EQUIFMENT PURCHASE AGREEMENT

between

Bnorgy Paits Selutions, LLC

and

Terwick Associates, S.A.

Tlecember 30, 2009




EQUIPMENT PURCHASE AGREEMENT
Thig Equipment Pinchase Agreement {the “Agvasmenﬁ“) is made effective as of the 30th day of

December 2009 (the “Effsctive Dats"), between ENERGY PARTS SOLUTIONS, LLC, a Missouri
company (“Seller™), aud DERWICK ASSOCIATES, S.A., a Panamanian sompany (“Buyer™),

RECITALS

Buyer desires 3o purchage the sleven {11) ges tutbine generator packages consigting of 1
refurbished GE LM2300PE, 4 nsed GE TM2500, 2 refurblshed PW Twin Pac FT-4C.1D, and 4 new RR
‘Trent 80, along with auxiliary eguipment and parts g1l of which is further described in Exhibit A (the
“Bouipment”),

Beller desires to soll the Bauipment to Buyer,

YOR AND IN CONSIDERATION of the mutuel covenants herein contalned and other good
#oid valuable consideration, the receipt and sufflciency of which fre hereby acknowledged and agreed, the
parties agree an follows:
1.  PUROHASE AND SALB OF BQUIPMENT

Upon the terms and subject to the conditions contained herein, Seller shall sell to Buyer, and Buyer shall
purchase from Seller, the Equipment,

2. PURCHASE PRICE; PAYMENT TERMS

2.1 Purchase Piice

“The purchase price for the Equipmant is U.8.5207%,741,306.20 (the “Purchase Price™).

2.2 Payment Terms

On or before ten (10) days following the Effective Date the Buyer shall wire to Seller in Tmmedintely
available funds ¥1.8.320,743,87887. On or before ten (ﬂ)) days following Seller’s written notice to

Buyer of readiness to ship the Bauipment, the Buyer shall wire to Ssller in nmned:ateiy available funds
the amounts stated in fhe schettulo below For the respective Bquipment for which notice has been given:.

Hytimated Paynient Date Payment Amormt Equipment

1/25/2010 U.8.$50,000,000 4 GE TM2500 GTGs GTG _—
21512010 U.5.510,000,000 108 LM2500PE

3/1/2010 1.8.$35,000,000 2 PW Twin Pac B1-4C-1D GTGs
3/29/2010 1.5.$80,000,000 4 RR Trent 60 G1Gs

4262010 U.3.511,995,427.33  Trangformera/Parts

Al fimds wired to Seller shall be sent according to the following instenctions:
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U8 Bank

3615 W Broadway Blud

Sadalis, MO 65301

Routing Nundbor: 081000210

Aceount Number: 132307883347
‘SWIFT Code i5: USBEUS44IMT (that is an’i' and not 417}

For paymenisnot fimely received by Seller, the Seller may then () charge n Jate fos of the lessar af 1 %%
por month or the highest rate allow by applicable law will be assessed and owed by Buyer plus any foes
and costs incurred by Seller during the petivd of non or late payinent with regpect to the owaseship,
maintemmoe and storage of the Equipment, (ii) retain eny moniss alrendy peld as liguidated dainages,
andfor (lif) suspend or tetmivate this Agreement in whols or in pari, in which cass Buyer shall be
reypongible for any added costs refated to said suspension termination.

3, ASSUMPTION OF LIABLITIES; REMOVAL AND TRANSPORTING OF EQUIFMENT;

31 Assumption of Liabilitles

Upon payment of the Purchase Price the Buyer shall assume and agres 1o pay, perform and: discharge
when due ‘all Uabilities arising ont of, in connection with, or related to the ownershilp, storage, removal,
opetation, use, or maintenance of the Fquipment relating to perlods on or after said date,

3.2 Removal and Tranusporting of Eguipment

After Seller’s roceipt of the Purchase Price, the Sellor agrets to assist Buyer and its representatives in
gaining access to the Equipment whese it i3 stoved or located so that Buyer can remove and transport the
Bquipment. Buyer will at all times while at the storage favility aliide by the applicable safety roles and
regulations, Buyer will work closely with Seller’s.and ifs representative’s aud ngent’s parsontie] to ensure
that Buyer's activities ehall not Intesfere with any other activities on-golng st the facilitfes. Buyer shall be
vespoigible for #ll stotage charges for the Bauipment after the date of Seller’s receipt of the Purchase
Price, T the event Buyer tetains Seller to téansport the Equipment fromi its prosent lecation, then Seller
will agres (o do 50 3t cost plus 15% and the Parties will ekeoute 4 separate Purchase Otder for séid the
additionat work which will inchide a inutudlly agreeabls advance of funds so. that Seller van mobilize and
conumenos the work. )

323 ‘Title and Risk of Loss

Title and tisk of loss tn and to dny of fhe Equipment shall transfor from Soller to Buyer upon Sellor’s
notics of readiness to ship said Bouipment from its present Toontion; provided, however, if Buyer does not
engage Seller to handle the storage, and wransporting of ssid Bqulpment under & sepurate agreement of
purchase order then risk of loss in and to said Equipment shall transfer to Buyer upon Seller’s roceipt of
the Purchsze Price associated with said Bguipment.
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4.~ WARRANTY
4.1 Seller hereby represonts and warrants to Buyer that:

{a) Seller shull have full logal and beneficial Gitle to the Equipment, free and clear of any and all
security interests, fens, claims, charges or eocumbrances of any native whatsoever, topether with
full power and lawfi! authority to dsliver the Bquipment to Buyer; and Seller shall transfer good
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and marketable ifle to the Equipment to Buyer prior to the Bquipment belng teansporied form its
present location,

Seller is an entity duly organizad, validly existing aud i good standing nuder the laws of the
Jurisdiction il which it {8 formed and has the téduiisite power and authority to own, lease atid
opexate its properties and to carry on its business as now conducted, Seller 15 duly qualified to
transact business and Is in good standivg In each jurisdiction In whidh Ity ownership of the
Equipment and commitments made herennder makes such qualification necessary.

Seller has the requisite power and avthority to exccute this Apreement and to consummate the
transactions confernplated by this Agreement, The execution and delivery of this Agreeraent by
Seller and the consummation by Seller of the transactions contefaplated by this Agreement have
been duly authorized by all necessary action on the part of Seller, This Agreement has been duly
excwuied and delivered by Seller and, assuming dus execution and delivery by Buysr, constitutes a
yalid and binding abligation of Scller, snforceable againgt Seller in accordance with its terms,

The excoution wnd delivery by Seller-of this Agresment and the oonsummnation of the ttangactions
contemplated hereby do tiot and will not (I} violate any provision of the soustitient documents of
Seller, (i) violate any order of any governmental atﬂhority to which Sallet is bouhd or gibjest; (iif)
violate sy spplicable Iaw, or (i¥) result in the imposiiion or créatlon of ary len npon the

Eyuipment.

No drdet or permil issued by, of declaration oy filing with, or notifieation to, or Waiver from any
povernmental aithority Is required on the part of Séller in cuntiection with fhe exceution and
delivery of this -Agresment, or the complionce or performance by Sollor with any provision
contalngd fn this Agresment,

There is no legal action or otdet pending or overtly threatoned againet Seller that secks to restrain or
prohibit or otherwise challenge the consummation, legahty or validity of the iransactions
confemplated hereby.

Seller is, with respect o the BEquipment and this Agreement, in compliance with ail applicable laws.

No rights of first offer or ofher preferential sights to pinchase any of the Bquipment-ars held by
third parties.

There are no defocts in materlal and workmenship in the Equipment for a period of twelvs (12}
months from the insteltatien of the Bquiprent &t Buyer's sits or eighteen (18) months from the date
of Selter’s receipt of the Putchase Prics, whichever occurs first. In the event of a warranted defoot
in the Bquipment eccirs durlng the warranty term and Buyer so notifies Seller within said potiod,
Seller shall Gorkect such defect by either repair or making aveilable a repaired or replacement
Equipment, ot patt thereof, at Scller’s place of repaiv/replacemenit, Buyer shell be responsible for
removing, transporting and installing sny defective ot vepalred/teplacad Bqiipment of part thetgof,
The terms set. forth in this Seotion 4.1(i) sets forth the exclusive remedies for all claims based on
fuilure of or defect in the Bquipment provided wnder this Agreement whether the failure arfses
hefore, dusing or after the warranty petiod and whether sald claim is based on contract, indemnity,

Warranty, Tort (InCInding negligence), srict labilLy of OtheTwist. LI GUiies of Seiler under this
Sectton 4.1 do not extend 1o any repaits, wifusthrmts, alterstions, replacements v mRimenance
thut may be Tﬁquti'ed as & yewult of notmal wear and tear in the uperati{m of the Equipmeni, normal
degradation in the porformance of the Bquipment, or 45 & result of (f) 1 tmproper repair ot alteration
by Buyer ot any other person (otber than Seller or its affiliates), (if} misuse, nepligence or damage
by Buyer or any other pesson {vther than Seller or its affiliates), (iii) misvse, neghgence or demage
by Buyer or other persons, (iv) exoessive operation at peak capaeity, frequent starting, type of fuel,
4
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. detvimental air inlet conditions, or erosion, corrosion or material deposit of fluids, The watranty

and remedies are further conditioned upon (a) the proper storage, {nsiallation, operation and
maintenance of the equipment and conformance with the operation und instruction mamsly
provided by ths suppliers and manufactirers, {b) repair or modification pursnant to the instryctions
of the suppliers and monufacturers and as otherwise directed by Seller, and (o) sither (y)
installation, startup and commissioning of the Equ:pment will be perfonned by Sellet of one if its
affitiates under separate agreoment or (z) on-site supervisory services for the installation, startup
and commissioning of the Equipment will be performad by Seller or one of its affiliates nnder
sopatate agreement.  SELLER HEREBY DISCLAIME ANY OTHER WARRANTY
EXPRESS, IMPLED, STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTY

OF MERCH‘AN TABILITY OR FITNESS POR ANY PARTICULAR PURPOSE AS TO THE

EQUIPMENT.
Buyer hereby represents and warrants to Scller that:

Buyer Is an entity duly ofgamzed vatidly existing and: i good standing under the laws of the
jurisdiction i which it s formed and has the requisite power and authority to own, loase and
‘opetats its propérties and to carty on its business as now conducted, “Buyer s duly qualiﬁcd to
transact businesé and is in good standing in each jurisdiction in whick its commitments heicunder

 males such qualification necessary,

Buyer has the roquisite power axd authority to execnts this Agreement and to consuumate fhe
transactions contemplated by this Agreement. The execution and delivery of this Agresment by
Buyer and the congummation hy Buyer of the tratisactions contemplated by this Agreement have
‘been. duly atithotized by all fiesensary action on-the part of Buyer, This Agteefnent has been- duly
executed and delivered by Buyer and, assuming dusexecution and delivery by Seller, constitutes o

~ valid and bifvding obligation of Buyer, enfarceable against Buyer In accordance with its terms,

The execution #nd delivery by Buyer of this Agreerfiént and the-consumination of the transactions
contemplited heteby do not auid will not (i) viclate any provision of the constituent documents of
Buyer, (i) violate any order of aty governmental authority to which Buyet js bowad or subject, or
(i) violaie any-applicable Taw,

No arder or petmit issued by, or detlaration or filing with, or notification to, or waiver from any
governmental authority is required on the part of Buyer In contiection with the execution and
delivery HF this Agreement, or the compliance ot perfonmance by Buyer with any provision
contained in this Agreement.

There is no legal action or erder pending or overily threatoned agalnst Buyer that seeks to festrain

"or prohibit or otherwise challenge the consummmtion, legality or validity of fhe transactions

contemplated hergby.

The execution and delivery by Buyer of this Agreement and the consummation of the transuctions
contemplated hereby or atty subsequient transaction fnuvolving the réswle of the Equipment do nbt
yiolate tho U.S. Foreign Corrupt Practices Act, and in conpection therewith, Buyer agrees nat to
dlractly or indivectly receive, authorize, make, or promise to taake any offer, payment, or gift of

-t

by

anything of value that would violals the Tuws of the United States o America or the laws of
Veiiezneln fo or Tor fhie use of benefit of {a) any official, candidaie for political office, er employes
of auy agency or instrumentality of amy governmient, political pariy, public Internatipnal
organization, or ahy other person, or (b) any person, while- knnwing that all or 3 portion of such
money or thing of value will be directly or indirectly offered, given, or promised +o.any ‘official,
candidate for political office, or employee of any agency or instrnentality of any government,
political party, public internafional organization, or any ofher person,
5



5  INDEMNIFICATION

Buyer assumes lability for, and hereby agrees to indomnify, protect, save and keep harmlsss Seller and
its directors, officers, and employees from and against any and all Habilities, obligations, losses, damages,
peuslties, claims (including, without limitation, claims involving strict or. abgolute liability in tort),
actions, suits, cosis, expenses atid disbursements, including, without Hmitation, reasonable attormey’s fees
atid expenses, of gny kind or nature, which may be Imposed on, inourred by or asserted against Seller
arising out of and in comneotion with (i) Buyer's obligations under this Agrecment, (i) aceeptance,
ownership, delivery, possession, use, operations, maintenance, repait, function, registration, sales, retuen,
storage, or pther disposition of the Byuipment or any accident in connection therewith after the transfer of
the titls of the Bquipnaent to Buyer on the date of Seller’s feceipt of the Purchane Price (except far defeots
in the equiptnent, latent or otherwiss), or (ifi) the negligance of Buyer, its employees, ropresentative,
confractors and agents,

4  TAXES

Buyer shall be responsibie for-and shall pay whon dut any and all taxes,, dutics, fous or othier chatges
{tncluding ad valorem, consumption, excise, franchise, gross toooipts, Import, Hoemse, property, saley,
stamp, use or value added taxes) fmposed by any governmental authority which relate to thetransactions
uiider this Agreenent. Upon request, ithar party agrees to furnish to the other evidence of any applicable
1ax or duty exemption acceptable {o the taxing or customs authorifies, In the event Buyer is obligated by
law to deduct or otherwise withhold from the amounts due to Seller under fhis Agreement any taxes,
duties or other charges for whick it is reaponsible, then it agress to pay such additional amounts to Seller
1o equal the full amonnt for which Seller Is entltled and shall provide Seller with accurate officlal reosipts
from the appropriate goverimental authority for the deduuted or withheld amovnts,

7. -PEFAULT; REMETHES
7.1 Evenis of Detaalt

If amy ono of more of the following avertts of defult (hersin “Event of Defanlt) shall happen, then fhis
Agreement may at the option of the party not in default be terminated:

{a)  If cither patty shall defanlt in the due and punctual payment of any sum duc to the other which
defanlt shall not be cured within five (3) business days after wrltten notice of defauli to the defauliing
party; provided, however, no notice and cure period shall apply with tespect to any payments of the
Purchnse Piice uadey Section 2.2;

{b) ¥ either patty shail default in the performarice of einy of the materfel provisions conitained in the
Agreoment, which default shall continue for five {5) business days after writien notise of defimlt to the
defanlting party; or

(¢}  If any representation or wartanty made by cither party herein o made in any siatement or
cortificate furnished or required hereunder, or in. connection with the execution and dslivery of thig
Agresment, proves untive in atiy material respeot as of the date of issuance or making heteof.

1.2 Renmilies

Upon the oceurrence of an Bvent of Defanlt the non-defaulting party shall have all rights and remedies at
Iaw and at equity.

8, MISCELLANEOUS



8.1 Noticss

Any and 8]l notices gwen, of requited to be gived herenndér shall be In wntmg and shall be deemed to
have bagn ndequately given when received by the party to whorn such notice {5 being giver, Notices shall
e nddressed if to Seller to: ENBRGY PARTS SOLUTIONS, LLC, Attn:-Jeff Canon, 2031 Adams Road,
Sedatia, MO 65301; and If to Buyet to: DERWICK ASSOCIATES, 5.A,, Attn: Alejandro Betancourt
Lopez, MMG Towes, Piso 18, Calle 53, Urhanizacion Marbella, Cmdad de Panaria;, Republos de
Panawma, Presents, -or such other addvess as ths respective partms hereto ghall from thne to thve designuts
in wriling to the other paity.

82  Captlons

Caption and section headings set forth ate for convenience of raference only and shalf not in any munner
bo deemied o limit or restrict the context of the section to-which they relate,

83  Appiicable Law

This Agrecmeént is entered Into and shall be governed by snd Interpreted in sceordance with the laws of
the State of Missouri votwithstanding its conflict of law providions,

84  Bntire Agreement

This Apreement supersedes #ll prior understandings, representatlons, negotiations, and correspondence
between the parties and constitutes the entite Apreewent botween the parties with sespevt to the
trangaction.contemplated md shall not in any manver be supplemented, amended o modificd by any
course of dealing, course of performunce or usage-of frade or by any other means except by a written
instrunsent executed on belalf of the patties by thelr duly anthorized officers.

838  Confidentiality

Bsller and Buyar agree to troat this Agreement and the terms hereof as confidential and not to, without the
peior writich vonaent of the other party horeto, disclose the terms hereof to any other person except (i) to
its ooungel and accountants or other agents or professional advisors in connection With or telating to the
teansactions cpntemplated by this Agreement, (i) to any-céurt, governmental agetcy or instrumeritality or
other supervising body requesting such disclosure, (i) to any person as may be required by any
govermment regulation or order (Including any yegulation, request or order of a bank regulatory agency or
authority), law, stafute, regulations, de;;fcas, subposnas or ocoutt mders, {iv) its directors, officers,
employges, aff.' lintes, suocessors and assigns, {v) to any bauks or athor financial institutions in any debt
finanting by or for tha befefit of Buyer or (vi) in connection with any enforeewgent of the terms of this
Agreement. Ssller and Buyer shall chuse fts officers, directors, agents, and employess to comply with the
foregolng patagraph,

HE Fmtther Assurances

Seller and Buyer agree that each of thom will, and will cause their vespective represontatives and

ufﬁimwsﬂmmmmmudrfwﬁmsmmnﬁmweyamﬁm&rmmwhm—
peiion os vimy ressonably be requested by any party hereto to varry out the purposes wixd-intetits hareof,

89 Accidental Loss
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T, subsequent to the date of thiz Agrecraent and prior to the date of Seller's rece;pt of the Purchass Price,
any portion of the Equipment hecomes desiroyed by fite or other casualty, is taked in condemnation or
uticler ‘the right of eminerit domain, or proceedings for such purposss are pending or thréateded, or
becomes unavailable for any other reason throngh .no fault of its own {collectively, “Adcidental 1.088),
Seller shall have the option to either (a) sell the Eqmpment notwithstanding auy such Accidents] Loss,
and the Purchuse Price shall be-equitably ndjnsted per the mutnal agreement of the purties or (b) torminate
this Agreement without further obligation of either party except that the Buyer shall bo entitfed o the
return of the full arnownt of any amount of the Purchase Price paid to Seller. In the ovent of subypart (a)
above Seller shall (1) on the date of Selter’s.veceipt of the Purchase Price, pay to Buyer =l gumy paid to
Seller by thivd paries by reason of the Accidents] Loss of such Equipment, (i} assign, transfer and set
over uato Buyer alt of the right, title and interest of Seller in and to any unpaid swards or other payments
from thivd patvies axising therefiom, and (i) not voluntarily eompromise, settle or adjust any seaterial
arhounts payable by reason of my Acocidental Loss of any portion of the Hquipment without fisst
obtaining the wtitten consetit of Buyer,

88  Expenses

Bxecept ag otherwise set fotth in this Agresment, Seller and Buyer shall each bear its own. experises
(including, without limitation, attomney’s fees) incurred in connection with the negotiation and sxecution
of this Agreement and each other agréemcnt, docuinent and inshument contemplated by this Agreement
and the consummuation. of the trausactions eonternplated hereby and theteby.

8.9 Sobnilsstos fo Jurisdiction

The parties agree to wnconditionally and drvevorably sibmit to the exclusive jurisdiction of the federal or
state eousis sliting in Missouti, and any appellate court from any thereof, for the resclution of élaim or
disputy relating to or atising underthis Agreement,

830  Exvcusable Delay

Neither Seller nor Buyer shall be responsible to the other for any delay (“Excusable Delay™) In the
performance of its duties nnder this Agreement (other than payment obligations) due solely to any cause
beyond its reasenable control and not occasioned by its intentional act, fault or negligenice inciudmg, But
not limited to asts of God, steikes, lockout or other industiial disturbances, acts of public enemies, oiders
of any kind of the government of the United States or any state or local goverminent or any of thelr
departments, agenciat or officials, or any civil ot military authotity, itsurrections, riots, earthquake, fire
storm, restraint of government and people, oivil dishnbances, or sxplosions, Either Sa]lm or Buyer shall
prompily notify the other when it anticipates that an Excugable Delay has oceurred of is likely to be
incurred and in each cage specity to the extent piacmcab’la the estimated. extont of sugh delay.. Bxeept for
an Bicusable Delay, time shall be of the esseitce in the parties fulfilling their gbligations uader this
Agreomeiit,

811 Severabilily
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812 Limitafion of Liabllity

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS ACGREBMENT OR

OTHERWISE, NO PARTY HERETO (OR ITS SUBSIDIARIES, ARFILIATES OR ASSIGNS) SHALL,

UNDER ANY CIRCUMSTANCE, BE LIABLE TO ANY OT HER PARTY (OR ITS SUBSIDIARIES,

ATFILIATES OR ASSIGNS) FOR ANY CONSRQUENTIAL, EXEMPLARY, SPECIAL,
t



INCIDENTAL OR. PUNITIVE DAMAGES CLAIMED BY SUCH OTHER PARTY UNDER THE
TERMS OF OR DUE TO ANY BREACH OF THIS ACGREEMENT, INCLUDING, BUT NOT
LIMITED TO, LOS§ OF REVENUE OR INCOME, COST OF CAPITAL, OR LOSS OF BUSINESS
REPUTATION OR OPPORTUNITY.

8.13  Binding Effoef; Assignment This Agreeraent shall be binding upon and inwe to the benefit of
thé partios and thelr respective successors and permitted assigns, No assignment of this Agreament or of
any vights or ohligationa hereunder may be imade by Seller or Buyer (by opatation of Jaw or otherwise)
without the prior wiitten consent of the oflier pasties hereto md ay attempfed assighment without the
requived consents shall be void,

844 -Counterparis

This Agreement may be exgcufaﬁfin 4ny nomber of counterparts, sach of which will be deomed an
original, but a1l of which together will constituie one giid the same Instrament.

8,15  Validity

In the event the Purchase Prive spec;ﬁed in Section 2,2 above Is not teceived by Seller by 4 pta Central
Standard Time on the date stipulated inSection 2.2.above, then this Agreement shall be deemed null and
void without notive or auy other action by either parly In which cage nsither party shall any furtiael
obligetion or lehility with respect to this Agreerment or the subjectmafier thersaf

W WITNESS WHERTOY, the parties have caused this Agrecment to be executed effective as
of fhe day and year first sbove written by thels duly authotized officers or representatives.

Seler:

ENERGY PARTS SGLUTIONS, LLC DERWICKASSOCIATES, S.A.
q@iﬂm g N

Pririt Name: __Jeff-Canon Print Name 4/;3 Wil ﬁgﬁ@ fé"{]qwm\ﬁ

Titte: CRO Title: g;"@?)lﬁgﬁb

Date; 1259010 pae: 1215~ 201D




Exhibit A

Equipment Deseyiption

One (1) refurbished GE LM2350O0PE gas turbine generator package and auxiliary equipment and parés ag
deseribed in EPS Proposal No, 709-2905 dated November 17, 2009

Pour (4) used GE TM2500 gas turbine generator packages and eusiliar y equipment and parts as. described
in EPS Proposal No, 709-2507 dated Novernber 17, 2009

Two (2) refatbished PW Twin Pac FT-4C-1D twbine generator packages and auxiliary eqmpmﬂﬂt and
pats s deseribed in BPS Proposal No, 709-2908 dated November 4, 2009

Four (4) new RR Trent 60 tinbine generator packages and suxiliary equipment and pards as deserlbed in
BPS Proposal No, 709-2504 dated November 4, 2009
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