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Assignment by Purchaser or Agent" \f C \l "2" . This Agreement or any right or obligation contained herein may be assigned, from time to time, by Purchaser or Agent without Seller’s consent to the following: 

(i) any party participating in or providing financing or financing structures, including, without limitation, structures related to leasing arrangements and project financing, to Purchaser or Agent, either of their respective Affiliates or any permitted assignee in connection with the Equipment or the Facility;

(ii) Agent (in the case of an assignment by Purchaser) or an Affiliate of either Purchaser or Agent;  

(iii) any party (1) for which Agent or Purchaser or Affiliates of either of them has agreed to construct or develop a Facility using the Equipment or [(2) to which Agent or any of its Affiliates has agreed to convey a power plant project which it has under development and  any contractor or developer which is retained by Agent or any of its Affiliates to construct or develop a Facility using the Equipment; or

(iv) any other party if such proposed assignee:  

(a) is not a direct competitor of Seller in the turbine manufacturing business;

(b) is not an adverse party to Seller in any material litigation; or

(c) if purchasing any Equipment (or its rights thereto), is purchasing such Equipment (or rights thereto) as part of a transaction in which (x) Purchaser, Agent or any of its Affiliates is providing related goods and/or services to such assignee, and (y) Purchaser or Agent is not merely acting as a broker or market maker with respect to such Equipment (or rights thereto).  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 any Facility without Seller’s consent.

Except for (i) through (iv) above, this Agreement or any rights and/or obligations hereunder may not be assigned by Purchaser or Agent to other parties without the prior written consent of Seller which shall not be unreasonably withheld, conditioned or delayed.  Seller agrees to respond to any request for consent within thirty (30) Days following its receipt of such request.  Any failure to respond within the foregoing time period shall be deemed to be a grant by Seller of its consent to the proposed assignment. In the event of assignment to a party as described in (v) or (vi) above, Purchaser will receive a guaranty in a form substantially similar to the one Seller’s parent has provided. The guaranty shall be from a company with a credit rating of BBB+ or better. 

When duly assigned in accordance with this Section 22.2 (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 such liabilities, and (iii) the 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.

[Upon any permitted assignment of the rights under this Agreement to acquire a Unit or Units, and the assumption (in accordance with the terms hereof) of the obligations related thereto, Seller shall enter into a separate purchase agreement with the permitted assignee (each, a “Facility Agreement”). The  terms of each Facility Agreement will be in strict conformity with the terms and conditions of this Agreement, except for site specific changes as agreed by the Seller and such assignee. In no way shall the Facility Agreement increase the liability or responsibility of Seller, Purchaser, or Agent under this Agreement. Further, the following sections shall not be altered, modified, qualified, conditioned or limited in any manner: Article XV (Risk of Loss and Title), Article XVIII (Force Majeure), Article XXI (Non-Disclosure of Information), Section 30.2 (Governing Law), Article XXVI (Arbitration), Article XXVII (Limitation of Liability), Article XIV (Warranty), Article X (Delivery and Performance). The parties agree that Section 3.14 will not be inserted into any Facility Agreement. The indemnity provision in each Facility Agreement shall be in accordance with Exhibit E.]

The parties hereto further agree and acknowledge that the foregoing provisions relating to this assignment will only control the assignment of Purchaser’s or Agent’s rights under this Agreement prior to the date upon which the Equipment achieves Takeover.  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.

