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PROJECT PURCHASE AGREEMENT

Parting:
Greenergy India Private Limited
and
Windinvest Europe BV,
as Sellers
and

XEMC VWEC B.V, Lo, being incorporated by XEMC Windpower
CO., Ltd

as Purchaser
and
XEMC Darwind B.V,
Yechadvice B.V., VWEG Wind Energy Consult BV, and C.J.A,
Verstesgh
TechMacon BV, and J.H.G.H.Groanemans

as involved partles

26 April 2010 -

-
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ATTACHMENTS
Schedule 2.1.@
Sehadule 2.1.b

Sehadule 2.1.¢

Sohedule 5.4 1 A
Schedula 5 4.1 B
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Finld Code Changed

Greenergy India Private Limited, a prvate company with limited lightity, incorpo-
raled under lhe taws of India with its registersd seat in India (Tamil Nadu) TVH
Relciaa Towers, Prase W 5 floor, No 94 MRC Nagar. Chennal 800 028
{"Greenergy”

Windinvest Europe BV, o privale company with lmited hability (besiolen
vennooischap w6l baperkte aansprakeljkhed), incorperatad under the iaws of the
Netherands with s registerad seat in Hilversum. the Netherands and registered with
the tade register of the Chamber of Commerce under number 32141148
wWindinve st and Windinvest and Greenergy jointly "Sellers® or eagh a "Seller”)

it XEMG VWEL BV, io © be incorporated by XEMC Windpowsr Cao,, Ltd,, a company
woorporated under e fTaws of China, establisned at Ji'sn Road 68, Xisngtan City,
Hunan Pro | China, Registered at the Xiangtan Cily Bureau of Industrizl and
Commerce. China under number 430300400000388  as the Purchaser in The

Netherlands. ("Purchaser”.)

A% XEMC Darwind B.V., 8 private coropany with limited tiability (hesiolen VENMIOOTSCHag
naperkts aansprakelifkieid), incorporsted under the laws of the Nethardunds with
Rotterdan, the Netherdands and registered with the trade

W C. 4.8, Varsteegh bving
of Techadvice BV, a onw

3 registar

r B0GTB591 and legal representalive of
v coenpany with himited labiity iesioten
Ny, incorporated under The laws of the
. the Netherlands and registered with

ay

ar of Ihe Chamber of Commeres under number 32168243, thereinalter

Energy Consull BV,

o

mol baparids 2

sprakefikd
wilt its registered seal in Hivers

wintiy “Techadvics™),

i LH.GH. Groenemans bving in Twelo, acling Tor hinsell and 0 tus capaoity of

hMaCon BV, a povate company wilh limited liability (besioten
: i rspreseifkhed), incorporated under the faws of the

P ricts

swred seatn Twelio, the Natherlands and registersd with thy Field Code Changed
° g
Flald Code Changed
Prak it et Nl LER )
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-
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o A S .
of the Chamber of Cammerce under nunbear 0816815 (hereinafter

jomtly “TechMalon®),

haraafter collectivaly referred fo as the "Parties” ond sach individually s “Party”

Rocitals:

oy

Urale ey 137 apeid 230 eide g

Purchasse fo ba incoparated as a BV, according to the laws of the Nathertands by
XEMG Wirdpawes Lid and is closely connegted 10 XEMC Darwind B and agiive in
the field of wind snergy and windturbine technotogy and in the ares of ingdustrial
design and engingering of wind turbines.

Seltara are ol member of the Archaan Group of companies'{"Archean Group”n

Archean Group. or marmbers thereof, have ansfesred all rights and obligations
sursuant (o the Development Agreements s defined under D, lo Greenergy,

initatly Accngan Groupy have eatered nto saveral
g owhioh A co-develepment & licensing  agreement dateg 27
o Development & Litensing Agroement”) ang e agresment
dated ¢ May 2008 ("Chennai  Agreement”) fointly  the  “Davelopment
Agreements”).  relating W the deveiopment of o —approximateiy- 2 MW, 80 m
wter wind turbice (e "AS0 Project’).

g

I the atanton of the parties that Seliers transfer ail thew rights and obligations
pursiant o the Develogment Agreerments and o the other assets. [ointly comprismg the
AQ0 Prowct to Purcheser on a “as is* "where 18" busiz {NL. voststoots), as if

Development Agresmants;

Pursuan to e Development Agreements. Techadvics is designing the ALY Project
o beha of Greenargy, snd Greansigy s entilled 0 the AS0 intellectual Property
Rigk

B e e one swle

the dizagreaments ansen

hd transfer 0 Furchaser,

PATENT
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Field Code Changed

and Purchaser with tha assisiance of XEMC Windpowsr will purchase from Seilers,
complete ASY Project, os, desoribed in the Devalopment Agreemants and as
ped o he basis thereof, consisting of all such assets and obligations as set out
a yms protecl purchase agresment (“Agreement”), subject o the terms and
et out i 1his Agreermant

a

condifions

it is herehy agreed as follows:

1. DEFINITIONS AND INTERPRETATIONS

BROIALH
se i lhis Agreement, have the following

1s ghall, uniess the conlext
vyues of

OGN

{A9D tntetiectual Propurty Rights mzans the in

. S s.peciﬂc:dén Cla
Agrestent moeans fhis Ages

Archean Group

Aseets

- Agswmed ObHgations

Lompietion

Sompletion Date

15 May 2010 or such
tween Parti

Contran

ans the ceniracts

Wnove-How

Fietd Code Changed
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Fleld Code Changed

5

P fcense

means the License ag specified in

IS8 3.2 s o

means 8l the undersigned parties {0
_the Agreemant;

means the purchase price as specified

the Purchsser and ds subsidiarias and
participalions  and  every dwgct or
i indirect  holding  company  of  the
Purchaser and all other subsidiaries of
any such holding company from time to

;

 Soller each of the Sellers
Sollery Greenargy and Windinvest -
. Torritories tndia and West Atrica
. TechMaGon Undergigred V:  Jointly  TachMaCon
— _and o Graecemany, o -
Techadvice Undergigned 1v:  jointly  Techadvice

8.3, formerly known as Versteegh
Wind Energy Consultants B.V. gnd .

Warranties thiy wara of HBeilors set
o
. e . v . . N o l. - - .
West Africy Those  oountres  on the  Alcan

cominenl consisting of Algera. Benin,
Burking Fase. Camercon: Congol Cots
dlvoire,  Equatoriat  Guinea:  Gabon
CGiambia;  Ghana,  Guinea;  Guinsa-
Hissay, Libera,  Mal;  Mauritania;
Moroceo, Niger: Nigeria; Senegal, Sierra

windinvest o
| XEMC Windpower

(I Intarpretation -
124, 1o this Agreemaent. unless specified othermse Fleld Code Changed

Frold Cods Changed
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Flofd Code Chunged

s “Clause’ "RecHal’. "Schedule” or “Annex” means a clause (inciuding sl sub
sas), @ recital, 8 schaduis of an annex in of to this Agreement’

5 g reference © wiitng includes any mode of reproducing wards in a legible and

nen-teansitory form,
w

e singular includes the plural and vice versa, and each gender includes the
otral genadar,

d  the Schadules, Annexes and any other attachments la this Agreement form an
integrat parnt of ihis Agreement and shali have the same forge and effect as ¥
expressly set out in the body of this Agreement and any reference o thi
Agreement includes the Schedules, Annexes and any other attachments to this
Agreement,

@ the word inciuding msans “including, withowt fimitation™, -
f ns provisien of this Agreement shall be iwerpratad sgainst & Pany solely as @

i of the fact that such Party was responsible for the drafling ¢f such

on

terences o the knowledge of TecaMaCan will gssuma the actug knowledge of

senemana. and references to the knowledge of Techadvice will assume the
rnoviedge of mr Versieegh

SALE AND TRANSFER OF THE A0 PROJECT

o2

»

ing termy and conditions sel out In this Agreement, tha Seliers hereby seil

sfar. set aver and dehver o the Purchaser free and clear of all
affect as from Completion Date and the Purchaser heraby

with
to acquire. take over, assume snd accep! from the Sallers

and interest w respect of the following assets of the Sellers

Project (e "Assets”):

A, the dghts of Sellers, pursuant to the contracts as specified in Schedule 2.1.2
which schedule will be updated and agreed between F’arlags as per the
Compiation Uate (the “Contracts™),

leclual propery nighls (including patents, copyrights, dalabase righis,
OISO Lghts, (8
wghils which exist o any part of the word together with (a) ail
5 and rnghis o apoly therefore and (b} all renewals, axlensions and
eof) relased to the AS0 Project including bul not imited to those

rode cames, sl Bl oih

il RPN

l"@ﬂld Code Changed
Flald Codae Changed
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Fleld Code Changed

intellectual property nghls as specified in Schedule 2.1.b (the "AS0 Intellectual
Property Rights"),

¢ all fi records and documsits refating 1o the ASD Project,as well as all
information on cusfomer relations (the "Know How'j, incluthng but not hmited o
the know-how as specified In Sehedule 2.1.¢

2 @k the invenlory at the office address at Franciscusweg 219-F in (12188E€)
pistvarsurn, to the sxtend ownad by Sellers. ("lnventory™),

mputer systems, communicalivs systems, software(licenses) and hargware
weensad by or to or under development by the Company ({the
“Information Technology®), including but not limited to the information
wehnology. | P

g all o

I i malerial assets as get out i Schediules 541 Aand B

AR the goods. righls, tcenses and assets nol expressly included in the definilicn

iy nut part of the ASO Project shalt be the property ownership and Hability of -
haser after the Complation Dale All the goods, rights. licenses and assets
> ASO Project shait cemain the properly, ownesship and bability of the
23 Purchasar hereby assumaes all obligations connected to the AS0 Projeat, teing () the
onhigations under the Development Agreamants and the obligations of Seflers w
sorneclion with the ASD Projects that Purchaser is sware of due to the fact that
Teehadvics of TechiMaCon by (co-) signing the documents relating to such obligations
2 srtered moon behall of Seliers snd to accompiish the AGY Froject and (1) the
sHars have eniered into with thed partiex as far as set oub in Schedide
yoomtly 1o be relered lo as the "Assumed Obligations”  the
e greas and accepts to be fully mformed by Techadvice and TecMaCen
which obfigations they entersd into regarding the AS0 Project, far which Saollers am
not liable or otherwise casponsibla,
-
#.4 frurchaser accepls the Assumed Obligafions and will fulfilt the obligations Hwreof
wien due. in case the counterparly of the Assumed Obligation does not accept the
grrnent of the Assumed Obligation then Ardicle 5.1.5 b. applies,
B n s under the Contracts as sel oul in Schedule 244,
qu 1t rstood and agreed that the Purchaser shall not be lable far s

oy, linbilities, deblts  clams, costs of expenses of any kind or nature
igatons.  Furthermere, U s expressly

Fleld Code Changed
Field Code Changed

whatsoover other than the Assumed Ob

Qriese ¢ 8Tl TN
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Field Code Changed

ad that 1) (he Seilers shaii ro longer be lable for the Assumed
tions &0 (11 he Seliers shall not be lable for any otligations. labiliries, debts,
s or expensas of any king or naiurg whatspever towsrds Techadvive and
arpong which obligations Techadvice or TechtaCor antered in lowards

1
}

CIHTIR. O
TechMa

thurgt parties on bahail of tha ASG Project.

3 FURCHASE PRICE, PAYMENT

G Purchase Price

The o

rabon payable for the ASD Project consisls of.

af € 3,000,000 (Five Miifion Euros) ("Purchase Price”): and

the grantng by Purchaser Lo Sellers of unlfimited, irrevocable ficense nghis to the AZ0
iLRights for the Territores “Licanss”

This Livense is granted by way of this deed. The ficense will also be put in writing in &
arate deed os 000 a5 pracucally possible afler the Completion Date and in any

Loty of e lype A certificate, Sellers will be provided wilh all nscessary {fachmical}
informatian 1o manufaciure the A% turbine or have it manufactured by third parlies
ary technical assitence 0 oblain the

o)

S0

owith the neces

Harg wiil Be provid

Sha'y §

R Payment

ion Date Purchaser shall transfer the Purchase Prce fo lhe
. account of Windinvest Europe BY whe will settle ils dues fo
Geeanergy coafirns that by wansferring the Purchase Price to the
purt of Windinvast, Purchaser has fuifiled ity payment ¢bligation to the

Cor

wpon He

natad bar

i hd
’ ifies as a separaie enterpnse 0 the sense of
d of the Val e aw Acl (Wl op de pmzethelasting 1968). The
liaeg do not ge VAT (BTW) on the assel lransferred. in the ovent that the
sh s euthorities determine thal VAT s payable on the saig and purchase of the
han P Prce shail e joorn o wath the amount of the Vad
ok and s amount will par) immedistaly {0 the Seilers: the Sellers will then
e e Purchases with & vald VAT invoice.
-
Field Coste Changed
Fleld Code Changed
postrulies PR T apa i atio “
>
@
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4.

B

5

freafl {2y 13T sl Zie s

1.8

CONDITIONS PRECEDENT

sgraement is entered into on the condition precedent that the Purchase Price is
paid in full in accordance with anticle 3.5, without eny set off on o vefore 15" may
2010

TRANBFER
Transfer of Contracts

Rl
In acocordance with the provisions of Clause 2 tha Seliers hergby assign. sels ove
and transfer by means of this Agreement the Seliers’ legal refationships under the
cis and ol documents in connaction therewith or refsted thereto, including ail
ary, accessory and dependent nghts thereto. 1o tha Purchaser, which the

Parchase: eredy sccepls and takes over

acdwice ascepls this transfer of righls and obligations perteining trom the
lopment Agreements nsofar required, Partios shall use their best efforts to
abtain ol consents (medewarking), or agreements necessary 10 transter (whether by
sangfer of contract, assigrmeant, novalion oF otharwise) to ihe purchFser sach of the
Somracks. 1 ls itended 1o obtamn the consent of agreement no later thar 2 {two}
months as from the Complation Dale.

The Paries shell consuil each other, and must give theit approval to, the manner in
which the Porchaser approaches the other parties to the Contracts Purchaser may at
g di ion decide that one or more of the other parties ta the Contracts is to be
ntiy approached by the Purchaser and the Saliers, in which case the Purchaser
may roquirg the Seliers w co-operate, Sellers shall reasonably comply with guch

uRst, «

The Selers shall refrain Trom doing anything that effectvely reduces the chance of
obtsining the afurementionsd co-operation from the other parties to the Conlracts.

ohy as the co-operation meant i Clavse §.1.3 has not been obtainad with fegard

£ p Oontrach

rs shsi transfer the provesds and profils under the Contract to the

i Ihe Purshaser shall carry oul the duties under the Contract t:umk-g)-back towards
narmiass for any damage (hat might result from

g Sellers, and will heid the S8

non complanes of Purchaser with said duliea

w

* Hleld Code Changed

Held Cod{a Changed
. fleld Code Changed

PATENT
REEL: 026067 FRAME: 0335



Fletd Cotle Changed

o The Sellers. in her contacts and gommunicalions with the other parties lo the
Contract concerned, shall conducl their seives In accordance with  the
mstructons of the Purchaser which miay melude instructing the other party 10
make payment or delivery to the Purcheser or fulfil other abligations o the
Purchaser

4 the Selers shall immediately inform the Purchaser if and when a claim of latality.

. w, .
summong o other repert about the Contract concemed 5 meeived by any of
thvern, and provide & copy of such claim or veport o the Purchaser;

@ e Purchaser & entiled Lo require the Seliers to transfer their rights under the
Cerratt concarned to another parly designated by the Furchaser.

548 If the co-oparatien of another pacty to a Contract is not or cannot be obtainged, and
foliowng the provisions of Clause 5.1.5 does not lead to the ntendgd result, the
Pacties are abligaled to agres on another solution that is as close as possible 1o the
msaded sesuil o as @ coansequence, & Pary gaing an advantaga, it shiil

wate the olher partes for any disadvantage or Ioss suffered. -

SO

Transfer of A90 Intellsctual Property Rights

ars shal upen reguest ol Purchaser provide all cooperabion necessary o perfect
e assignmend and transfer andior register the assignment and transfaer of any of the
irtellectual Property Rights as specified in Schedule 2.4.b 1w any pubiic
wtudl PrOperty

star

I OLE

nagwilhy grant an hia powar of attoraey to Furchaser by which #
Fattarney To Purchaser 1o on is behalf perfact the gssigniment and
dfer egister the assignment and transter of any of the AS0 intellectusl
ghts as specified w Sehedula 2.4 in gty pu inteflectual propeny
s Purchaser will be authorized to appeint 8 third parly as a substitute undey
such powars of atomey

reg

Transter of Know-How
1 aecordancs with the provisious of Clauge 2 the Know How shall be transtetred by
inding over the documents of other carrers reflacling Know How,

HE

£a Transfer of oiher Assets and assumed abligations -
G4 - wihich are pan of the AYD Projecl. the Sellers wnger the
: ser aither by sanding over such Assets, as the case will be wih
115 ‘he Assers thel are iocated on the Purchasers premises and the wasehnuse
i Zwansios, which include byl are not iailed fo the Assets st outin Schedule 8.4.1 - .
Fleld Cotwe Changerd
whach witl bé updated snd agreed between Parlies as per the Cormplad Dale
A wineh will be updated snd agreed between Parlies as per the Compeilon Dala, or Field Code Changad
L+
Feetl faorpe 2050
-
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8.3

Peafrels

oy ingtrusting a third perty holding such Assels for the account of the Seliers 1o hold
e {or the Purchaser which inciuds bul are not limited fo ihe Asssts sel oul in
Schedule 5.4.4 B which will be updated and agreed between Parties as per the
Cormpiation Date
ne Assumed Cbligations shall be ransferred by way of assignment with the consant
o1 the parly to which the relevant liability is owed (schufdoverngrming), such congant
s avidenced in wriling by the parties. Arscle 5.1.5 . apphes n case the consent of
sand pacty is not abtanad,

Tha information Technology capable of being transferred by physical delivery shall be
translerrad by giving the Purchaser actugl possession. Any licenses connected to the
AQ0 Project shall be transferred as scon as possible by a deed of transfer.

Aay admunstration or documenlation relating to the A90 Project shall ba transferred
by hysiont defivery shall be transferred by giving the Purchaser actual prgsession

PORT COMPLETION COVENANTS

Adter Camgletion, the Sellars shall. at itg own Bxpense, exscuie and du {or procure to
be axeculed and done by any other relevant parson) all such deeds, docurnents, acls
ard tings as the Purchaser may from lime (o time require in crder to vest any of the
15 i e Purchaser of 85 otherwise may be necessary to give full sffect to this

semnent

Ay

AL Verstesgh herewih resignsas management board membey of wWindinvest
o Arghean Wind Ensrgres Burope BV ~KvK 32146361) and will be given full and
final dissharge for his pacformance of management dutiss. and hig dismissat will be
Giad witl trade ragister of the chamber of commerce. Mr Versteegh and Techadvice
that e VErst v has no claim whalsogver towards Sebers, Archean Wind
Eaespes Furops BV, or any cver entity of the Archean Group, relating to the
formanes of managemen! duties. The addresses of both Archean Wind Energies
repe BV, and Windinvest will be transflerred from it's cueren addrass within 2
manths after the Completion Date.

Partivs confirm that this Agreement is in full and finat settement of Bil olz
s ele Gnctuding any present or fulure or contingent dispuiss, claims, legal

of Mg nlagosg

me, legal

1 whiatsoeyar betwe e Partins. Salisre canfirm thal any
AICH e CJAL
macen BY M arg XEMC Dacwind BV, of
faether clams on the basis of the Development Agreements and all documents
ancitiory tharelo, of any other claimg ia rekalion 0 any transaction entergd into

4 H.GH Groenarmans,

137 g 281G bowen

Fleld Codn Changed

Field Codde Changed
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Feld Code Chunged

amongst Techadvice BV, VWEC Wind Energy Consult BV.. My CJA. Versteagh,
Techmacon BY Mr J.H.G.I Groenemans, and XEMC Darwind B.V. are fully and
nnally seftied as the result of entering into and performing elf obligations pursuent to
this Agreament. For the avoidance of doubt, this clause 8.3 does not pigvent any of the
oarties to make any claim owards the other parties in relation to the mutuet obligations

pesuant (0 e

ast Techagdvice B.Y. VWED Wind Energy Coasult BY.. Mr CJA
aeon B3, M H.O W Grognemans, ang XEMC Daowind B, shal

1 F ser wiil use o best efforts to continue the AS0 Project it such a manner {hat
ing davelopmani of the ABU Wrbime may be finaised in due courgg including the
¢DE A approval

shianing of the ()

H WARERRANTIES
P Guoneral

The Faripy each for themsalves, hecaby warrsnt that the warranties cofitaingd in the
Coaugs Care n gvery respect Yue, accurate, complete and not misleading on the
Completion L

72 The Seiers heraby warrant that the warrgnties containgd in this Clause 7 are in avary
cespect rug, sccurate complste and not misleading on the Complation Daie.

Warranties
=1 Authority, corporate action and non-convention

3 The Parnes are duy incerporaied and validly exisung 28 pavate limited haoility
shap mael beperkte aunsprakeffiied) unde: the

SO ENY

vy of ther unsdiclinns

i orpmtaie power and awhority o enter o and perfern
they anciliary agreements, winah when “executed, and
aue exsculon by the other Parties, will consulute vabd and binding
of the Sgilers in accordance with their respeclive temms
o fave taken o wil have laken at Comptebion Dale i corporate acton

o peiforsm in accordancg with this Agreement and the ancilary

Field Codn Changed
" Fleld Code Changed

braft 2y 13 upait 2o

-
/)
o A2
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. {74
o
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Fleld Code Changed

4 The execukon. dulivery and performance by the Pariies of the Agreement and
the ancilary agreements and the consummation by the Selters of the
fransachons sentemplated theraby: *

{0y dn not and will nol viclate or conflict with in any material respect any
provision of kw applicalbic o the Parlies;

iy do not and will nof require any consent or approval of, or filing with or notice
to, any Goveramental Authority under any provision of law applicable 0 the
Parties; and

iy g rot and wilt not viokate or conftict with any provision of the articles of
association. bylaws or similar organizationat documents of the Parties

3%  The A90 Project

s The Seilers aro (he sole legal and 7 or beneficial pwner of rights pertaining from
e Develppmant Agreements and all Assets that are pant of the AZQ Projact
sxcept for such assets for which ownership may have wansferred o Techadvice.

B, There is -besdes the nghls of and (legal) gwnership by Techadvice- no
encumbrance on, over or relating to the ASO Project or any of the Assets and,
other than this Agreement, there is no agraement or arrangemsnt it give of
croate any such encumbrance and no peraon has or has claimed the right to an
encumbFance on, ovar of relatng to the AJ0 Project of any of the Assels whether
axercisable now of (n the futurg and whether o not contingard

s The Selars are not under any obigation {whather aclual or contingent) to sadl,
trunster or otherwise disposs of any part of the AQ0D Project or any
imterest harain to any pergen olher than the Purchaset

& Seliars do npot act of carry on businass In partnership vith any other person
than Techadvice snd Techmacon in relation 1o the A0 Project.

@ There are no iabiities krown to Seflers or Seiler’s representativd@ other than the
Assumed Lisbilities, relating lo the AS0 Project that are not yet known by
TechMacon and/or Techadvice.

f The Asset
the A5 Pro

omprise all the assels necessary o desicable for the continuation of
4 as carred or before (he Complation Date,

733  Far the pupose of Clause 7.2 2 itis noted and recognised between Parties that

Techsdvice has certain nghts pursuard to the Deveiepment Agreemeats, thal do not

talt withiny (e gcope of the warcanties set outin Clauss 7.3 2.
@ Fisld Cote Changed

7.a4. Information Fiehd Code Changed
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s Al nformation. whethar orai, written, slectronic or giherwise, g_rovided by the
Selers fo lne Purchaser is trus, accurale and not misleading in all matenal
tespests when provided.

sdormaton possessed by Sellers, that 1s or reasonably could be refevant 1o
Purchaser m relation 1o the A0 Project has bean disclosed by the Sellers o
purchaser (by emall or trough ihis Agreement) and no such infermation
withiveld From Purchassr which, should Purchaser have raceived that informahon,
might have influenced Purchaser's decision making on (i) the willingness of
Purchaser o purchase the Asseis related fo the ASD Projedt, (i} the amount of
the Purchase Price, or (ill) the other cenditions of this Agreement™

¢ No representations and warranties andfor Information contained or refarred to in
e Agraement, the appendixes or annexss (o this Agresment. contain any untrue
v reatedal fagt or omits fo state & matarial lact necessary in order fo
wrgin or thar
rowhiely thay ware made

g

siatsrneatt ¢

ke gin pot nugleading in hight of the

LG ianses 9

Gontragty

a L Donlracis have been entered into within the ordinary course of businass and
IS
onan amyy iength Hasig
a5 e nol in any breach of any Conlract, nor is it aware o the best of
2 of any mater ai breach or default of the counlsrparties to any
¢ are in full force and effect, valid and enforceable in accorgance
>} x ao othe! contracts. commitments or ebiigations with third parties which
¢ shall auquire, assume or take over pursuant to this Agresment,
ather thano tha Contracts and the Assumed Obligations.
. s s an full force and effect and binding on the parties therete in

E Jance with its terms and none of the Contracis is fnvalid, voig, vowdable is
ot was contrary to any competilion law. likely 1o be uoprofitable, Mlegal. rot at
anvis lenglh iverniebgbaar) or Iikely to be rescinded (onthonden). terminated.
oehed uromodlhed  Soilers no: e
3 1o fact, matter 6o Geun
to suntt def

surdarpant (o any Gontrast s n defaul
sstance (including the signing of
t o1 a rescission (enthinding),
anation, cancellauon or moddicaton  For ihe avoidance of doutt, Parties

g under

this Agresmenty that might pive o I

ti
Fald Codi Chanped
Field Code Changuod
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e

recognize that this warranty does not include the Development Agreements 10
the extant such have been rescinded.
736 ABO intelisctual Property Rights

4 The Seers are e sok legal and beneboial owner or holder of the A0
intellaciual Property Rights tree of any encumbrance. The registration of the
88K tof any ASD Imelisctua! Properly Rigits to which the Ssllers arg entitied
has Been valgly fnalised, There 18 no unguthorised uge by any person of any of
inese ARD intalleciual Property Rights. »

b Up to the Completon Date the Sellers have duly paid all registration, renewa! and
other refated fees for which involces were received by Sellers In respect of all
registecag ASO Intaliectual Property Rights in which it has an interest, The Sellers
have dune nothing of amitted to do anything whereby any of the registered ABD
Inteliechual Property Rights are or may be revoked, invalidated or rendered

¢ lmisntionally teft blark. o

4. The Sellers have not grarted any rights o any third party with respect lo any A0
Intellactuat  Property  Rights, other than mentioned in the Development
Agrasments.

¢ To the knowledge of Sellers, TechMaCon and Techadvice. no intellectual

Vs other than the ASC Intelicctual Property Rights are required for the

DIty

cordinuation of the AB0 Promeot

of Seliers ai measures requirgd o ebiain preserve and marain
1@l Property Rigivs have been teken by tre Seli@rs. The Seliers
nave nol dune o amitted to do anything wheraby any ASD intallectual Propany
Rigras  have lapsed, are or may be revoked, invaidated or randered
unertorceabie of whetgby the prospects of registration of such rights ace br may

! Yo e knowie

e ADG Inted

e prejudicsd,

9. To the knowledge of Sellers. TechMaCon and / or Techadvice, no person
mfrunges. has infringed or threatens to infiinge any of the ASQ Intsllectual
Fropesty Righits,

w
Field Code Chunged
Fleld Code Changed
Peadi e agtat s hd AN
4!
~ { o
/f
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737 Know How
Purchaser accapts and acknowledges that all Know-How is in the possassion of
Techadvice andg will ramain at Tochadvice and will be made available by
Techadvice to the Purchaser

Litigation

a  The Sellers are not involved, whathar as claimant or defendant, in any matarnal
sing, ftigation. proseculion, investigation, enquiry o arbitration
mant 1 the collection of debls arisimg In the ordinary coursa of
ted w the A0 Project or the Assets

b To me best of Sellers’ knowiedge, no such claim, proceeding, jitigation,
presecution, investigation. enguiry or arbitration to the ABD Project or the Assels
is threatoned.

T4, On the ground thet the warranties intend to establish a distribution of risks among the
Parties mal is incleded in the Purchase Price. Partivs hereby explicilly exclude the
application of Article 7:17 saction 6 of the Dutch Givit Gode (Burgerjk Wethooek) on

s Agresmant s the exphclt intention of parties that this transaction is on an "as

R o3 KT

6. LIABILITIES

¢ of a breach of any Warranty or & braach of an obhgalion hergunder.
iy indennity and hold Puschaser farmiess for all garnage ansing out of

5 i gunasclion wih suon breach in accordance with (us Clause B, wilhout prejudics
1o any oiher rights of remedies available to Purchaser

wot 1 Clause 8.3, the Sellerg’ fability under the Warraniies and the Specific

i

Indemmicatens of Artcle § shal be fimited as oliows:

agamst the Seflers for breach of @ Warranly is barred and uneniorceabie

<
otal amount pal or payable by the Sellers for all clarms made under the
wen. Including costs, is less than EUR 5.000 and, if that amount 15
. sxneaded, he amount of the claims made by the Purchaser from the Sellers shall

aunt of he caims made by the Purchaser under the Warranty,
sre inciuding the afaramaentionad amount of BEUR 5,000,

ST

thes

b the Sellers maxmum aggregate hability under the Warranties is imiled to an

ammount eoual 1o the Purghase Price,
Flatd Code Changtd
o agEing ha or reach of @ Watranty i bharred and unenforceabin Field Code Changed
) -
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if the facts of circumstances constiiuting such breach were actually known by
Techadvica and f or TechiMaConpror o the Conipletion Date due to ther active
day to day involvement i the devatopment of the AQQ Project.

4 a claim against the Selters for breach of a Warranly is barred and unenforceable
for tax issues 1 # is made later than B years after the Completion Date and for alf
other Warranties if it is made later than 2 years after the Completibn Date.

8.3 Nohe of the (imitations in Clause 8.2 appties if & Seller has acted fraudulently or in

gross neghgence. Furthermore 8.2. ¢. does not apply to article 8.1 sub b

8.4 The provisions of article 723 of the Duigh Civit Code (Burgerliik Welboek) do not
apply to this Agresment and the transactions arisihg hereof.

9. SPECIFIC INDEMNIFICATIONS

o

o The

ders shail fully indemnify Purchaser's Group and/or the Comparny, as tha case
may be, and hold the Purchaser’s Group and the Company harmless fom and against

any and sl damages, losses, claims, penalues, judgemsnts, costs and expenses and
nabiiities within e mesning of seclion 898 ef. seq. of the Dutch Civii Code arising
aut of arin respect of or resulting, dizectly or indirectly, fror
4. not obtaining the co-operation of another paity fo & Contract in order to beaing
ahie 1o ransfer the contract 1w the Purchasar
P, any claim mads by Sellers’ employees thal they are entitlad to an smployment
contract with Purchaser on the basis the sale and uansfer of a business
undertaking {overgang van onderneming) as meant in section 652 ol seq. of
the Duteh Givii Code on the safequarding of empioyees’ rights in the evenl of
transter of 2 tusiness undertaking; and
10. GCONFIDENTIALITY
The Paries shall nol o any time disclose or use eny confidential information
regardiny of In relation 1o this Agreement or the business of the othar Rarty, except:
& agrequirad by appicable law or steck exchange regulations or any governmanizl
authonty sna alter consuliation with the other Patty about the tirrng and
corsent of sush disclogure,
5o professional advisars 1o the exlecl secessary tor aay lawful purpouse subject
a contdentiality duty: and
[ ent thal the inforration has become public knowledge other thar as 2 g
o of s Clause 10 Field Cade Changed
Field Code Changed
«
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11, PENALTY
11, If a party breaches any of its obligations under Clauses 10. it shali, without any further
acton or fermality Deing required, for the benefit of the relevant other party {orfeil an

immaciately due and payable penalty consisting of:
>

& EUR 80,000 for gach breach; plus
b oan adailional penaily of EUR 10,000 for each day thal the breach continues as of
the date of the breach.
1t2 e reievant other pary shall be entitied w the penalty without having to prove loss or
darmages and without prejudice te all oter rights and remediss available to the other
party nciuding the nght {9 claim damages or performance.

1e. TERMINATION OF THE AGREEMENT o
170 mentionaily left blank

13 MISCELLANEQUS
31 Notices
All cemrnunications, notces and disclosures required or permilted by this Agregment
shall be i wriling and shali bo sent, either by fax, e-mail, prepaid ragistered mail (with
40 receipt requested) or by courier (with proof of delivery), to the following
. aniess and unll a Party notifies the olher Party i accordance with this
A d

s 13 of another sddress:

Witls & copy .

Houwtholt Buruma M.V,

Al My, LG Van der Hoek

R0 Bex 1507

3000 BM Roterdam, the Natherlands o
“Dhouthoff.com

P02

IREL

Fax w81 217

Field Cotu Changed
o i to (e Saellers Field Code Changed
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Greanergy Indin Private Limited,
R3E Me 5 Ad Sundaram
TVH Belicias Towers, Phass Il 5 floor, No 94 MRC Nagar, *
Chennai 500 028
Indro (Tamil Nadu)
With a copy to
LRT-advocaten
wir JK AL van Loo %
Joh Vermmssrstraal 43
107 1DL Amstardam
The Nethartands
192 Liability of Seflers
For Sstiers parfoimance of all obligations under this Agreement sach of the Sellers
shall be jointly and severally able. "
3% Assigroment
No Parly shalt assign any part of the nghls and obligations drising under this
Agrepment t any other company of entity without the prior written cansent of the
other Farly. The Purchaser, however, has the right to assign or procure the
agsumplion of any rights and cbligations under this Agreement to any membsr of the
Purchasers Group, ot XEMC Darwind of any of its current and future group
comparmes withoul any consant baing requirgd itcluding the assumption of joint and
voral lizbiiities of the obligations and Sellers have the right to assign the License (in
-
whole or i pate).
13,4 Coslg and expenses
Bxoept 1 as far as explicilly agreed othenwise in this Agreement, the Partis shall
et pay thelr own costs, charges snd expenses in relation to the negotiation,
yaration goution and implermantalion of his Agreement. Notary costs (if any)
b pard by Parchaser
155, Intentislly laft blank -~
. Fiald Code Changed
- Figld Code Changed
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Theato iy

Variation of this Agreement
Aay varnation of this Agreement is not valid unless itis in writing and las been signed
oy or un behsll of the Ssllsrs and the Purchasar.

Partial invalidity

I any provision of this Agreement ¢ or becomes invalid or non-binding, the Parties
shall remain bound by all other provisions hereol In that evant, the Parties shall
mplace the mvalie o non-binding provision by provisions that are valid and binding
and thai have, lo he greates! exient possible, a similar effect as the invalid or nan-
binding provision. given e contents and purposa of the Agraement.

Counterparts -

This ,c\gnwnmm rr\ay be entered mnto Dy ] F’any by way of executing a separate
X mured al least one
inal, and ali the

Waiver of dissolution and annubment

v Party hersby waives lo the exlent permitied by law, the right to rescind
binden) or nullify {vamieligen) or otherwige terminate this Agreemant afler the
pleton Date. The Partips hereby agree to exclude the apphc,abmty of Titie t of
Book 7 of the Dutch Civit Code

Sof off
Ay 8mowant pz-‘iyabie unger this Agreement by the Sellers (1o the Purchaser may not
ne sat off aganst any amount payable by the Purchaser to the Sellers.

fnterest

sy pavment of any sum due and payabla under thig
shail be, increasad with interest at an annusl cate of 6% (six

s until the date of paymaent urless olhervise provided in this
L d

GOVERNING LAW AND JURISDICTION
Thia Agreement shall be governed by and construed in accordance with the faws of
tha Netherlands withowt regard to the principles of conflict of laws.

Any dispute ansing out of or in connaction with this Agreement or any Agreement
oul of this Agreement shall be exclusively setfled by the District Court in

FA™ aped) N0l

; Field Code Changed

Figld Code Changed
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- signature page follows-

Fintd Code Chm\_ged
Field Code Changed
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(n witneas whersof agreed upon and signed in two counterparts hy:

ok

o

yrergyAndia Private Ltd,
5 o representative’ « i 4 e AFAT

date S /? f.{. &

Wmc‘mvest Europe B.V. . s e
Name of rPleesﬁ'ftatwe A .G k.jﬁ‘y"ﬁi{'L»i,,[,/-'(
Z" @

w Repr ) 20

C‘JA Versteegh

Tgohadvice BV

VIWEC Wind Energy Consult BV,

Naras of repmssntative: G JA Ver stoeuh

e

ety

Pralft cdi 13T april WL

WA‘O WEA}HW§ ame of represantative:

XEMG Darwing B.V. ) ]
CHENGFENG T/ |
dale A/)n /m;g m,?,..-&s( G

Name of representative: J H.G.H.

»
Qrosrenans
dater 3 .
-

Fleld Code Changed
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