Definitions.  All capitalized terms used herein shall have the meanings assigned to such terms in Annex A hereto.

SECTION 2 
FORMATION

2.1 Formation; Continuation; Term.  The Company was formed as Merchant Energy Ventures, LLC, on March 22, 2001 pursuant to the Delaware Limited Liability Company Act, 6 Del.C. § 18-101, et seq. (as amended from time to time, the “Act”), by filing a certificate of formation of the Company with the office of the Secretary of State of the State of Delaware on March 22, 2001 (the “Certificate”).  The Members shall, when required, execute and file such amendments to or restatements of the Certificate, in such public offices in the State of Delaware or elsewhere to give effect to the provisions of this Agreement and the Certificate, and to preserve the status of the Company as a limited liability company.  This Agreement is subject to, and to the extent legally required, governed by, the Act.  In the event of a direct conflict between the provisions of this Agreement and either the mandatory (non-waivable) provisions of the Act or such mandatory (non-waivable) provisions of the Act  shall be controlling.

The term of the Company commenced on March 22, 2001 and shall continue until the Company is dissolved in accordance with the Act or this Agreement.  This Agreement amends, restates and completely supersedes the Prior Agreement.

2.2 Purpose.  The purpose of the Company shall be (i) to acquire, own, operate, administer, maintain, modify, finance, mortgage, pledge, encumber, lease, dispose of and otherwise deal with the GE Equipment and associated equipment, and to conduct any and all lawful activities in connection therewith and (ii) to conduct any such other lawful activities and business as permitted under the Act and to own such other properties and assets as the Manager shall approve from time to time.

2.3 Name.  The name of the Company is Montana Megawatts I, LLC, and all business of the Company shall be conducted in such name or in any other name or names that are selected by the Manager.

2.4 Registered Agent and Registered Office.  The registered office of the Company shall be located at 1209 Orange Street, Wilmington, Delaware 19801.  The initial registered agent for service of process at the registered office of the Company in Delaware shall be CT Corporation.

SECTION 3 
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of ENA.  In order to induce NWG to enter into this Agreement, ENA represents, warrants, covenants and agrees with NWG, as of the date hereof, as follows:

3.1.1 Corporate Organization; Etc.  ENA is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.  The Company is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware.

3.1.2 Authorization, Etc.  ENA and the Company have full power and authority (corporate and limited liability company) to execute, deliver and perform this Agreement and to consummate the transactions contemplated hereby.  ENA has taken all actions required by law, ENA’s certificate of incorporation, its bylaws, the Prior Agreement, the Company’s Certificate and otherwise, to authorize the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby by ENA and the Company, respectively, and this Agreement has been duly and validly executed and delivered by ENA and the Company, respectively, and constitutes the legal, valid and binding agreement of ENA and the Company, respectively, enforceable against ENA and the Company, respectively, in accordance with its terms, except that (i) such enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to creditors’ rights, and (ii) the remedy of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought.

3.1.3 No Violation.  Neither the execution, delivery or performance of this Agreement, nor the consummation of the transactions contemplated hereby, by ENA or the Company will violate any provision of the certificate of incorporation or bylaws of ENA or the Prior Agreement or Certificate, or violate, or be in conflict with, or constitute a default (or an event that, with notice or lapse of time or both, would constitute a default) under, or result in a breach of or the termination of, or accelerate the performance required by, or cause the acceleration of the maturity of any debt or obligation pursuant to, or result in the creation or imposition of any security interest, lien or other encumbrance upon any property or assets of ENA or the Company under, any loan, contract, lease or other agreement or commitment to which ENA or the Company is a party or by which ENA or the Company or its assets are bound, or violate any statute or law or any judgment, decree, order, regulation or rule of any court or governmental authority by which ENA or the Company is bound.

3.1.4 Consents and Approvals.  No consent, approval or authorization of, or declaration, filing or registration with, any Person or any governmental or regulatory authority is required in connection with the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby by ENA or the Company, including, without limitation, consents from parties to loans, contracts, leases or other agreements, except such as have been obtained and except such as may be required in connection with the exercise of the Put Right or the Call Right.

3.1.5 Right to Purchase Turbine.  The Company has acquired all of the Original Purchaser’s and the Agent’s rights and interest in, to and under the Turbine Contract.  The Turbine Contract sets forth, among other things, the terms and conditions of the purchase by the Original Purchaser of two General Electric 7EA combustion turbine generator sets (the “GE Equipment”) from GE.

3.2 Representations and Warranties of NWG.  In order to induce ENA to enter into this Agreement, NWG represents, warrants, covenants and agrees, as of the date hereof, with ENA as follows:

3.2.1 Corporate Organization; Etc.  NWG is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware.

3.2.2 Authorization, Etc.  NWG has full limited liability company power and authority to execute, deliver and perform this Agreement and to consummate the transactions contemplated hereby.  NWG has taken all actions required by law, its certificate of formation and its limited liability company agreement to authorize the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby by NWG, and this Agreement has been duly and validly executed and delivered by NWG and constitutes the legal, valid and binding agreement of NWG, enforceable against NWG in accordance with its terms, except that (i) such enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to creditors’ rights, and (ii) the remedy of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the discretion of the court before which any proceeding therefor may be brought.

3.2.3 No Violation.  Neither the execution, delivery or performance of this Agreement by NWG, nor the consummation of the transactions contemplated hereby by NWG, will violate any provision of its certificate of formation or limited liability company agreement or violate, or be in conflict with, or constitute a default (or an event that, with notice or lapse of time or both, would constitute a default) under, or result in a breach of or the termination of, or accelerate the performance required by, or cause the acceleration of the maturity of any debt or obligation pursuant to, or result in the creation or imposition of any security interest, lien or other encumbrance upon any property or assets of NWG under, any loan, contract, lease or other agreement or commitment to which NWG is a party or by which NWG or its assets are bound, or violate any statute or law or any judgment, decree, order, regulation or rule of any court or governmental authority by which NWG is bound.

3.2.4 Consents and Approvals.  No consent, approval or authorization of, or declaration, filing or registration with, any Person or any governmental or regulatory authority is required to be obtained in connection with the execution, delivery and performance of this Agreement by NWG or the consummation of the transactions contemplated hereby by NWG, including, without limitation, consents from parties to loans, contracts, leases or other agreements, except such as have been obtained and except such as may be required in connection with the exercise of the Put Right or the Call Right.

3.3 Survival.  Any liability resulting from a breach of any representation or warranty of ENA or NWG shall survive the execution of this Agreement until the second anniversary of the date of the exercise of the Call Right or Put Right.

SECTION 4 
MANAGEMENT AND RELATED MATTERS

4.1 Authority of Manager.  (a)  Except as otherwise provided in this Agreement, or in non-waivable provisions of applicable law, (i) the powers of the Company shall be exercised exclusively by or under the exclusive authority of, and the business and affairs of the Company shall be managed under the exclusive direction and control of, the Manager of the Company (the “Manager”); and (ii) the Manager may make all decisions and take all actions at the expense of, for, or on behalf of, and in the name of, the Company, including, without limitation, the following:

(A) Carry out all of the transactions contemplated hereunder and in the Letter Agreement;

(B) Acquire, manage and dispose of any and all property, real or personal, whether tangible or intangible, on behalf of the Company, including through foreclosure or otherwise;

(C) Borrow money on behalf of the Company, and sell, assign, exchange, transfer, pledge, grant a security interest in, or otherwise encumber or dispose of, any and all of the Company’s assets of any nature whatsoever;

(D) Perform all acts, exercise all rights, and make all decisions for and on behalf of the Company required or permitted to be taken by the Company including, without limitation, exercising all rights the Company may have in, to and under the Turbine Contract;

(E) Compromise, arbitrate or otherwise adjust claims in favor of or against the Company and initiate, prosecute and defend any litigation relating to any Company business;

(F) Employ, engage or subcontract with attorneys, accountants, bookkeepers, underwriters, escrow agents, depositories, agents for collection, banks, builders, and any other service provider or counterparty as the Manager may determine to be appropriate, and to terminate the services of any such entities, all at such time or times as the Manager may determine;

(G) Negotiate, execute, deliver and perform any and all contracts and other documents on behalf of the Company, including, but not limited to, the Turbine Contract and agreements relating thereto, promissory notes, security agreements, contracts of purchase and sale, deeds and assignments, and to take any and all other action, as the Manager deems appropriate, to effectuate any transactions contemplated thereby;

(H) Acquire and enter into any contract of insurance for the Company that the Manager deems necessary and proper for the protection of the Company, either for the conservation of its assets or for any purpose convenient or beneficial to the Company or the Members or any  officer, employee, agent or consultant or advisor of the Company or any entity in which the Company has an investment;

(I) Make tax elections, file all required tax returns relating to the Company, pay liabilities of the Company and make distributions as permitted or required pursuant to Section 6.2 hereof;

(J) Withhold or pay any amounts required under the Code or, in the event a Member fails to provide information within the time and manner and form requested by the Manager, amounts that the Manager, in its reasonable judgment, considers necessary to protect the Company from any exposure of having to pay a tax or penalty (and related interest) attributable to such Member.  Except as otherwise provided in Section 4.2 hereof, the Manager may contract or otherwise deal with any Person for the transaction of the business of the Company, which Person may, under supervision of the Manager, perform any acts or services for the Company as the Manager may approve; and

(K) Take any and all other actions relating to the assets, business or operations of the Company (including, without limitation, execute and deliver all documents and instruments necessary or advisable to carry out any of the foregoing).

(b) The Manager shall take all reasonable action that may be necessary or appropriate for the continuation of the Company’s valid existence as a limited liability company under the laws of the State of Delaware and of each other jurisdiction in which such existence is necessary to protect the limited liability of the Members or to enable the Company to conduct the business in which it is engaged.

(c) The Members and the Manager shall use their best efforts to at all times conduct their affairs and the affairs of all of their affiliates and of the Company in such a manner that the Members shall not have any personal liability with respect to their ownership interests in the Company in excess of their respective committed Capital Contributions.

4.2 Matters Requiring Unanimous Member Approval.  Unless such action is approved by a unanimous vote of the Members and notwithstanding any other provision of this Agreement, neither the Manager, the Company nor any Member shall have any authority, or take any action with respect to, any of the following:

(a) the conduct of any business by the Company other than that associated with the acquisition, ownership, operation, administration, maintenance, modification, financing, mortgage, pledge, encumbrance, lease or disposition of, or other dealing with, the Turbine Contract, the GE Equipment, and/or any associated equipment;

(b) the dissolution or the winding up of the Company’s affairs;

(c) the approval of any proposed Capital Call;

(d) the approval of any amendments, modifications or supplements to this Agreement; or

(e) the assignment or other transfer by the Company, without the written acknowledgment and/or agreement of GE, of all or any part of the Company’s right, title or interest in, to or under the Turbine Contract or in or to the GE Equipment.

Each Member may in its sole discretion approve or decline to approve any of these matters, and such decision is not subject to dispute.

4.3 Matters Requiring No Approval; Competing Activities.  Subject to the confidentiality provisions set forth in Section 11 of the Letter Agreement (which the Company hereby agrees to be bound by as if it were a party to the Letter Agreement), no approval by any Member or the Manager shall be required in connection with activities of any Member which do not relate to the Company, including activities or relationships with entities that perform activities of a nature similar to the business of the Company.  No Member (including a Member serving as the Manager) shall have a duty of disclosure, sharing of opportunities, or any other similar duty in connection with its conduct of, or negotiations to conduct, activities which do not relate to the Company.  Each Member (including a Member serving as the Manager) shall be free to engage in business that is the same as or similar to the business conducted by the Company and in connection therewith such Member shall be under no obligation to provide the other Member with the opportunity to invest in or participate in such business.

4.4 Appointment of Manager; Compensation.

(a) The initial Manager shall be NWG.  The Manager shall serve an indefinite term until a successor is elected and qualifies.

(b) The Manager may be removed from time to time, with or without cause, by NWG, in its sole discretion.  A successor Manager may be appointed by NWG, in its sole discretion.  Any successor Manager shall serve until a successor is elected.

(c) The Manager shall be entitled to (i) compensation for the services provided by the Manager to the Company in an amount to be determined by NWG, in its sole discretion and (ii) payment of, or reimbursement for, all expenses incurred or paid by the Manager in connection with the performance of its duties hereunder.

4.5 Officers and Other Agents.  The Manager may appoint and delegate authority to such officers and other agents for the Company, with such titles and duties, as the Manager reasonably deems to be appropriate.

4.6 Indemnification of Management.  To the fullest extent permitted by the Act:

(a) The Company (and any receiver, liquidator, or trustee of, or successor to, the Company) shall, to the fullest extent permitted by applicable law, indemnify and hold harmless, the Manager, each officer, manager, employee, agent or representative of the Company and the Manager, and each Person who is deemed to control the Manager, from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, proceedings, costs, expenses, and disbursements of any kind or nature whatsoever, joint or several (including, without limitation, all costs and expenses of defense, preparation of defense, appeal, and settlement of any and all suits, actions, and proceedings involving any such Person, and all costs of investigation in connection therewith) that may be imposed on, incurred by, or asserted against any such Person, in any way relating to or arising out of, or alleged to relate to or arise out of, any action, inaction, or omission on the part of such Person, in connection with managing or implementing of the Company’s business and affairs or otherwise acting pursuant hereto; provided that the indemnification obligations in this Section 4.6 shall not apply to the portion of any liability, obligation, loss, damage, penalty, cost, expense, or disbursement that is determined in a final judgment of a court of competent jurisdiction to result from gross negligence, intentional misconduct or a knowing and willful violation of law of or by such Person; provided further that the Company shall not be liable to any Person for any losses relating to or arising from any action brought by one Member against another Member.

(b) The Company shall pay expenses as they are incurred by any indemnified person in connection with any action, claim, or proceeding that the indemnified person asserts in good faith to be subject to the indemnification obligations set forth herein, upon receipt of an undertaking from the indemnified person to repay all amounts so paid by the Company to the extent that it is finally determined that the indemnified person is not entitled to be indemnified therefor under the terms hereof.

(c) The indemnification to be provided by the Company hereunder shall be paid only from the assets of the Company, and no Member shall have any personal obligation, or any obligation to make any Capital Contribution, with respect thereto.  The indemnification to be provided by the Company hereunder shall be cumulative of, and in addition to, any and all rights, remedies and other recourse to which the indemnified persons shall be entitled, whether pursuant to the provisions of this Agreement, at law or in equity.  No amendment of this Agreement shall limit or eliminate the right to indemnification provided hereunder with respect to acts or omissions occurring prior to such amendment or repeal.  The Company may carry insurance protecting it and potential indemnitees from liabilities, to the extent practicable.

4.7 Records; Quarterly Reports.  The Manager shall cause the Company to maintain complete and accurate books and records.  The Company’s books of account shall be maintained on an accrual basis, showing all receipts and expenditures, assets and liabilities, and all other records necessary for recording the Company’s business and affairs, all in accordance with GAAP, consistently applied and as required by this Agreement.

4.8 Bank Accounts.  The Manager shall cause to be maintained one or more accounts for the Company in such depositories as the Manager shall select.  All income of the Company from whatever source received shall be deposited to such accounts, all expenses of the Company shall be paid from such accounts, and no funds not belonging to the Company shall be deposited to such accounts.  All amounts so deposited shall be received, held and disbursed by a Person or Persons designated by the Manager only for the purposes authorized by this Agreement.

4.9 Tax Treatment.  The Members intend that the Company for federal, state and local income tax purposes be treated as wholly owned by NWG and accordingly the Company will be disregarded as an entity separate from its owners under Regulation § 301.7701-3(b). No election with respect to the Company has been or will be made to treat the Company as anything other than a disregarded entity.

SECTION 5 
POWERS AND PRIVILEGES OF THE MEMBERS

5.1 Powers of the Members.  Except as expressly provided in this Agreement, the Members shall take no part in the management of the business and affairs of the Company or transact any business for the Company and shall have no power to sign for or to bind the Company solely in their capacity as Members.

5.2 Examination of Company Records.  Each Member or its authorized representative shall have the right, during regular business hours and upon reasonable advance written notice (which shall state the reason therefor) to the Manager, to examine the records (where such records are maintained) of the Company and otherwise make reasonable inquiry as to the affairs of the Company. 

5.3 Meetings; Action by the Members.

(a) Annual Meeting.  The Members shall meet at least once a year to discuss Company matters and to conduct voting on such matters as require the consent of the Members.

(b) Nature of Meetings.  Each Member shall be entitled to receive notice of and to attend and vote at all meetings of the Members of the Company at which such Member is entitled to vote. 

(c) Time and Place; Waiver of Notice.  Meetings shall take place on such date, at such time and at such location as the Manager may specify in a notice delivered to each Member entitled to vote not earlier than 30 days, nor later than 5 days, prior to the date specified in such notice.  A Member entitled to vote may waive notice of any meeting, before or after the date of the meeting, by delivering a signed waiver to the Company for inclusion in the minutes of the Company.  A Member’s attendance at any meeting, in person or by proxy: (i) waives objection to lack of notice or defective notice of the meeting, unless the Member at the beginning of the meeting objects to holding the meeting or transacting business at the meeting, and (ii) waives objection to consideration of a particular matter at the meeting that is not within the purposes described in the meeting notice, unless the Member objects to considering the matter when it is presented at the meeting or other action.

(d) Proxy.  A Member may appoint a proxy to vote or otherwise act for the Member pursuant to a written appointment form executed by the Member or the Member’s duly authorized attorney-in-fact.  An appointment of a proxy is effective when received by the Manager of the Company.  The general proxy of a fiduciary is given the same effect as the general proxy of any other Member.  A proxy appointment is valid for 11 months unless otherwise expressly stated in the appointment form.

(e) Number of Votes.  At any meeting of Members, NWG shall be entitled to cast four votes and ENA shall be entitled to cast one vote for each matter as may properly come before the Members for a vote.  At any meeting of Members, the presence of Members entitled to cast 80% of the total votes of all Members entitled to vote at such meeting shall constitute a quorum.  Subject to the provisions of this Agreement, action on any matter is approved, if such matter receives approval by a majority of the total number of votes entitled to be cast by all Members at such meeting or such greater number as may be required by law or this Agreement for the particular matter under consideration.  Any assignee of a Member’s interest in the Company shall not be entitled to vote or participate on any matters at any meeting unless and until such assignee becomes a substitute Member as provided herein.

(f) Action Without A Meeting.  Notwithstanding paragraph (c) of this Section 5, any action required or permitted to be taken at any annual or special meeting of Members may be taken without a meeting, without prior notice and without a vote if a consent in writing, setting forth the action so taken, shall be signed by Members having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all Members entitled to vote were present and voted; provided, however, that the Members proposing to act by consent shall use their reasonable best efforts to provide notice to all other Members entitled to vote on the matter prior to taking any action by consent, but the failure to provide any such notice shall not affect the validity of the action or actions reflected in such consent.  Prompt notice of any action taken without a meeting shall be given to those Members who have not consented in writing.  The consents shall be delivered to the Company for inclusion in the minutes.  The record date for determining Members entitled to take action without a meeting is the first date any Member signs the consent to such action.

(g) Telephone Meetings.  Any or all Members entitled to vote may participate in any annual or special Members’ meeting by, or through the use of, any means of communication by which all Members participating may simultaneously hear each other during the meeting.  A Member so participating is deemed to be present at the meeting.

SECTION 6 
FINANCIAL MATTERS

6.1 Capital Contributions.

(a) Initial Capital Contributions.  Prior to the execution of this Agreement, ENA contributed cash in the amount of Two Hundred and No/100 Dollars ($200.00) to the capital of the Company.  NWG has contributed cash in the amount of Eight Hundred and No/100 Dollars ($800.00) to the capital of the Company.  The Members hereby agree and acknowledge that NWG and ENA own the Percentage Interest set forth opposite their respective names on Annex C attached hereto.

(b) Additional Capital Contributions.  No Member shall be required to make any additional contribution to the Company’s capital.  If the Members unanimously determine that additional working capital is necessary or desirable to the Company and that such requirement should be funded through additional capital contributions (a “Capital Call”), the Members shall contribute such additional capital in accordance with their respective Percentage Interest.  Except as otherwise provided in this Agreement, no Member shall demand or receive a return of its proposed Capital Contribution.

(c) Loans.  Any Member or any Affiliate of any Member may make a loan to the Company in such amount, on such terms and with such security as the Manager may approve. 

6.2 Distributions.

(a) Distributions.  All Distributable Cash shall be distributed in the following order of priority:  

(i) first, to the Members, pro rata in accordance with their Percentage Interest until such time that each Member receives an amount equal to such Member’s Capital Contribution;  and

(ii) the balance,  to NWG or its transferee.  

(b) Withholding.  The Company shall withhold and pay over to the Internal Revenue Service or other applicable taxing authority all taxes or withholdings, and all interest, penalties, additions to tax, and similar liabilities in connection therewith or attributable thereto (hereinafter “Withheld Taxes”) to the extent that the Manager determines that such withholding and/or payment is required by the Code or any other law, rule, or regulation, including, without limitation, Sections 1441, 1442, 1445, or 1446 of the Code.  The Manager shall determine to which Member such Withheld Taxes are attributable.  All amounts withheld pursuant to this Section 6.3(b) with respect to any allocation, payment or distribution to any Member shall be treated as amounts distributed to such Member pursuant to Section 6.3(a) hereof for all purposes of this Agreement.

(c) Restrictions on Distributions.  No distribution shall be made by the Company that is prohibited by Section 18-607 of the Act.

SECTION 7 
MEMBERS; INTERESTS; INDEMNIFICATION

7.1 Transfer of Interests.

(a) Restriction.  No Member or holder of membership interests in the Company may sell, transfer, pledge, hypothecate or encumber, or grant rights to any other Person with respect to, all or any part of such Member’s interest in the Company, or otherwise assign or delegate any of such Member’s rights and obligations as a Member (such actions are referred to collectively as a “Transfer”), unless such Transfer is a Permitted Transfer (the “Restriction”).  The Restriction does not limit any Transfer of any or all of the ownership interests in a Member, and does not prohibit any merger or other business combination transaction affecting a Member, whether or not the Member is the surviving entity in such merger or transaction.

(b) Attempted Transfers in Contravention.  Any attempted Transfer in contravention of this Section 7.1 shall be void and of no effect and shall not bind or be recognized by the Company.  In the case of an attempted Transfer not permitted hereby, the parties attempting to engage in such Transfer shall indemnify and hold harmless (and hereby agree to indemnify and hold harmless) the Company and the other Member from all costs, liabilities, and damages that any of such indemnified Persons may incur (including, without limitation, incremental tax liability and attorneys’ fees and expenses) as a result of such attempted Transfer and efforts to enforce the indemnity granted hereby.

(c) Permitted Transfers.  A Member may Transfer all or any portion of its interest in the Company (a “Permitted Transfer”) if such Transfer:

(i) is by ENA, pursuant to the Call Rights of NWG or the Put Rights of ENA; 

(ii) is to an Affiliate of the transferring Member; or

(iii) is completed after the other Member has been notified of the proposed Transfer and has provided a written and fully informed consent, which may or may not be granted in the sole discretion of such other Member; provided, however,  that if such proposed Transfer is a collateral assignment made by NWG to an unaffiliated third party lender in connection with a financing, in order to secure NWG’s or any of its affiliates’ obligations to such third party, ENA’s consent shall not be unreasonably withheld.  

Except as set forth herein, no Member shall have a duty of disclosure, sharing of opportunities, or any other similar duty in connection with its conduct of, or negotiations to conduct, a Permitted Transfer.

7.2 Call and Put Arrangements.

(a) NWG shall have the right in its sole discretion to purchase the ENA Interest (the “Call Right”) at any time on or after (i) the date on which the GE Equipment achieves Takeover, (ii) the breach of the Turbine Contract by any party thereto, or (iii) the date on which GE acknowledges and agrees in writing to (A) the purchase by NWG of the ENA Interest, or (B) the assignment or other transfer by the Company of all or any part of its right, title or interest in, to or under the Turbine Contract or in or to the GE Equipment.  The price to be paid by NWG for the ENA Interest at the Call Closing following exercise of the Call Right by NWG shall be Two Hundred and No/100 Dollars ($200.00) (the “Call Price”).

(b) NWG may exercise its Call Right by delivering no less than five (5) Business Days prior written notice to ENA in accordance with this Agreement.  If NWG exercises the Call Right, then NWG shall be obligated to purchase the ENA Interest at a closing (the “Call Closing”) to be held within five (5) Business Days of exercise, subject to the prior receipt of any required regulatory approvals, and subject to the right of NWG to revoke its exercise of the Call Right at any time, which revocation shall not limit NWG’s right to exercise the Call Right again.  At the Call Closing, NWG shall pay to ENA the Call Price, and ENA shall deliver to NWG good and valid title to the ENA Interest, free and clear of all security interests, liens, options, warrants, purchase rights and other encumbrances, except (i) this Agreement and (ii) any restrictions on sales of the membership interests in the Company under applicable securities laws.

(c) ENA shall have the right in its sole discretion to require NWG to purchase the ENA Interest (the “Put Right”) at any time on or after (i) the date on which the GE Equipment achieves Takeover, or (ii) December 31, 2001.  The price to be paid by NWG for the ENA Interest at the Put Closing following exercise of the Put Right by ENA shall be Two Hundred and No/100 Dollars ($200.00) (the “Put Price”).

(d) ENA may exercise its Put Right by delivering no less than five (5) Business Days prior written notice to NWG in accordance with this Agreement.  If ENA exercises the Put Right, then NWG shall be obligated to purchase the ENA Interest at a closing (the “Put Closing”) to be held within five (5) Business Days of exercise, subject to the prior receipt of any required regulatory approvals, and subject to the right of ENA to revoke its exercise of the Put Right at any time, which revocation shall not limit ENA’s right to exercise the Put Right again.  At the Put Closing, NWG shall pay to ENA the Put Price, and ENA shall deliver to NWG good and valid title to the ENA Interest, free and clear of all security interests, liens, options, warrants, purchase rights and other encumbrances, except (i) this Agreement and (ii) any restrictions on sales of the membership interests in the Company under applicable securities laws.

(e) At the Call Closing or Put Closing, ENA will (i) deliver to NWG all certificates, if any, representing the ENA Interest and an assignment of the ENA Interest to NWG (in form reasonably acceptable to NWG) duly executed by ENA and any other then owner of the ENA Interest, and (ii) represent and warrant to NWG that upon the delivery of the assignment of the ENA Interest to NWG as contemplated by this Agreement and payment therefor as contemplated by this Agreement, NWG will obtain good and valid title to the ENA Interest, free and clear of all security interests, liens, options, warrants, purchase rights or other encumbrances, except (A) this Agreement and (B) any restrictions on sales of the membership interests in the Company under applicable securities laws.

(f) All filing fees or other costs associated with any governmental approvals or filings that are required in connection with the purchase of the ENA Interest by NWG by reason of the exercise of the Call Right or the Put Right shall be paid by NWG.

(g) For the avoidance of any doubt, it is expressly stated that each Member shall act in its own best interest (and need not act in the best interest of the Company, any other Member or any other Person) in determining to exercise, and in exercising, its Call Right or its Put Right, as applicable.

7.3 Actions Upon Transfers.  Upon any Permitted Transfer, the transferee shall be admitted as a Member to the extent of, and having the same status as, the interest acquired, and for all purposes of this Agreement shall be considered a Member.  Each Member hereunder may assign to such transferee any or all of its membership interest hereunder.  Notwithstanding the foregoing or any other provision of this Agreement, it shall be a condition to any Permitted Transfer that the transferee shall have delivered to the non-transferring Member(s) an agreement satisfactory to such Member pursuant to which such transferee agrees to become bound by this Agreement.

7.4 Limited Liability.  The debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company, and no Member or manager or officer shall be obligated or liable for any such debt, obligation or liability of the Company, whether to the Company, the Manager, to any other Member, to any officer or to the creditors of the Company or otherwise, by reason of such Person being a Member, the Manager or officer of the Company.  Notwithstanding anything to the contrary contained in this Agreement, the liability of a Member for the operating or other losses of the Company shall in no event exceed, in the aggregate, the amount of such member’s Capital Contributions and no creditors shall have the right to attach or garnish or compel the contribution by any Member of any additional sums of capital.

7.5 Certificates.  As permitted by the Act, interests in the Company may be (but are not required to be) represented by certificates, and the Company shall issue such a certificate to any Member who reasonably requests such a certificate.  Any certificate shall set forth upon the face thereof that the Company is a limited liability company formed under the laws of the State of Delaware, the name of the Member to which it is issued and the Percentage Interest which such certificate represents.  Such certificates shall be entered in the books of the Company as they are issued, and shall be signed by the Manager or other appropriate officer of the Company, as determined by the Manager.  Upon any Transfer permitted under this Agreement of the interest of a Member that is represented by a certificate, the transferring Member shall surrender such certificate to the Company, and the Company shall issue to the transferring Member a certificate representing the remaining Percentage Interest held by such transferring Member after taking into account such Transfer and, at the request of the transferee of such interest, shall issue to the transferee Member a certificate representing the transferred Percentage Interest held by such transferee Member after taking into account such Transfer.  All certificates (unless registered under the Securities Act of 1933, as amended (the “Securities Act”), in which case such certificate shall not bear the legend contained in clause (i) of the following legend), shall bear the following legend:

TRANSFER RESTRICTIONS.  THE INTEREST REPRESENTED BY THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY SECURITIES OR REGULATORY AUTHORITY OF ANY STATE, AND MAY NOT BE SOLD, ASSIGNED, PLEDGED, ENCUMBERED, TRANSFERRED, OR OTHERWISE DISPOSED OF, (I) UNLESS EITHER IT HAS BEEN REGISTERED UNDER THE SECURITIES ACT OR SUCH SALE, ASSIGNMENT, PLEDGE, ENCUMBRANCE, TRANSFER OR OTHER DISPOSITION IS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND (II) EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF THE FIRST AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT OF THE COMPANY, A COPY OF WHICH IS AVAILABLE FOR INSPECTION AT THE OFFICES OF THE COMPANY.

SECTION 8 
EVENTS OF DISSOLUTION;
WITHDRAWAL

8.1 No Withdrawal or Dissolution.  No Member shall at any time withdraw, resign or retire from the Company under Section 18-603 of the Act or otherwise.  No Member shall take any action to dissolve the Company, except as expressly contemplated by this Agreement.  Each Member covenants not to apply to any court for a decree of dissolution of the Company, under Section 18-802 of the Act or otherwise.

8.2 Dissolution Event.  The Company shall dissolve and commence winding up and liquidating upon, and only upon, a unanimous determination of the Members that the Company shall be dissolved  (a “Dissolution Event”).  No event that causes a Member to cease to be a member of the Company shall cause the Company to dissolve.

8.3 Winding Up.  Upon the occurrence of a Dissolution Event, the Company shall continue solely for the purposes of winding up its affairs in an orderly manner, liquidating its assets, and satisfying the claims of its creditors and Members.  During the period commencing on the date on which a Dissolution Event occurs and ending on the date on which the assets of the Company are distributed pursuant to this Section 8.3, no Member shall take any action that is inconsistent with, or not necessary to or appropriate for, the winding up of the Company’s business and affairs.  The Manager or any Person (the “Liquidating Trustee”) designated by the Manager shall be responsible for overseeing the winding up of the Company.  Subject to the further provisions of this Section 8.3, the assets of the Company shall be liquidated to the extent determined to be appropriate by the Manager or Liquidating Trustee, and the proceeds thereof, together with such assets as the Manager determines to distribute in kind, shall be applied and distributed in the following order:

(a) First, to creditors, including Members who are creditors, to the extent otherwise permitted by law, in satisfaction of liabilities of the Company (whether by payment or by making of reasonable provision for payment) other than liabilities for distributions to Members on account of their respective interests in the Company;

(b) The balance, to the Members in accordance with the following:

(i)  First, to the Members, pro rata in accordance with their Percentage Interest until such time that each Member receives an amount equal to such Member’s Capital Contribution; and

(ii)  the balance, to NWG or its transferee.

8.4 Limitations on Rights of Members.  (a) Each Member shall look solely to the assets of the Company for the return of its Capital Contribution, and (b) no Member shall have priority over any other Member as to the return of its Capital Contribution, distributions, or allocations.

8.5 Certificate of Cancellation.  Upon the dissolution and the completion of winding up of the Company, the Members and the Manager shall promptly execute and cause to be filed a certificate of cancellation in accordance with the Act and appropriate instruments under the laws of any other states or jurisdictions in which the Company has engaged in business.  Upon such certificate of cancellation becoming effective, the Company shall be terminated.

SECTION 9 
INVESTMENT REPRESENTATIONS OF THE MEMBERS

9.1 Investment Intent.  Each Member does hereby, severally and not jointly, represent and warrant to the Company that such Member has acquired such Member’s interest in the Company solely for investment and for such Member’s own account, with the intention of holding such interest for investment, without any intention of participating directly or indirectly in any distribution of any portion of such interest, and without the financial participation of any other person in acquiring such Member’s interest in the Company.

9.2 Restrictions on Transfer.  Each Member does hereby acknowledge that, subject to the terms hereof, (a) such Member is aware that such Member’s interest in the Company is subject to the restrictions on transfer and other terms and conditions set forth in this Agreement and may not be Transferred at any time except in compliance with the terms and conditions hereof; (b) such Member may be required to bear the risk of its investment for an indefinite period of time; (c) the issuance of such Member’s interest in the Company has not been registered (i) under any state securities laws (the “State Acts”), (ii) under the Securities Act, or (iii) under the securities laws of any foreign jurisdiction (the “Foreign Acts”), and neither such interest nor any part thereof may be Transferred at any time except in compliance with the terms and conditions of this Agreement and (A) pursuant to an effective registration statement under any applicable State Acts or in a transaction that is exempt from registration under such State Acts or for which such registration otherwise is not required, (B) pursuant to an effective registration statement under the Securities Act or in a transaction that is exempt from registration under the Securities Act or for which such registration otherwise is not required, and (C) pursuant to an effective registration statement under any applicable Foreign Acts or in a transaction that is exempt from registration under any applicable Foreign Acts or for which such registration is not otherwise required.  Each Member further understands and acknowledges that such Member’s representations and warranties contained in this Section 9 are being relied upon by the Company as the basis for the exemption of the purchase of its interest in the Company from the registration requirements of the Securities Act, the applicable State Acts, and the applicable Foreign Acts.  Each Member further acknowledges that the Company will not and has no obligation to recognize any Transfer of all or any part of such Member’s interest in the Company to any Person unless and until the provisions of this Agreement have been fully satisfied.

SECTION 10 
AMENDMENTS

Notwithstanding any contrary provision of the Act, any amendments to this Agreement and to the Certificate may be adopted only with the unanimous written consent of the Members, except for any amendment which may be necessitated by any Permitted Transfer.  In the event of a Permitted Transfer, the Members shall execute and deliver such amendments to this Agreement and to the Certificate as may be required to reflect such Permitted Transfer.

SECTION 11 
MISCELLANEOUS

11.1 Notices.  All notices and other communications hereunder shall be in writing and shall be deemed sufficiently given for all purposes hereof if (i) delivered in person, (ii) sent by courier or by registered or certified United States mail to the Person to be notified, with receipt obtained, or (iii) sent by telecopy, telefax or other facsimile or electronic transmission, with "answer back" or other "evidence of receipt" obtained, in each case to the appropriate address or number as set forth below (or at such other address or number for a party as shall be specified by like notice).  Each notice shall be deemed effective (i) on receipt by the addressee as aforesaid, if delivered in person, (ii) on the second Business Day after posting, if sent by an overnight courier, (iii) on the fifth Business day after posting, if sent by another courier or by registered or certified United States mail or (iv) the day sent, if sent by telecopy, telefax or other facsimile or electronic transmission; provided that, notice sent by telex, telecopy, telefax or other facsimile or electronic transmission after 5:00 p.m. at the location of the addressee of such notice shall be deemed received on the first Business Day following the date of such electronic receipt.  Until changed pursuant to the foregoing, notices to the Members shall be addressed as follows:

(a) If to NWG, to:

c/o NorthWestern Corporation
125 S. Dakota Ave.
Sioux Falls, South Dakota 57104
Attn:  Vice President and General Counsel
Telecopy:  605-978-2840

(b) If to ENA, to:

Enron North America Corp.
1400 Smith Street
Houston, TX 77002
Attn:  Mr. Ben F. Jacoby

Telecopy:  713-646-3037

with a copy to 

Enron North America Corp.
1400 Smith Street
Houston, TX 77002
Attn:  Legal Department
Telecopy:  713-646-3393

11.2 Entire Agreement; Duties and Obligations Limited to This Agreement.  The provisions of this Agreement and the Letter Agreement set forth the entire agreement and understanding between the Members as to the subject matter hereof and supersede all prior agreements, oral or written, and other communications between the Members relating to the subject matter hereof.  Other than as set forth in this Agreement and/or the Letter Agreement, the Members shall between them have no separate obligations, duties (including fiduciary duties or implied duties) or agreements to perform with respect to the Company or its business or assets, except as may be agreed to in writing by the Members after the date hereof.  Notwithstanding anything herein to the contrary, the Members expressly agree, to the maximum extent permitted by law, that they shall not have any fiduciary duties to each other or to the Company by reason of this Agreement or the relationship established by this Agreement and any such fiduciary duties are expressly waived by the Members.

11.3 Binding Effect.  Except as otherwise provided in this Agreement, every covenant, term, and provision of this Agreement shall be binding upon and inure to the benefit of the Members and their respective permitted successors, transferees or assigns in compliance with Section 7 hereof.

11.4 Drafting.  The parties have participated jointly in the negotiation and drafting of this Agreement, and they agree that any ambiguity or question of intent or interpretation that may arise shall be construed as if jointly drafted by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this Agreement.

11.5 Time.  Time is of the essence with respect to this Agreement.

11.6 Headings.  Section and other headings contained in this Agreement are for reference purposes only and are not intended to describe, interpret, define, or limit the scope, extent, or intent of this Agreement or any provision hereof.

11.7 Severability.  Every provision of this Agreement is intended to be severable.  If any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity or legality of any other provision of this Agreement or the remainder of this Agreement.

11.8 Incorporation by Reference.  Every Annex and Schedule referred to herein is hereby incorporated in this Agreement by reference.

11.9 Further Action.  Each Member, upon the request of the Manager, agrees to perform all further acts and execute, acknowledge, and deliver any documents which may be reasonably necessary, appropriate, or desirable to carry out the provisions of this Agreement.

11.10 Governing Law.  Except as to matters governed by the Act, the laws of the State of New York shall govern the validity of this Agreement, the construction of its terms, and the interpretation of the rights and duties of the Members, without regard to any conflict-of-laws rule or principle that might refer the governance or the construction of this Agreement to the law of another jurisdiction.

11.11 No Action for Partition.  Each of the Members irrevocably waives any right that it may have to maintain any action for partition with respect to any of the Company’s assets.

11.12 Counterpart Execution.  This Agreement may be executed in any number of counterparts with the same effect as if all of the Members had signed the same document. All counterparts shall be construed together and shall constitute one agreement.

11.13 Specific Performance.  Each Member agrees that the other Member would be irreparably damaged if any of the provisions of this Agreement are not performed in accordance with their specific terms and that monetary damages would not provide an adequate remedy in such event.  Accordingly, in addition to any other remedy to which the nonbreaching Member may be entitled, at law or in equity, the nonbreaching Member shall be entitled to injunctive relief to prevent breaches of this Agreement and specifically to enforce the terms and provisions hereof.

11.14 Dispute Resolution.

(a) Binding Arbitration.  Except with respect to the remedies provided in Section 11.13 above, any dispute, controversy or claim arising under or relating to this Agreement (a “Claim”), that is not resolved by mutual agreement within 30 days after the date that one Member notifies the other of such Claim, shall be resolved by binding arbitration as provided herein, and judgment on an award rendered therein may be entered in any court of competent jurisdiction.

(i) Arbitration shall be initiated by the delivery of a written demand for arbitration by the demanding Member to the other Member.  The demand shall set out the nature of the dispute and the resolution sought by the demanding Member.

(ii) The respondent Member shall have twenty (20) calendar days (the “Response Period”) to respond to the demand, in writing, setting out its answer and/or counterclaims.

(iii) After the arbitration demand and response have been exchanged, a three-member arbitration panel shall be selected as follows:

(A) No person may be selected or serve as an arbitrator who is employed by, or under the control or management of, either Member;

(B) Each Member shall, within fifteen (15) calendar days after expiration of the Response Period, appoint one arbitrator from a list of at least 20 names of arbitrators located in the State of New York as such list is maintained by the American Arbitration Association (the “Arbitrator List”) and provide written notice of the appointment to the other Member.  If either Member fails or refuses to appoint an arbitrator during the period for doing so, the other Member may appoint the second arbitrator; and

(C) The two arbitrators so chosen shall confer and, within thirty (30) calendar days after their appointment, mutually select a third arbitrator from the Arbitrator List.  If the Member-chosen arbitrators cannot agree on a third arbitrator, each of them shall, within the fifteen (15) calendar day period stated above, name three (3) choices from the Arbitrator List. Of the three choices named by each arbitrator, the other arbitrator shall then reject two (2).  Lots shall be drawn to appoint the third arbitrator from the two remaining candidates.

(iv) In addition to its authority to hear the dispute presented by the Members, the arbitration panel may, subject to the terms of this section, make rulings in connection with the procedures and timetable to be followed by the Members hereunder.

(v) Within fifteen (15) calendar days after the final appointment to the arbitration panel, the arbitration hearing shall proceed, subject to the following requirements and procedures:

(A) The arbitration hearing shall be held in New York, New York at a location mutually agreed by the Members, or failing such agreement, at a location determined by the arbitration panel;

(B) Strict rules of evidence shall not be applied in the arbitration hearing.  The Members may offer such evidence as they desire and the arbitrators shall accept such evidence and accord it such weight as the arbitrators deem appropriate.  Cross-examination of witnesses and rebuttal testimony shall be permitted; and

(C) Each Member may, but is not required to, submit one (1) pre-arbitration hearing brief (of not more than ten (10) pages (excluding exhibits)) no later than five (5) Business Days prior to commencement of the arbitration hearing, and may also submit one (1) post-arbitration hearing brief (of not more than ten (10) pages (excluding exhibits)) no later than ten (10) Business Days after the close of the arbitration hearing.  A copy of any brief submitted to the arbitration panel shall also be served on the other Member.

(vi) After submission of any post-arbitration hearing briefs and within thirty (30) calendar days after the close of the arbitration hearing, the arbitrators shall render an award upon a majority vote, subject to the following requirements and procedures:

(A) The arbitration panel shall weigh evidence and make its award, taking into account, to the extent it deems applicable, custom and usage of the industry;

(B) The arbitration panel’s award shall be issued in writing and shall state the factual bases and reasoning of the award; and

(C) The arbitrators may award costs of the arbitration proceeding, excluding attorneys’ fees and also excluding the costs apportioned pursuant to clause (vii) below; provided however the arbitrator shall have no authority to award punitive damages or any other relief expressly disclaimed by the parties herein.

(vii) Each Member shall pay the reasonable expense of the arbitrator of its selection.  The amount or rate to be paid by the selecting Member shall be disclosed to the other Member upon engagement of the arbitrator.  The Members shall jointly and equally pay the expense of the arbitrators-selected arbitrator.

(viii) Except as may be required by applicable law, including without limitation, federal or state securities laws, neither Member may disclose the progress, content, findings or award of any arbitration commenced or completed hereunder without the prior written consent of the other Member.  Nor may the arbitrators disclose such information without the written consent of both Members.

(ix) All time limits stated in this section are for the convenience of the Members and may be altered upon mutual agreement of the Members.

(b) Sole and Exclusive Remedy.  The procedures specified in this Section 11.14 shall be the sole and exclusive procedures for the resolution of any Claim between the Members arising out of or relating to this Agreement; provided, however, that a Member may seek a preliminary injunction or other preliminary judicial relief if in its judgment such action is necessary to avoid irreparable damage.  Despite such action, the Members will continue to follow in good faith, the procedures specified in this Section 11.14.  All applicable statutes of limitation shall be tolled while the procedures specified in this Section are pending.  The Members will take such action, if any, required to effectuate such tolling.  Notwithstanding anything set forth in this Section 11.14, any party hereto may bring an action in any court of competent jurisdiction to compel arbitration under this Agreement or to confirm or enforce (i) an arbitration award which resolves a Claim or (ii) any judgment entered on such award.
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IN WITNESS WHEREOF, the parties have executed and delivered this First Amended and Restated Limited Liability Company Agreement as of the date first above written.

ENRON NORTH AMERICA CORP.

By:______________________________________

Name:

Title:

NORTHWESTERN GENERATION I, LLC

By: NorthWestern Growth Corporation, its Member

By:_____________________________________

Name:

Title:

MONTANA MEGAWATTS I, LLC

By: NorthWestern Generation I, LLC, its Manager

By: NorthWestern Growth Corporation, its Member

By:______________________________________

Name:

Title:

ANNEX A

DEFINITIONS

“Act” is defined in Section 2.1.

“Affiliate” means, with respect to any Person, any Person directly or indirectly controlling, controlled by, or under common control with, such Person, with the concept of control in such context meaning the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities or other equity interests, by contract or otherwise.

“Agent” is defined in this Annex A under “Turbine Contract.”

“Agreement” means the First Amended and Restated Limited Liability Company Agreement of Montana Megawatts I, LLC dated ____________, 2001, including all Annexes and Schedules hereto, as amended from time to time.  Words such as “herein,” “hereinafter,” “hereof,” “hereto,” and “hereunder,” refer to the Agreement as a whole, unless the context otherwise requires.  References to Sections shall refer to Sections of the Agreement, unless the context otherwise requires.

“Arbitrator’s List” is defined in Section 11.14(a).

“Business Day” means any day of the year on which banks are not required or authorized to close in the State of New York.

“Call Closing” is defined in Section 7.2(b).

“Call Price” is defined in Section 7.2(a).

“Call Right” is defined in Section 7.2(a).

“Capital Call” is defined in Section 6.1(b).

“Capital Contribution” means, with respect to a Member as of any date, the amount of money or other property actually contributed to the Company by such Member through such date.  The amount of a Capital Contribution made in property other than money shall be the fair market value, net of assumed liabilities, of the contributed property as agreed to by the Members or determined in the good faith by the Manager.

“Certificate” is defined in Section 2.1.

“Claim” is defined in Section 11.14(a).

“Code” means the Internal Revenue Code of 1986, as amended from time to time (or any corresponding provisions of succeeding law).

“Company” is defined in the preamble.

“Dissolution Event” is defined in Section 8.2.

“Distributable Cash” means, as of any date, the Company’s cash on hand as of such date, after paying all of the Company’s obligations, including without limitation any amount due to any Member in connection with any loans made by such Member to the Company, as determined by the Manager.

“ENA” is defined in the preamble.

“ENA Interest” means (i) the 20% membership interest in the Company owned of record by ENA on the date of this Agreement, which membership interest constitutes 20% of the equity of the Company and, as of the date of this Agreement, constitutes all equity of the Company which is not owned of record by NWG, plus (ii) all membership interests or other equity or rights in the Company of any class or description which may hereafter be issued in substitution of, attributable to or otherwise on account of the membership interest referred to in clause (i) above (whether by one or more membership interest dividends, membership interest reclassifications, membership interest splits or otherwise).  The ENA Interest shall not be reduced or limited by any assignment, transfer or other disposition of membership interests or any part thereof by ENA and such membership interests in the hands of any assignee, transferee or other successor in interest of ENA shall continue to be included in the ENA Interest and subject to the provisions of Section 7.2.  

“Foreign Acts” is defined in Section 9.2. 

“GAAP” means generally accepted accounting principles as in effect in the United States of America.

“GE” means General Electric Company, a New York corporation. 

“GE Equipment” is defined in Section 3.1.5.

“Letter Agreement” means that certain letter agreement dated as of April ____, 2001, between ENA and NWG relating to the acquisition by the Company of the GE Equipment and the acquisition by NWG of its membership interest in the Company.

“Liquidating Trustee” is defined in Section 8.3. 

“Manager” is defined in Section 4.1.

“Member” means ENA or NWG, any of their respective permitted successors, transferees or assigns in compliance with Section 7 hereof.

“NWG” is defined in the preamble.

“Original Purchaser” is defined in this Annex A under “Turbine Contract.”

“Percentage Interest” shall mean the percentage of membership interest in the Company  set forth opposite the name of such Member as indicated in Annex C. 

“Permitted Transfer” is defined in Section 7.1(c).

“Person” means any individual, corporation, limited liability company, partnership, trust, or other entity.

“Prior Agreement” is defined in the first recital clause.

“Put Closing” is defined in Section 7.2(d).

“Put Price” is defined in Section 7.2(c).

“Put Right” is defined in Section 7.2(c).

“Reserves” shall mean such amount as is established by the Manager from time to time as necessary to meet or accrue for the obligations of the Company, including, without limitation, budgeted expenditures and amounts used to pay, or to establish accruals for, expenses, payments of long term and short term indebtedness, contingencies, and working capital.

“Response Period” is defined in Section 11.14(a)(ii).

“Restriction” is defined in Section 7.1(a).

“Securities Act” is defined in Section 7.5.

“State Acts” is defined in Section 9.2.

“Takeover” shall have the meaning given to such term in the Turbine Contract as of the date of closing of the transactions contemplated by the Letter Agreement. 

“Transfer” is defined in Section 7.1(a).

“Turbine Contract” shall mean that certain agreement dated May 31, 2000 among E-Next Generation LLC, as purchaser (the “Original Purchaser”), Enron North America Corp., as agent (the “Agent”) and GE regarding the GE Equipment.

“Withheld Taxes” is defined in Section 6.3(b).

ANNEX C

PERCENTAGE INTEREST

MEMBER
PERCENTAGE INTEREST

Enron North America Corp.
20%

NorthWestern Generation I, LLC
80%
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