From: Scott Dieball

To: florent.bergeret@adfsuez.com

Cc: Skeeter Warakomski; Jeff Canon; Cindy Howatt; Joaguin Mavares
Subject: Purchase Agreement - Trent Units

Date: Friday, April 23, 2010 4:27:41 PM

Attachments: GDEF Suez - PSA Rev. 04.23.10.doc

Flourent,

Attached is ProEnergy’s draft purchase agreement for the subject units.
Please review and let us know of any questions or comments GDF may have regarding the same.

Regards,

Scott Dieball
Vice President, Business Operations

ProEnergy Services

616 FM 1960 West, Suite 750

Houston, Texas 77090

281-580-2111 direct

281-580-1112 fax

832-212-1645 cell

660-829-5100 office

http://www.proenergyservices.com

This e-mail is the property of ProEnergy Services, LLC and/or its relevant affiliate and may contain confidential and privileged material for the
sole use of the intended recipient (s). Any review, use, distribution or disclosure by others is strictly prohibited. If you are not the intended
recipient (or authorized to receive for the recipient), please contact the sender or reply to ProEnergy Services at chowatt@proenergyservices.com
and delete all copies of the message. This e-mail (and any attachments hereto) are not intended to be an offer (or an acceptance) and do not create
or evidence a binding and enforceable contract between ProEnergy Services LLC (or any of its affiliates) and the intended recipient or any other
party, and may not be relied on by anyone as the basis of a contract by estoppel or otherwise. Thank you.
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EQUIPMENT PURCHASE AGREEMENT


between


Energy Parts Solutions, LLC


and


[GDF Suez]

________, 2010

EQUIPMENT PURCHASE AGREEMENT



This Equipment Purchase Agreement (the “Agreement”) is made effective as of the ___ day of ______ 2010 (the “Effective Date”) between [GDF SUEZ], a ________________ (“Seller”) and ENERGY PARTS SOLUTIONS, LLC, a Missouri limited liability company (“Buyer”).


RECITALS



Seller desires to sell to Buyer, and Buyer desires to purchase from Seller four (4) new Rolls Royce Trent 60 Dual Fuel WLE gas turbine generator packages with Serial Nos. ______, ______, ______, and ______, with all ancillary equipment, parts, operating and maintenance manuals, software, drawings and warranty related thereto (the “Equipment”) that Seller previously purchased from Rolls Royce (the “OEM”), all as more fully described in Exhibit A attached hereto.


FOR AND IN CONSIDERATION of the mutual covenants herein contained and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged and agreed, the parties agree as follows:


1.
PURCHASE AND SALE OF EQUIPMENT TC   


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 Price


The purchase price for the Equipment is (€) Euros 57,000,000 (the “Purchase Price”).  


2.2   Payment Terms


On or before three (3) business days following the Effective Date the Buyer shall wire to Seller in immediately available funds ten percent (10%) of the Purchase Price as a deposit for the Equipment (the “Deposit”).  The deposit shall be non-refundable except in the case the Agreement is terminated by Buyer pursuant to Section 3.1 or for Seller’s default under Section 7.1. In the event Buyer elects to purchase the Equipment and so notifies Seller pursuant to Section 3.1 then within three (3) business days from the date of said notice Buyer shall wire to Seller in immediately available funds the remaining ninety percent (90%) of the Purchase Price (the “Final Payment”) which, along with the Deposit, will be credited towards payment in full of the Purchase Price for the Equipment.  Upon receipt of the Final Payment Seller shall issue and execute a Bill of Sale that evidences the transfer of title in and to the Equipment to Buyer in accordance with Exhibit B attached hereto (the “Bill of Sale”), and forward a copy thereof by email to Buyer on the same day as receipt of the funds and send by DHL or other similar courier to Buyer the original copy thereof.  All funds wired to Seller shall be sent in (€) Euros according to the following instructions:



_____________


_____________


_____________


Routing Number: _____________


Account Number: _____________


SWIFT Code: _____________



3.
INSPECTION; ASSUMPTION OF LIABLITIES; TITLE AND RISK OF LOSS


3.1 Inspection

Immediately following the Effective Date and for a period of thirty (30) days Seller shall provide Buyer with access to the Equipment so that it and its representative may inspect the Equipment (the “Inspection Period”) and Seller shall provide all reasonable assistance in connection therewith.  During the Inspection Period Seller shall also provide Buyer with a copy of the purchase order or contract between Seller and the OEM for the original purchase of the Equipment (the “OEM Contract”) along with any other records it may have in connection with the purchase or ownership of the Equipment.  Prior to the expiration of the Inspection Period, Buyer shall notify Seller in writing of its election on whether to purchase and close on the Equipment.  In the event that Buyer elects to purchase and close then it will proceed to make the Final Payment to Seller pursuant to Section 2.2.  In the event that Buyer elects not to purchase and close on the Equipment then the Agreement shall be terminated and Seller shall refund the Deposit to Buyer within three (3) business days from the date of Buyer’s notice of its election not to purchase the Equipment.    

3.2
Assumption of Liabilities


After Seller’s receipt of the Final Payment, the Buyer shall assume and agree to pay, perform and discharge when due all liabilities arising out of, in connection with, or related to the ownership, storage, removal, operation, use, or maintenance of the Equipment relating to periods on or after said date except that Seller shall provide Buyer with thirty (30) days free storage of the Equipment commencing from the date it receives the Final Payment.

3.3
Title and Risk of Loss


Title to the Equipment shall transfer from Seller to Buyer upon the Equipment being shipped into International Waters or Airspace.  Risk of loss, damage and destruction of the Equipment shall transfer from Seller to Buyer upon the later of Seller/’s receipt of the Final Payment and Buyer’s receipt of the Bill of Sale.   

4.
REPRESENTATIONS AND WARRANTIES 


4.1
Seller hereby represents and warrants to Buyer that:


(a)
As of the Effective Date, the Seller shall have full legal and beneficial title to the Equipment free and clear of any and all security interests, liens, claims, charges or encumbrances of any nature whatsoever, together with full power and lawful authority to assign the OEM warranty under the OEM Contract and deliver the Equipment to Buyer; and Seller shall have transferred good and marketable title to the Equipment to Buyer. 


(b)
 TC Seller is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is formed and has the requisite power and authority to own, lease and operate its properties and to carry on its business as now conducted.  Seller is duly qualified to transact business and is in good standing in each jurisdiction in which its ownership of the Equipment and commitments made hereunder makes such qualification necessary.


(c) 
Seller has the requisite power and authority to execute this Agreement and to consummate the transactions contemplated by this Agreement.  The execution and delivery of this Agreement by Seller and the consummation by Seller of the transactions contemplated by this Agreement have been duly authorized by all necessary action on the part of Seller.  This Agreement has been duly executed and delivered by Seller and, assuming due execution and delivery by Buyer, constitutes a valid and binding obligation of Seller, enforceable against Seller in accordance with its terms.


(d)
The execution and delivery by Seller of this Agreement and the consummation of the transactions contemplated hereby do not and will not (i) violate any provision of the constituent documents of Seller, (ii) violate any order of any governmental authority to which Seller is bound or subject, (iii) violate any applicable law, or (iv) result in the imposition or creation of any lien upon the Equipment.


(e)
No order or permit issued by, or declaration or filing with, or notification to, or waiver from any governmental authority is required on the part of Seller in connection with the execution and delivery of this Agreement, or the compliance or performance by Seller with any provision contained in this Agreement.


 TC (f)
There is no legal action or order pending or overtly threatened against Seller that seeks to restrain or prohibit or otherwise challenge the consummation, legality or validity of the transactions contemplated hereby.


(g)
Seller is, with respect to the Equipment and this Agreement, in compliance with all applicable laws.


(h)
No rights of first offer or other preferential rights to purchase any of the Equipment are held by third parties.  Prior to the earlier of the date this Agreement is terminated or the date Seller receives the Final Payment, Seller nor any of its affiliates, subsidiaries, employees, representatives or agents shall directly or indirectly take any action to market or sell the Equipment or enter into any discussions with anyone other than Buyer with respect to the sale or transfer of the Equipment or Seller’s interest therein.  

(i)
The contract price (as defined in the OEM Contract) for the Equipment has been paid in full to the OEM; neither Seller nor the OEM is in default under the OEM Contract or is Seller aware of any potential default thereunder by either contracting party; and as of the date of the OEM Contract there have been no changes, modifications or alterations to the terms thereto.


(j)
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS SECTION 4.1 THE BUYER IS PURCHASING THE EQUIPMENT AND ACQUIRING SELLER’S INTEREST THEREIN ON AN “AS IS” AND “WHERE IS” BASIS, AND IN PARTICULAR, THE SELLER  MAKES NO OTHER REPRESENTATION OR WARRANTY, WHATSOEVER, EXPRESSED OR IMPLIED, IN RESPECT OF THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, WARRANTIES AS TO MERCHANTABILITY, OR FITNESS FOR ANY PURPOSE.

4.2
Buyer hereby represents and warrants to Seller that:


(a)
Buyer TC  is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is formed and has the requisite power and authority to own, lease and operate its properties and to carry on its business as now conducted.  Buyer is duly qualified to transact business and is in good standing in each jurisdiction in which its commitments hereunder makes such qualification necessary.


(b) 
Buyer has the requisite power and authority to execute this Agreement and to consummate the transactions contemplated by this Agreement.  The execution and delivery of this Agreement by Buyer and the consummation by Buyer of the transactions contemplated by this Agreement have been duly authorized by all necessary action on the part of Buyer.  This Agreement has been duly executed and delivered by Buyer and, assuming due execution and delivery by Seller, constitutes a valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms.


(c)
The execution and delivery by Buyer of this Agreement and the consummation of the transactions contemplated hereby do not and will not (i) violate any provision of the constituent documents of Buyer, (ii) violate any order of any governmental authority to which Buyer is bound or subject, or (iii) violate any applicable law.


(d)
No order or permit issued by, or declaration or filing with, or notification to, or waiver from any governmental authority is required on the part of Buyer in connection with the execution and delivery of this Agreement, or the compliance or performance by Buyer with any provision contained in this Agreement.


(e)
There is no legal action or order pending or overtly threatened against Buyer that seeks to restrain or prohibit or otherwise challenge the consummation, legality or validity of the transactions contemplated hereby.


5.
INDEMNIFICATION


Buyer assumes liability for, and hereby agrees to indemnify, protect, save and keep harmless Seller and its directors, officers, and employees from and against any and all liabilities, obligations, losses, damages, penalties, claims (including, without limitation, claims involving strict or absolute liability in tort), actions, suits, costs, expenses and disbursements, including, without limitation, reasonable attorney’s fees and expenses, of any kind or nature, which may be imposed on, incurred by or asserted against Seller arising out of and in connection with (i) Buyer’s obligations under this Agreement, (ii) acceptance, ownership, delivery, possession, use, operations, maintenance, repair, function, registration, sales, return, storage (except as provided in Section 3.2 above), or other disposition of the Equipment or any accident in connection therewith after Seller’s receipt of the Final Payment and Buyer’s receipt of the Bill of Sale, or (iii) the negligence of Buyer, its employees, representative, contractors and agents.


Seller assumes liability for, and hereby agrees to indemnify, protect, save and keep harmless Buyer and its directors, officers, and employees from and against any and all liabilities, obligations, losses, damages, penalties, claims (including, without limitation, claims involving strict or absolute liability in tort), actions, suits, costs, expenses and disbursements, including, without limitation, reasonable attorney’s fees and expenses, of any kind or nature, which may be imposed on, incurred by or asserted against Buyer arising out of and in connection with (i) Seller’s obligations under this Agreement, (ii) acceptance, ownership, delivery, possession, use, operations, maintenance, repair, function, registration, sales, return, storage (except as provided in Section 3.2 above), or other disposition of the Equipment or any accident in connection therewith after Seller’s receipt of the Final Payment and Buyer’s receipt of the Bill of Sale, or (iii) the negligence of Seller, its employees, representative, contractors and agents.


6.
TAXES






All ad valorem taxes, real property taxes and personal property taxes relating to the Equipment for the year in which the Closing Date occurs shall be apportioned as of the Closing Date between Seller and Buyer.  Seller shall be liable Seller shall be responsible for any taxes, assessments or fees imposed by any governmental authority which relate to the ownership of the Equipment prior to the closing of the transactions contemplated hereunder as well as any taxes, assessments or fees imposed by any French authority which relate to the transactions contemplated hereunder.  Buyer shall be responsible for any taxes, assessments or fees imposed by any governmental authority which relate to the ownership of the Equipment after the closing of the transactions contemplated hereunder as well as any taxes, assessments or fees imposed by any governmental authority outside of France which relate to the transactions contemplated hereunder.  

7.
DEFAULT


If any one of more of the following events of default (herein “Event of Default”) shall happen, then this Agreement may at the option of the party not in default be terminated:


(a)
If either party shall default in the due and punctual payment of any sum due to the other which default shall not be cured within three (3) business days after written notice of default to the defaulting party; 


(b)    If either party shall default in the performance of any of the material provisions contained in the    Agreement (except for those addressed under Section 7(a) above), which default shall continue for five (5) business days after written notice of default to the defaulting party; or


(c)
If any representation or warranty made by either party herein or made in any statement or certificate furnished or required hereunder, or in connection with the execution and delivery of this Agreement, proves untrue in any material respect as of the date of issuance or making hereof.


8.
MISCELLANEOUS


8.1
Notices


Any and all notices given, or required to be given hereunder shall be in writing and shall be deemed to have been adequately given when received by the party to whom such notice is being given.  Notices shall be addressed if to Buyer to: ENERGY PARTS SOLUTIONS, LLC, Attn: Jeff Canon, 2031 ProEnergy Blvd., Sedalia, MO 65301; and if to Seller to: [GDF SUEZ], Attn: ________, _____________, or such other address as the respective parties hereto shall from time to time designate in writing to the other party.  


8.2
Captions


Caption and section headings set forth are for convenience of reference only and shall not in any manner be deemed to limit or restrict the context of the section to which they relate.


8.3
Applicable Law


This Agreement is entered into and shall be governed by and interpreted in accordance with the laws of the State of New York, USA notwithstanding its conflict of law provisions.


8.4
Entire Agreement


This Agreement supersedes all prior understandings, representations, negotiations, and correspondence between the parties and constitutes the entire Agreement between the parties with respect to the transaction contemplated and shall not in any manner be supplemented, amended or modified by any course of dealing, course of performance or usage of trade or by any other means except by a written instrument executed on behalf of the parties by their duly authorized officers.


8.5
Confidentiality


Seller and Buyer agree to treat this Agreement and the terms hereof as confidential and not to, without the prior written consent of the other party hereto, disclose the terms hereof to any other person except (i) to its counsel and accountants or other agents or professional advisors in connection with or relating to the transactions contemplated by this Agreement, (ii) to any court, governmental agency or instrumentality or other supervising body requesting such disclosure, (iii) to any person as may be required by any government regulation or order (including any regulation, request or order of a bank regulatory agency or authority), law, statute, regulations, decrees, subpoenas or court orders, (iv) its directors, officers, employees, affiliates, successors and assigns, (v) to any banks or other financial institutions in any debt financing by or for the benefit of Buyer or (vi) in connection with any enforcement of the terms of this Agreement.  Seller and Buyer shall cause its officers, directors, agents, and employees to comply with the foregoing paragraph.


8.6
Closing Documents and Further Assurances TC   


Seller and Buyer agree that they will negotiate, draft and finalize such further instruments of conveyance and transfer as may be reasonably requested or deemed necessary to carry out the purposes and intent of this Agreement.  Such documents will be executed and delivered on the same day as the Final Payment from Buyer it to be made to Seller.  Seller further agrees that upon closing the transactions contemplated under this Agreement Seller shall immediately notify in writing the OEM, the suppliers, and any other third parties that may be in possession of or is storing any of the Equipment that Buyer is the owner of the Equipment and to provide such other documents and further assistance in order that Buyer may make arrangements to take possession of and transport the Equipment.  Seller and Buyer further agree that each of them will, and will cause their respective representatives and affiliates, to take such other action as may reasonably be requested by any party hereto in order to effectuate the transaction contemplated under this Agreement.


8.7
Casualty Loss TC   


If, subsequent to the Effective Date and prior to the date of Seller’s receipt of the Final Payment, any portion of the Equipment is destroyed by fire or other casualty, is taken in condemnation or under the right of eminent domain, or proceedings for such purposes are pending or threatened (collectively, “Casualty Loss”), Buyer shall have the option to either (a) purchase the Equipment notwithstanding any such Casualty Loss, and the Purchase Price shall be equitably adjusted per the mutual agreement of the parties or (b) terminate this Agreement without further obligation of either party except that the Buyer shall be entitled to the return of any monies it has paid to Seller with respect to the Purchase Price.  In the event of subpart (a) above Seller shall (i) on the date of Seller’s receipt of the Final Payment, pay to Buyer all sums paid to Seller by third parties by reason of the Casualty Loss of such Equipment, (ii) assign, transfer and set over unto Buyer all of the right, title and interest of Seller in and to any unpaid awards or other payments from third parties arising therefrom, and (iii) not voluntarily compromise, settle or adjust any material amounts payable by reason of any Casualty Loss of any portion of the Equipment without first obtaining the written consent of Buyer.


8.8
Expenses


 TC Except as otherwise set forth in this Agreement, Seller and Buyer shall each bear its own expenses (including, without limitation, attorney’s fees) incurred in connection with the negotiation and execution of this Agreement and each other agreement, document and instrument contemplated by this Agreement and the consummation of the transactions contemplated hereby and thereby.


8.9
Submission to Jurisdiction TC 

The parties agree to unconditionally and irrevocably submit to the exclusive jurisdiction of the federal or state courts sitting in New York, USA, and any appellate court from any thereof, for the resolution of claim or dispute relating to or arising under this Agreement.


8.10
Excusable Delay


Neither Seller nor Buyer shall be responsible to the other for any delay (“Excusable Delay”) in the performance of its duties under this Agreement (other than payment obligations) due solely to any cause beyond its reasonable control and not occasioned by its intentional act, fault or negligence including, but not limited to acts of God, strikes, lockout or other industrial disturbances, acts of public enemies, orders of any kind of the government of the United States or any state or local government or any of their departments, agencies or officials, or any civil or military authority, insurrections, riots, earthquake, fire storm, restraint of government and people, civil disturbances, or explosions.  Either Seller or Buyer shall promptly notify the other when it anticipates that an Excusable Delay has occurred or is likely to be incurred and in each case specify to the extent practicable the estimated extent of such delay.  Except for an Excusable Delay, time shall be of the essence in the parties fulfilling their obligations under this Agreement.   


8.11
Severability TC 

If any provision of this Agreement is invalid or unenforceable, the balance of this Agreement shall remain in effect.


8.12
Limitation of Liability


NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR OTHERWISE, No party hereto (or its SUBSIDIARIES, Affiliates OR ASSIGNS) shall, under any circumstance, be liable to any other party (or its SUBSIDIARIES, Affiliates OR ASSIGNS) for any consequential, exemplary, special, incidental or punitive damages claimed by such other party under the terms of or due to any breach of this Agreement, including, but not limited to, loss of revenue or income, cost of capital, or loss of business reputation or opportunity.

8.13
Binding Effect; Assignment TC   This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.  No assignment of this Agreement or of any rights or obligations hereunder may be made by Seller or Buyer (by operation of law or otherwise) without the prior written consent of the other parties hereto and any attempted assignment without the required consents shall be void.  


8.14
Counterparts TC   


This Agreement may be executed in any number of counterparts, each of which will be deemed an original, but all of which together will constitute one and the same instrument.



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed effective as of the day and year first above written by their duly authorized officers or representatives.


Seller:





Buyer:


[GDF SUEZ]



ENERGY PARTS SOLUTIONS, LLC 

By: ________________________
By: _______________________


Print Name: _________________
Print Name: ________________

Title: _______________________
Title: ______________________


Date: _______________________
Date: ______________________


Exhibit A

Equipment

Exhibit B

ASSIGNMENT AND BILL OF SALE


THIS ASSIGNMENT AND BILL OF SALE (“Bill of Sale”), is made and entered this ___ day of _______, 2010, from [GDF SUEZ], a ________________ (“Assignor”), whose address is ______________________, to ENERGY PARTS SOLUTIONS LLC, a Missouri limited liability company (“Assignee”), whose address is 2031 ProEnergy Blvd., Sedalia, Missouri 65301 USA in relation to that certain Equipment Purchase Agreement dated _______, 2010, between the same parties (the “Agreement”).

WITNESSETH:



That Assignor, for Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, does hereby sell, transfer, assign, and convey to Assignee, all right, title and interest in and to four (4) new Rolls Royce Trent 60 Dual Fuel WLE gas turbine generator packages with Serial Nos. ______, ______, ______, and ______, with all ancillary equipment, parts, operating and maintenance manuals, software, drawings and warranty related thereto as further described in Exhibit A hereto (the “Equipment):


TO HAVE AND TO HOLD to Assignee, its successors and assigns, forever, subject to the terms and conditions set forth below. 

1. Warranty.

Assignor hereby represents and warrants to Assignee that as of the date hereof Assignor has and hereby conveys to Assignee full legal, marketable and beneficial title to the Equipment, free and clear of any and all security interests, liens, taxes, claims, charges or encumbrances of any nature whatsoever. 


EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THE AGREEMENT OR THIS BILL OF SALE (i) ASSIGNOR MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS, STATUTORY OR IMPLIED, AND (ii) ASSIGNOR EXPRESSLY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT OR INFORMATION MADE OR COMMUNICATED (ORALLY OR IN WRITING) TO ASSIGNEE OR ANY OF ITS AFFILIATES, EMPLOYEES, AGENTS, CONSULTANTS OR REPRESENTATIVES (INCLUDING, WITHOUT LIMITATION, ANY OPINION, INFORMATION, PROJECTION OR ADVICE THAT MAY HAVE BEEN PROVIDED TO ASSIGNEE BY ANY OFFICER, DIRECTOR, EMPLOYEE, AGENT, CONSULTANT, REPRESENTATIVE OR ADVISOR OF ASSIGNOR OR ANY OF ITS AFFILIATES).  IN PARTICULAR AND WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, ASSIGNOR EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, AS TO (x) THE MAINTENANCE, REPAIR, CONDITION, QUALITY, SUITABILITY, DESIGN OR MARKETABILITY OF THE EQUIPMENT, (y) THE CONTENT, CHARACTER OR NATURE OF ANY INFORMATION MEMORANDUM, REPORTS, BROCHURES, CHARTS OR STATEMENTS PREPARED BY ASSIGNOR OR THIRD PARTIES WITH RESPECT TO THE EQUIPMENT, (z) ANY OTHER MATERIALS OR INFORMATION THAT MAY HAVE BEEN MADE AVAILABLE TO ASSIGNEE OR ITS AFFILIATES, OR ITS OR THEIR EMPLOYEES, AGENTS, CONSULTANTS, REPRESENTATIVES OR ADVISORS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS BILL OF SALE OR ANY DISCUSSION OR PRESENTATION RELATING THERETO. 


2. 
Miscellaneous.


(a)
This Bill of Sale shall be governed by and interpreted in accordance with the laws of the State of New York, USA, without regard to any conflicts of law rule that would direct application of the laws of another jurisdiction.  The parties agree to unconditionally and irrevocably submit to the exclusive jurisdiction of the federal or state courts sitting in New York, USA, and any appellate court from any thereof, for the resolution of claim or dispute relating to or arising under this Bill of Sale.

(b)
Assignor and Assignee agree that from and after the date hereof, each of them will, and will cause their respective representatives and affiliates to execute and deliver such further instruments of conveyance and transfer and take such other action as may reasonably be requested by any party hereto to carry out the purposes and intents hereof.

(c)
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS Assignment OR OTHERWISE, No party hereto (or its SUBSIDIARIES, Affiliates OR ASSIGNS) shall, under any circumstance, be liable to any other party (or its SUBSIDIARIES, Affiliates OR ASSIGNS) for any consequential, exemplary, special, incidental or punitive damages claimed by such other party under the terms of or due to any breach of this Assignment, including, but not limited to, loss of revenue or income, cost of capital, or loss of business reputation or opportunity.



IN WITNESS WHEREOF, the parties have caused this Bill of Sale to be executed effective as of the day and year first above written by their duly authorized officers or representatives.


Assignor:




Assignee:

[GDF SUEZ]



ENERGY PARTS SOLUTIONS LLC

By: ________________________
By: _______________________

Title: _______________________
Title: ______________________

Date: _______________________
Date: ______________________

Exhibit A


Equipment 
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