AGREEMENT FOR THE PURCHASE AND SALE OF 
COMBUSTION TURBINE/GENERATORS 
FOR THE LINDEN, NEW JERSEY PROJECTLINDEN 7 PROJECT - LINDEN, NEW JERSEY 


	THIS AGREEMENT (the "Agreement") is effective as of the 14th 30th day of July June 2000 by and between, El Paso Merchant Energy Holding Company (formerly known as Sonat Energy Services Company) a Delaware corporation having a principal place of business at 1001 Louisiana Street, Houston, Texas 77002 (hereinafter referred to as the "Buyer") and GENERAL ELECTRIC COMPANY, a New York corporation having its principal offices of its Power Generation business located at One River Road, Schenectady, New York 12345 (hereinafter referred to as the "Seller").

WITNESSETH

	WHEREAS, Buyer desires to purchase from Seller and Seller desires to sell to Buyer the combustion turbine/generator equipment and related technical advisory services (including training and performance testing services) as described in Section 1 hereof, all on the terms and conditions set forth and referred herein.

	NOW, THEREFORE, in consideration of the premises and the mutual obligations of the parties herein, the parties agree as follows:

1.	Scope of Supply
The Seller shall design, manufacture, deliver, and sell to Buyer and Buyer shall purchase from Seller one (1) GE PG7241FA combustion turbine/generator and technical advisory services (including training and performance testing services) in strict accordance with Seller's conformed proposal IPS-91443AG Rev. 1 dated 06/00 and other Contract Documents (as defined below).

2.	Contract Documents
This Agreement and the following documents, (collectively referred to herein as the "Contract Documents"), which by their inclusion herein or by incorporation by reference, together and collectively represent the understandings and obligations of the Buyer and Seller (hereinafter the “Contract”):

Volume I - Commercial
· This Agreement for the Purchase and Sale of Combustion Turbine/Generators, Dated June 30, 2000
· General Terms and Conditions of Sale-Revision Dated July 14 June 30, 2000
· Exhibit A (Guarantee Agreement)

Volume II - Technical
· Seller's Pegasus Document Dated 06/00 - Tab 17 of Seller's Proposal 
· Seller's Conformed Technical Proposal No. IPS 91443AG Rev. 1 dated 06/00

3.	Contract Price
For the design, manufacture, and delivery of the Equipment to the Purchaser’s Linden site (the “Facility”) and related technical advisory services (including training and performance testing services) as set forth in Section 1 above, the Purchaser shall pay the Seller, the firm price of thirty-four million seven eight hundred nine three thousand five three hundred dollars ($34,709,500803,300) (the "Contract Price") for such equipment, exclusive of sales and use tax, and including freight to the Destination Point. Payment shall be made in accordance with Article 4 of the General Terms and Conditions of Sale.
4.	Entire Agreement
This Agreement and the other Contract Documents represent the entire agreement between the parties with respect to the subject matter hereof and supersede and replace in their entirety any prior agreement between Buyer and Seller, including without limitation the Letter Agreement for the Purchase and Sale of Combustion Turbine/Generators dated December 8, 1998, as amended, between Buyer and Seller, and no modification, amendment, rescission, waiver or other change of the Contract Documents shall be binding on either party unless assented to in writing by the parties' authorized representatives. Any oral or written representation, warranty, course of dealing or trade usage not contained or referenced herein shall not be binding on either party. Each party agrees that it has not relied on, or been induced by, any representations of the other party not contained in the Contract Documents.


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

	                  EL PASO MERCHANT ENERGY				GENERAL ELECTRIC
		            HOLDING COMPANY				          COMPANY

	By:
	
	
	By:
	

	
	
	
	
	

	Name:
	Greg G. Jenkins
	
	Name:
	D.L. Williamson

	
	
	
	
	

	Title:
	President
	
	Title:
	President – Global Sales

	
	
	
	
	

	Date:
	
	
	Date:
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