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Proposal No. 410-3550
June 18, 2010
This document is privileged and contains confidential information intended for use only by

Derwick Associates.
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1.0 Executive Summary
ProEnergy Services (“ProEnergy”) is pleased to offer this proposal to Derwick Associates S.A. (“Derwick”) for the Centerline Erection of a 2x GE Frame 7EA Turbine (Dual only) located in Margarita Island Venezuela.
Why select ProEnergy Services?

A compelling rationale exists for Derwick to select ProEnergy Services as your services provider:

· ProEnergy is fundamentally different from industry competitors. We aren’t just another contractor; ProEnergy is an extension of your management team. Our integrated collaboration strategy keeps all ten of our comprehensive business units connected which enable us to streamline business processes. 
· ProEnergy’s management team has a proven track record providing superior services and leadership in similar plants both domestically and internationally.  Additionally, the expertise of our management provides innovative solutions to respond to the challenges of the rapidly changing technology in the power industry.
· Our Operations and Maintenance Team provides a wide range of services from total care, custody and control to peak season staff augmentation. We operate the plant as if it were our own business enterprise - focusing on safely maximizing plant/equipment reliability, availability, and performance while maintaining a balanced, cost effective approach over an asset’s life, so as to protect its long-term value.
· Our Technical Services supports plant performance reviews and performs periodic assessments to ensure performance goals are met. Whether your plant requires site specific operating procedure development, training, CMMS implementation, or mobilization services, we can customize services to the specific needs of your project. 
· Our Field Services provides additional technical resources to address critical maintenance issues, both major outages and minor inspections, to ensure effective plant operation.    
· Our Professional Services brings added value by providing specific subject matter experts when required.    
· Our Equipment and Parts Solutions provides a wide variety of Original Equipment Manufacturers and after market parts.  Our wide range of power products is supported by our expert technical staff.
· Our Fabrication Shop can manufacture, install, and retrofit a vast range of steel products using Qualified Welding Procedures which are completed under ASME and NBIC Code Stamps.  We also offer independent third party destructive and non-destructive testing and are ISO 9001:2008 Certified.

· ProEnergy has offices in Missouri; Georgia; Texas; Oklahoma; Venezuela; Argentina; Pakistan; and Mexico to support worldwide operations
2.0 Work Scope
ProEnergy will perform the Centerline Erection for a 2x GE Frame 7EA (Dual Fuel) turbine based on the following description:
· Supply necessary technical advisor, labor, tooling and equipment for installation of two (2) MS7000EA to be installed in Margarita Island, Edo Nueva Esparta -Venezuela.

· All personnel are skilled and with proven expirence in Gas Turbines maintenance and installation.

· All equipment are certified and approved to be used in Margarita plants.

· All rates for professional personnel include mobilization, transportation to plant, insurances, union’s delegates, travel and living, etc.
· ProEnergy’s proposal includes:

• Install (2) two 7000EA Gas Turbine.

• Install (2) two air cooled generator.

• Install (2) two PECC

• Install (2) two Excitation compartment and MCC

• Install (2) two GT Inlet systems and filter house

• Install (2) two GT stack.

• Install (1) one Power Transformer.

• Install (2) two Accesory Module.

• Install (2) two Gas Module.

• Install (1) one CO2 systems. Pipe conection between water wash

systems and turbine is considered BOP and is not included in this quote.

• Install (2) two Air processing unit. Pipe conection between water wash

systems and turbine is considered BOP and is not included in this quote

• Install (2) two Cooling water systems. Pipe conection between water

wash systems and turbine is considered BOP and is not included in this

quote.

• Install (2) two water wash system, pipe conection between water wash

systems and turbine is considered BOP and is not included in this quote.

These installations included all construction activities by manufacture

recommendations and are limited until equipment manufacture supply limit

marquet in drawing as customer connection or supply by others.
•Liquid Fuel Flush – Forwarding skid, to turbine on base piping, and tubing to the fuel nozzles

•Demin Water Flush – Forwarding skid, water injection skid, to turbine on base distribution manifold piping and tubing to fuel nozzles

•Atomizing Air Blow Down – Compressor discharge piping to / from atomizing air compressors to distribution manifold and flex hoses at fuel nozzles

•Modified cooling water flush – to include atomizing air heat exchanger w/ piping, and purge air heat exchanger w/piping

•Modified gas fuel blow down – include additional piping and valves

•Purge Air Blow Down – Atomizing air extraction, through purge piping, distribution manifold, tubing, and three way purge valve at fuel nozzles

•Calibration of devices associated with the systems above

•Loop checks from turbine control panel to instrumentation

•System functional checks

•Turn over packages

•Start-up support
3.0 Pricing
ProEnergy will perform the work scope above for a fixed price of Bsf. 84,518,529
· Price listed above includes Municipal Tax and Social Tax. 
· Price listed above does not include IVA tax.

3.1 Assumptions and Clarifications
The following assumptions and clarifications apply:

· GTG, Generator and accessory box will be placed on foundation by customer.
· Customer will provide all materials and parts for the units.

· ProEnergy will provide all consumables, labor and supervision.

4.0 Terms & Conditions

This proposal shall be valid for thirty (30) days; provided, however, the obligation to treat this proposal as confidential, and that it cannot be shared with any third party without the prior written consent of ProEnergy, shall survive.

This proposal, and any resulting contract or agreement, shall be subject to the terms and conditions set forth in the attached Supplemental Terms.

5.0 Follow Up
Please contact the following person at ProEnergy for information regarding this proposal:
Omar Petit, Regional Sales Manager – Latin America

opetit@proenergyservices.com  

Office: 660-829-5100


Cell: 
660-281-8588

Fax:
660-829-1160
6.0         Conclusion

Why select ProEnergy Services?

ProEnergy Services is the right teaming partner for Derwick! ProEnergy has talent, depth of experience and resources unparalleled in the power generation industry.  When you succeed, we succeed.  ProEnergy Services will win your confidence and your business one job at a time, starting now!

Attachment A
Supplemental Terms

These Supplemental Terms complement and are included as part of ProEnergy’s Proposal No.410-3540 dated June 11, 2010 to Derwick for the Centerline Erection and would be included in any resulting Contract:  

1.
Terms obligating ProEnergy to accept pre-existing site conditions and drawing specifications shall only apply in the event ProEnergy has actually been to the sight or inspected the drawings prior to commencement of the work.

2.
For invoice payments not received by ProEnergy within 30 days from the date of receipt, a late fee of the lesser of 1 ½ % per month or the highest rate allow by applicable law may be assessed.  If Client fails to timely make payment ProEnergy may also suspend or terminate performance of any and all of its work. 

3.
No retainage will apply in the event ProEnergy is required to post a performance bond.  In no event shall retainage exceed 10% of each invoiced amount.     

4. 
Any prohibition on placing a lien on the project by ProEnergy shall be subject to Client fulfilling its payment obligations under the Contract.

5. 
The parties shall indemnify, defend and hold one other harmless from and against any and all liabilities, claims, demands, suits, losses, damages, costs and expenses (including reasonable attorney fees and court costs) for bodily injury to or death of any third person, or damage to or destruction of any property of third party, caused by any negligent act or omission on the part of the indemnifying party its officers, employees, contractors or agents, except to the extent such liabilities, claims, suits, losses, damages, costs and expenses result from any negligent or willful act or omission on the part of the indemnified party, its officers, employees, contractors or agents.

6. 
ProEnergy’s obligation to indemnify and protect Client against infringement of third party intellectual property rights is subject to: (i) ProEnergy’s right to settle or defend such claim or seek the right of continued use or modify or replace the infringing work, (ii) only work which is otherwise not provided according to Client’s design or instructions, (iii) the work being used by Client for its intended use under the Contract, and (iv) any work not manufactured or developed directly by ProEnergy will be limited only to the indemnity, if any, of the manufacturer or vendor of said work.  

7.
ProEnergy shall not be responsible or liable for delays in performance of its obligations under the Contract due to any event of force majeure or any other cause beyond its reasonable control.  

8.
ProEnergy warrants that its work shall be performed in a competent, diligent and workmanlike manner, of good quality and material, and in compliance with any mutually agreed written instructions or specifications.  ProEnergy’s work shall be warranted for a period of one (1) year from the date of completing the work.  Any repairs or replacements made to ProEnergy’s work during the warranty period shall be warranted for the remainder of the original warranty term or 90 days, whichever is longer.  This provision sets forth the exclusive remedies for all claims based on failure of or defect in the ProEnergy’s work provided under the Contract whether the failure arises before, during or after the warranty period and whether said claim is based on contract, indemnity, warranty, tort (including negligence), strict liability or otherwise.  NO IMPLIED, STATUTORY, OR COMMON LAW WARRANTY OF ANY KIND, INCLUDING MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, SHALL APPLY.    The duties, liabilities and obligations of ProEnergy do not extend to any repairs, adjustments, alterations, replacements or maintenance that may be required as a result of normal wear and tear, normal degradation in the performance of equipment, or as a result of (a) improper repair or alteration by Client or other persons, and (b) misuse, negligence or damage by Client or other persons (c) excessive operation at peak capacity, frequent starting, type of fuel, detrimental air inlet conditions, or erosion, corrosion or material deposit of fluids.  The warranty and remedies are further conditioned upon (i) the proper storage, installation, operation and maintenance of the equipment and conformance with the operation and instruction manuals provided by the suppliers and manufacturers and (ii) repair or modification pursuant to the instructions of the suppliers and manufacturers and as otherwise directed by ProEnergy.  

9.
Care, custody, control and risk of loss for the work of ProEnergy shall pass to Client upon the earlier of when the work is completed or when it is taken over and used by Client.

10.
The total liability of ProEnergy for all claims of any kind, whether based on contract, warranty, tort (including negligence), indemnity, strict liability or otherwise, for any loss or damage arising out of, connected with, or resulting from the Contract or its work shall in no case exceed the total contract price for the work giving rise to such claim plus any insurance proceeds recovered under the coverages furnished by ProEnergy under the Contract. Notwithstanding anything in the Contract or at law to the contrary, ProEnergy shall in no event be liable for exemplary, special, incidental, indirect or consequential damages of any kind including, but not limited to, loss of use, profits or revenue.  ProEnergy shall have no liability for its competent performance of instructions given by Client or its personnel or representatives in the event such instructions prove to be defective.  

11.
ProEnergy will be given at  least 10 days advance written notice and an opportunity to cure before Client may terminate the Contract for a breach of any material term of the Contract by ProEnergy. 

12.
In the event ProEnergy agrees to the payment of liquidated damages (LDs) for unexcused shortfalls in any guaranteed performance or delays in any guaranteed completion date(s) then (i) the payment of LDs shall be Client’s exclusive remedy (ii) the total amount of LDs shall not exceed 10% of the total contract price unless otherwise agreed, and (iii) a corresponding bonus shall be paid by Client to ProEnergy in the event of better than guaranteed performance or early completion by ProEnergy. 
 

13. 
Any dispute which cannot be settled amicably between the parties under the Contract will be submitted to binding and final arbitration under the Rules of the American Arbitration Association and such proceeding will be held in a mutually agreeable location.   

14.
ProEnergy is not responsible for furnishing any performance bonds and builder’s risk or professional liability insurance unless specifically included in its proposal and proposal price.
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