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_Fiem__(lodﬁ Charnged

PROJECT PURCHASE AGREEMENT

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

XEMC VWEC BV, Lo, being incorperated by XEMC Windpower
CO., Lid

as Purchaser
and
XEMC Darwind BV,
Techadvice B.V,, VWEC Wind Energy Consult BV, and C.J.A,
Vorsteagh
TechMacon B.V, and J.H.G.H.Groenemans

as involved parties

26 April 2010 ®
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1
Field Code Changed

Greenergy india Private Limited, a prvate company with fimited lighitity, incorpo-
ded anger the laws of India with its regstered saat in India (Tamil Nadu) TVH

Bohoaa Towsrs, Prase 11 8" floar, No 94 MRC Nagar. Chennal 800 028

{"Greenergy”}

Windinvest Europe B.V. 3 private company with bmited labiity  (pesioten
sennaclscnan el beaperiie oansprakelijklsid), incorperatad under the iaws o the
ands with s registerad seat n Hilversum, the Netherlands and registered with

Nather
the frade remster of the Chamber of Commerce under number 32141149

PWindinves " and Windinvest and Greenergy joimtly "Sellers™ or eagh a "Seller™)

XEMC VWEG B.V. 1,0 10 be incorporated by XEMC Windpowsr Co., Ltd., a company

rostperaiea under e faws of Ching, established al Ji'an Road 68, Xiangtan City,
China, Registered at the Xiangtan Cily Bureau of lndustrial and
under number 430300400000398 a8 the Purchaser in The

it

Funan Fro
Commerce. Chipa
Nomerlands CPuarchaser’.)

XEMC Darwind B.V., a preate company with linsited tiability (hesiolon vannoalschap
Mat Depete e Gonsprakediideid). meomorated under the laws of the Netheriands wilh

EH AL 730448

C.JA, Versteegh By ng in Hdvarsum, acling for lumsedl and in fus capaaty of Director

L Techsdvice BV, a ppvate company with imided nabilty (basloten vennaatsenag
mat Benar s annsprakslikendt ncorporated under the laws of the Netherlands wilh

o remserad seat n Hiversum e Nethertands and regstered with he trac
BUCFBEYY wnd weyal representalive of

TUTHECCE et vk
& prvate cempany with mited kabsbily (e sioten

sfikiend), INCOIROrAted under e laws of the

S e (i

4

|

!

| ,

!{ YWEC Wind Fnergy Consolt BV,
I

N B R IR A LN PP N LTI o 1 ELE T T S AR IO R
Melbena ds wih ds regisierad seal in Miversur, the Netherlands and registerad with

age repster of the Chamber of Commaree under number 32158243 (hereinalter

e |
wirdy “Techadvics

vy
3
7.

A 41 JHGH. Grosnemans wving it Tweio, acting Tor timsell and o bis capaaty of
g o1 TechMaGon BV, a prvale company wity limited Hability thesioten
o ol baparcde aanswrereifihed), incomparsted undar the laws of (he
at i Twelie, the Natherlands and registersd wih e Pleid) Code Changed
-

reginlered 3es
Fleld Cote Changed
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Field Code Changed

Ak re ar of the Chamber of Commeacce under nuirber 08 16845 (hereinafter

ity “TechMalon™y,

harsafler eoltectively weferred to a5 the "Barties” end each individually as "Party”

Recitals:

& Putshases 1o ba nooporsted as a BV, according to the laws of the Netherlands by
XERMG Wardpowss bid and 5 closely sonnesled 10 XEMC Darwind B, and active
e fiele of wnd energy and windturbine technology and i the srea of indusinal

gesign and engineerng of wind turbines.

Seiiars are Doth member of the Archaart Group of companies*{ ‘Archean Group”),

& Arch Group. of mempers thereof, have transferred all rights and obligations
pant 1o ke Development Agreements aa defined undar D, o Greenargy.

(als

rad o several
| datsg 27
HiaH

yi have ente

o and Oreenergy {or nitally Arcnaan Gro
areong whieh @ co-development & hoensing i-]i_;{(fif;‘g‘
! » Co-Development & Licensing Agreement") ang the agres
dated ¢ iMay 2008 ("Chennai  Agresment”) {ontly the “Davelopment

talating to the deveopment of @ ~approximately- 2 MW, 90 m
{the “AS0 Project”).

Agreemoents ™.

FHE e

& s the slenton of the partties hat Sellers transfer alf their rights and obligations
sursaant 15 the Development Agreements and 10 ibe other assels. ointly comprising the

O Prowct to Purchaser on a ‘s 187 ‘where 8" basie {NL. vostsioots), as i

e

Al
s haser was the cousterpady of Teshadvice to the conlracts from”tne start of the

Davelopment Agresmants]

Pursuare o the Developmoent Agreements. Techadvice 18 gesigning the A0 Project
Greenergy, snd Greeneigy 18 entitied 10 the A0 Inteliectust Property

ars benhalf of
Rights.,

AaCnn ans Grosnamans

sdvico, Verstesgh T
ments relating o e further developeant of the

Satbees ore L oo sde, ang T

¢ sidde . have had disagy

g each o

and the obagatens bat Paries currently nave

s that amondg other hinge. srmed at seliing he diragreaments ansen Fiald Code Changed

weg, Farhes have sgaeu itat Sebers wili sell and transfor 1o Furchaser, Flald Code Changed

Poafora) 137 s 20
-

=g
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field Code Changed

and Purehaser with e asssislance of XEMC Wéndpower will purchase from Sellers,

HERRI11 ;;:s;am purchase dgff}:&lﬂem "Agreement"} gubjoct o the lerms and

condiiions set out m this Agreement

It is herehy agread as follows:

L
1. DEFINITIONS AND INTERPRETATIONS
[ Cahoitinny

sons shall, unless the contaxl

Pognng and expres

e chn Agraement the capiaiss

eques Sherwise o uniess specified othereise o his Agreement. have the following

[ARTRS
L ASO ietiectual Proparty Rights maang the ”_gm{le u,a. propm* rights f‘
Agreataent euns vs mrm ) uv{ mcuqu 173 i

Sehedules and Annexes;

a group of wmpamp» La sed 10 India,

Archesn Group

adtive Jo vano

c Assels means the ass
: 2.1 . .
“Asswmed Obligations mezns e obligatons as sel out in

rlesion of the sale and

Giause 2 3

Completion means e ooy
tranalar o the asszls pursvant (0
Clguse 7 ol ivs egreemsnl on the |

Caompietion Dale.
15 May 2010 or such

fator daie A

Tompletion Date
agreed between Parties )
reans  the  confracts  speclisd

Cantranis

we gy "

wpang R mwemealion xuuu;o!@gy 88 i

Wity

infarmation Mc‘molugy

e 21 e |

vt ores mianas e Knovw-riow as apecthiod i
t Field Code (hangod

Glawse 8000 e
Figld Code Changed

Diadt il 17 wprdd Mete
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.
Fiek! Code Changed
-
;L,Bcanse ragars the License as specified mfy;
o Clause 322 -
?P;mie.@ means all the understgmed parues Xo}!
: . .. the Agrsement, R—
F’mch'a 36 Pm. means the purchase price as bﬁ:&:"f?d ‘
. SRR d,lause A ,‘ L e e s v v {
’nrrhcmo o 3 Mewco BV —
i Purrh.sser 8 Gmup the F’u:chsvw and "s submdmm&s nnd
: participations  and  every  drect  or
indirect  holding  company  of  the
furchaser and all other subsidiaries of
any such holding company from time to
, . ”lmlé“
 Soller - each of the Sellers e
Sellers Greenergy and, Wmdznves? _—
. Tarritories tredia and Waest Altica
. TechMaCon Undws»qned V. Jomﬂy Taac;hMaCaﬂ
mhadvice Umusogned N Jom!v Techadvice
8. formerly known as Versteegh
Wind Energy Consultants BV, snd my.
Warranties means the of Sedars set |
Sortn i i )
Went Africa Those «:m.:m.rvca‘ an the  Afncan !
sonunent consistng af: Algeria Benin. |
Burking Faso Cameroon Congs Cote
divohe. Equatornat Guinea.  Gabon,
Sambia; Ghana Guinga;  Guinea-
Hissay, Liberia  Mall  Maurtamia;
Morocco, Niger Nigenia; Senegal, Slerrg
: i  Togo; Tunisie: WesternGahara
Jwindinvest L & T
XEMC Windpower o KEMC
17 Interpretation
24, in s Agreement, uniess spacified ctherwise #leld Code Lhanged
Field Code Changed
-
Bratigds 1% anrd 228 $d
-
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Flwid Code Changed

a  Clause’ “Recial’. “Schedule” or "Annex® means a clause tnouding ul sub
clavsas) @ recial, 8 schedule OF an annex in of 1o this Agreement’

g 10 writeg includes any moda of reproducing words in a legible and

no o referencg
non- ransitury formn,
’ 2

e singuiers ingdudes the plural and sce versa, and each gender includes the

otigt goncler
4 the Schadules, Annexgs and ary ofher attachments to this Agreement form an
integral part of this Agreemeant ang shal have the same force and effect as
sxpressly set out i the body of (s Agreement and any reference o thig
Agreament inciudes ihe Schedules, Annpexes and any other attachments o thig

Agregment
[ ST inchding” meang “including, withoot iinitation™ -

s of s Agreement shall be iverpreted against o Parly solely as &
fact trat such Parly was responsible for the oraling af such

e the knowiedge of TecataCon will gssuma the acwia knowiledge of

emuns and references 1o the knowiedge of Techadvice wil assume e

g

o of ror Verste

SALE AMD THANSFER OF THE AS0C PROJECT o

@
cns and conditens sel out 1In Fus Agreement tha Sellers hareby seil
e se! over and dekver to the Purchaser free and clear o all
sratnang with as from Completion Date and the Purchaser heteby
and L to acquire, take over. assume and scoepl from the Sallers
and mtgrest o respect of the following asssts of the Seilere
this RS0 Prowct (he Assets |
a e rignts of Sellers. pursuani to the contracts a8 specified it Schedule 2.1.2
whicn schedule wilt be updated and ogreed betwesn Partafs as per the
Compietion Uate [ihe "Contracts™),
0wl mmlecal properly rights (including potents, cepyrights, dalabase nghis,
DT oOnEGor L, Dadwivarha badhe caman, andg Ioovkver G .
e ey oghls whieh eosi oo any part of the wonid together with (u) @il
aprhian ang ngns o apply therefore and (D) all renewals, exiensons end
resivaie thereal) related o the ASD Projsct ngtuding tol net bmiled those
Fietd Code Changed
Flald Code Changad
L4
Viratii D LA7 sl Jobl v B ot
«
l"
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Nearn il

intellociual property nghts as specified m Sehedule 2.4.0 (o "ASD Intellectual
Property Rights"},

¢ all fes, records and documents relating 1o the ABD Project.as well as all
information on custorer relations (the "Know How'j, including but not imited o
the know-how as specified in Sehedule 2.1.¢,

4wt ihe invenlory al the office address 8l Francigcuswag 2190-F in (12188E)

Miversdrn, (o the sxiend owned by Seliers. {“Inventory™),

anses) and hatdware

‘ s
# Git N

uter systems, communicabon syslams, softwars(
awrme, hoenssd by ar to of under development by the Gompany (the
“Information  Technology'). including but not limited to the infarmation
tochnoiogy.d P

£l matenal assets as set oulin Schedites 541 Aand B

the goods. righls, brenses amd assets not expressly inclusied in the definilicn

“Aggets” hut pan of the AS0 Projpct shail by the property awnership and fabifity of

renaser aller the Completion Date Al the goods, nghts licenses and assels

f 1o tne ABD Project shed remam the property, swnership and hability of the

tha Pu

sellers aftac he Completion Dale

purchases hereby assumes all obligations conhected to the ASD Project, tieing (1 the
ohligations under the Development Agreamants and the obiigatios of Sellers
connection with the ASD Projects that Puichaser is aware of due to the fact that
fuenadvicn of TechMaton by (¢o-) signing the documents relating to such obligations
iy artesed i on behali of Selers and (o accompiish tha AG0 Project and 1) the
. ppiored alo with thed paries as far as set out in Schedule
18 po splored o as e “Assumed Obligations”  Ihe

fra

wolgntiens iers

2.0, be
hager aqrees ang accepts to be fully imformed by Tachadvice and TechMaCaon
arien onligations they enisred v egardiing e AQD Project, for whach Sellers ams

noy Hatile or otherwise (esponsibla

-
cshaser sccepls the Assumed Qbligations and will fuiltil the obligatons thareof
due i casae the courterpsrty of the Assumed Obligataan does not accept the

gement of the Assumed Dbligation then Arlicle 5.1.5 b, apphe

e under the Contracts 25 sl oof in Schedule 2.1.4

Wiy BEEWDEE e el
s specled i ine schedule 88 outsignding srmounts

CHun

sed that the Purchaser shall not be kabie for any

it mxpnensly underetoed and a
olearetoms  abiites, dobtis  clmms. costs of expenses of any kind or male
gabons. Furthermerg, [N 2 feld 284

sehatsnoves other tnan the Assumed Ob &

FET gt Dn Lok Lt
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5
oot
el
Lo

raldel

sels or expenses of any king or nalure whatsoever wowards Techadvice and
vy armong which obhgations Techadvice of TechiMaCon artered in {owards

e pRrhas on behait of tha AGU Project

FURCHASE PRICE, PAYMENT
Purchase Price

suon payable for the AS0 Project consisls of.

The cors.ad

a moun of € 5,000,000 (Five Million Eurcs) (“Purchase Price”). and

0 gl

1ntng by Purchaser o Seflers of unlimited, imavocable hicensa nghis 1o the AS0
Anig for the Territoties “Loanse”

Yiyg Luwe
separale geed es s00n as praclcaliy possible after the Compietion Dew and W any
ourer way [or public register) as will be nesded. Alter the granting by Germatische
type A certificate, Seilers will be provided with all nocassary {tachrucal}
o manutaciure the AS0 turbine or have it manulaciured by thied partiss
be provides with (he necessary techmeal assitence 0 obwin the

ze s granied oy way of thug deed. The fcenss wil also be put in writing ina

L e of o

1

wiformslion 1
vt

v the Teratories.

AR RED

Payment

ston Dawe Purchager shall tansfer the Putchasa Prce fo the
socount ol Windinvest Europe BY who will settle s dues fo
wncigy  Geesaergy coofirms hat by transferiing the Purchase Price o the
Purchaser has fuiilied s payment cbligation o the

S ik Lom

wnated b

macony it ol Windinves!

»

ha cuaifias as 2 separate enterpnse n the sense of

AGG P
Added Tax Act iVwe! op de omzgibwlasting 1988 The

g ool v Val

(B7Tv on the assets tansferrad. in he oven! that the
» angd purchase of the

Lars an not charge VAT
sy puoniies gelwemne thatl VAT is p

¢ Proe shail be incroased with (e ancunt of the VAT

ayable on the sai

Ao dn, fraey b IRae 35

pavanis ang s smount will pard immediately (o the Seiers e Seders with then

wiledde e Parehager wiln g vaba VAT invoce,

- PATENT/|
REEL: 026923 FRAME: 0225,
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flaid Code Changed

4. CONDITIONS PRECEDENT

Tras agreement is entered into oo the condition precedent thal the Purchase Price 18
paid in full in accordance with anicle 55 without any set off on or before 15 may

MY

5 TRAMSFER
KR Transfer of Contracls

511 In accordance with the provisions of Clause 2 the Sellers hergby a:;bsqn sais ol

and transfer by means of this Agreement the Sallers' legal retationstups under the
coriracts and el documents in connaction therewtit or reisted hereto, including atl
Ay, accessory and dependent nights thersto, fo the Purchaser, which the

putchase: bereby accepls and takes ovet

wece sovepts this transfer of rghts and obligations partaining from the

Duvslopment Agreemants tnsofar required, Pacties shali use their bes! efforts to

aktain ai CONSEnts (medewerking), 0r agraemants necessary 1o transier (whether by
vansinr of contract, assignment, novation of otherwise) o the Purchdser each of ing

ContraTs z’( ia mionded to obtamn the consent o agreement no later thar 2 {twoj

ntivs as from the Compielion Date.

413 The Parties shall consalt each other, and must give theit approvai (o, the manner in

whooh the Purchaser approaches the other parties to the Cantracts. Purchaser may at
disrcadion decds thal one or more of the other parties to the Contracts & to b
approached by the Purchaser and the Salters. in which sase the Purchaser
coquirg tho Heligrs W so-operate. Sellars shail reasonably comply with such

My

quast .

The Selers shal refrain from doing anything that effectively reduces the chance of

outaining the aforemenlioned co-operation fram the other parties to the Contracts

g o co-operation meant n Clause 5.1 3 has not been obtained with regard
¢ the ars shah transier tho procseds and grofits undar the Contracl t¢ the
iy anhaser
b Lhe Furchases shall cary oul the duties under the Contract back-1o y-hack lowards
the Sallers. and will hod the Selier Bermiess for any damage that m:gm resuly from
asa ornptanes ol Purchaser with sad duties
Fleld Code Changead
. Fleid Code Changed
Paeadesdy 037 apal M o Bt ‘
»

e e
e

P et
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Tra Sellers sn her comacls and sommunications with the other parligs 1o the

Coryant concerned, shall conducl their seives in accordance with the

mstruchons of e Purchaser which may wclude mstructing (he other party W

make payment or delwery 1o the Purchaser or fuifil other obligations to the

Purchaser

4 the Seflers shall romediately inform the Purchaser if and when a clam of halslity.
summons o other report about the Contract concemed received by any of
e, ang provide 8 copy of such clasm or report 1o the Purchaser,

G he Purchase s enfilled fo require the Seilers to transfer thew nights unger the

Coniract concemed (o another party designated by the Purchaser.

Il the co-operaten of another parly to a Contract is not or cannot be obtained, and
fowng the provisions of Clause 5.1.5 does not lead to the ntended result the
Parties ala abligaled o agree on another solution that iy gs close as possible 10 the
wraaded resuil U as @ consequence, & Parly gains an advantage. it shat
sote the ciher parhaes o1 any disadvantage or loss suffered

n

Transfer of AS0 Intelactual Property Rights

Sullers soel upon reguast of Purchaser provize all cooperalion ngcessary to perfect
Ui assgnment and Lansier andior registet the assignment and uansfer of any of the
ats tnieltectual Property Rights as specified wn Schedule 2.1.b o any pubiic

dactasl property registern

e power of altomncy to Purchaser by which o

ot negwiin grant pn s
el power of alomiey o Purcnaser 1noon s benalf perscl the gssignment and
barster andinr teqewr the assigment and transter of any of the ABO Inteliectual
Vropert, Heaghts as specfied o Schedla 2.5 0 gny pubilio intellactual property
r Purghaser will be authorized to appeit 8 thrd paty as a2 subshlute anders

st

sach power of AEBMEY

Transter of Know-Hoew

 acoorgancs with the provisions of Clause ? the Know How shall be lransierred by
nanchng owsr the docLments or other CRIHers reflecting Know How.

Transfer of othpr Asssts and asgumed obligations -

whach arg e of the A0 Fooject the Geligrs will Diing uncet the

sanding over such Assels. as the case wili be with

ey oither by
es thal are ccated on the Purchasers premises and 1he warehouss
de but are not bmiled to the Assets set out in Schedule 5.4.1

1 Ay

WiBD in
paated snd agreed between Partigs as per the Completion Dale, or

PATENT

REEL: 026923 FRAME: 02
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B3

Mosfrzie v

oy instructng a third perty holding such Assets for the account of the Selters to nold
hern for te Parchases which include but are not fimiled 1o the Assats sat out
Schotule 5.4.1 B which will be updated and agreed between Parties as per the
Compieton Dale

e Assumed Obligations shall be Usnslered by way of aggignment with the consent
&i the parly to which the relevant liability is owed (‘:cm//d(.:vmmw:mny), such consant
1o be evidsnced in wiiting by the parties. Artscle 5.1.5 . apphes i case the consent of

sard party & not ablane.

fhe mlcxrma on Technology capable of being transferred by physical delhvery shallt be
fransfered by giving the Purchaser actusl possession. Any licenses connected o the
G Pr()g(/(,t shall be vansierred as soon as possible by a dead of transfer.

£y sdnwmstration or documentation relaling to the ABO Project shall be transferred
By physical delivery shall e transferred by giving the Purchaser aclual pRssesson

POST COMPLETION COVENANTS

Alter Complation. the Sellers shall, ab its own BXpenss, sxecute and do (or procue 1o
be axesdied snd done by any other reigvant person; all such dewds, documents, acts
and things as the Purchaser may from Ume {0 time require in order {0 vest any of the

fasels on the urchassr o as plhierwise may be necessary o give tuil gitect 1o this

st

C LA Varsteagh harewith resignsas management board membed of ¥y
Archean Wing Ererges Burope BV ~KyvK 32146361 and vall be given YL,H an<
final discharge tor s performance of management dutss and his dismissal will be
frod witk troce register of e chambar of commerce. My Versteegh and Techadvics
& (hat st Verst wu!‘ has ne claim whatsogver lowards Seflers, Archean Wind
urepe B Y. or soy oler entty of the Archean Group. relating o the

gsyles B
Tormanca of management dutiss. The addresses of both Archean Wind Energies
Eorepe B, and Windinvest will be lransferred from iU's current addrass within 2
months after the Completion Date.
Parties confirm that this Agreemsnt is in full and final setdement of Bl clouns, legat
prregedngs ale noluding sy present of future or conlingen? gispuigs, clairms. legal
okt g ) whatauever Delwees e Faces Sollors cacfirns Huat ary of e Sleens
ders againgt Techadvice 8 Y VWED Wind Energy Consult g R G
B M s HGH Gioenemans, and XEME Darwind BY. o

1%

©agh Dy

Waratod gh

any Tuether Claas on e basis ol the Development Agreements and all docunents

sicifiary tharetd, of any ofher Sains a0 refation to any tansaction entersd mnto

<

PATENT
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Fietd Cote Changet

amongst Techagvice B V. VWEC Wind Energy Consull BV.. Mr CJA. Versteagh,
Techmacon B Y  Mr JH.G.H Groensmans, and XEMC Darwind B.YV. are fully and
finally setlisd as the result of entering ino and perfornung all obligations pursusnt 1o
thes Agreament For the avoidance of doubt, this clause 8.3 does not pigvent any of the
padies W make any slaim wwargs e other parties in relation to the mutuat obligations

SLCIBITE IO HHs Bgearnan]

[ Seliers will procure that the sumimary proceedings o any other proceedings mitrated
sganst Techadvice BV VWEC Wind Energy Coasult 8y My TJA
racon BV M MO H Groeremans, ane XEMC Darwind BV shatl

\\)\

i Faicnager wid use sfs brst efforls to continue the ABO Project i such a manner that
e agyvelopmeny of he AJY turbine may be finaised 0 due courge including the

S othe Grotype A gpproval

WARRANTIES

71 Gonoral
Vhe Parties each for themselves, hereby wantsnt thal the wartanties contained in Wis
Caugs 400 are i every réspect true, accurale, compleie and not misleading on the

mipleion Dala
il > Seders hermby warran? that the warrantes containgd in this Clause 7 are in every

&
crspac rog. Accurste complste and not miskeading on the Completion Date.

Watrranties
© 1 Authorily, corporate action and non-convention

The Paerhes arg doy incorporated ana validiy sasting as prvate hmited habity

3
sotsehap el beperkie aansprakoljghexd) unde: he
& W eorparae powss and authority (o ente inte amd gatoim
coangiligly  agraements, which, when Yexecuied, and
ing aue axseulion by ihe other Partes, wil congtitute vabd and binding

1l inns of the Sellers in accordsnce with heir respeclive teums
I Lave 18R O vl have leken at Corsplelon Raty ol LorpQrate avion

requires to pedorm in accordance with this Agresment and the ancilary

ety

?ietd Codu Changed
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Flold Code Changed

g The execuhon. deiwvery and pertormance by the Partis of the Agresment and
the  arclary agresments and the consummation by the Selters of the

3

rransacnens confemptaled themaby:

iy do not and will not viclate or conflict with in any materiat respect any
provision of faw applicable o the Parlios,

ity de not and will not requere any coansent of approvat of, or fiting with or notice
ta. any Goveramental Authority under any provsion of law applicable to the

Pardes and

fnd o eoboand will not viclate or confict with any provision of the articles o
assoc.aton bylaws or similar organizational documents of the Partics

* 5y The A0 Project
o The Scilers ae the sole lega and / of beneficial owner of nghls pertaining from

the Dovelapmant Agreements and allt Assels that are pant of the A90 Project

©

pxespt for such assets for wineh ownership may have tsnslerred o Techadvive.

9. There i -bes the nghis of and Uegal) ownership by Tgohadvics- no
encUMbaNGe on, over or refating to the ASQ Profect or any of the Assets and,
sthes thar Uns Agreement there is no agreemant or arrangement fo give of
crpate apy such encumbrance and no person has of has claimes the nght 1o an
encumntance or, over ol relaung to the AJ0 Project or any of the Assels whather
exereisable now of 10 the future and whether or net centingari

eliars are nat under any obiigation {whather aclual or sontingent) to sell,
ageign, tansier or otharwise dispose of any part of the ASO Projecl or ary
imeras! herein o any peraon other than the Purchaser

ne Seliers do not act of carry on busingss In partnership with any nther pergon
than Techadvice and Techmacen in relation 1o the AYD Project.

o Trere are noabiides krown to Seflers or Seders reprasentativdl other than tie

Assurnd Labitites, reating to he ABO Project that are nol yet knows by

Yechiiacnn and/or Techadvice,
ASssets comprise all the 3ssets necessary ot desiable for (he continustion of

f The
1 Beaieet as carried on befors the Complation Data

thp At
For the purpese of Clause 7.3 71018 noted and recognised between Farkes that
G eeran aghts purauant 1o the Deveiopmeni Agreements, that do not

po

Techadvioe t

fait withen e scope of the warcanties sel outin Clause 7.3 2
Figld Code Changed
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Al mlommation. whethar oral, wnitten, slectonic oc otherwise, grovnded by {he
Sellers 1o lhe Puichaser s true, accurale and not misicading in all matenal

regpesty when provided.

A wiormatan possessed by Sellers, tat s or reasunably could be relevant o
Purchaser (v (elation to e ASG Project has baen disclosed py the Sellars o

¢ Purchaser (by email or through this Agreement) and no such information s

vathbels from Purchaser which, should Purchaser have raceived that information,

might have nfluenced Purchaser's decision making on (i) the willingness of

Purchaser 1o purchase the Assets related o the AS0 Project, (i) the amount of

the Purchase Price, or (i) the other conditions of this Agreement™

No reprasentations and warrantias andfor Information contained or refarred to in
2t thay sppendixes or annexes (o this Agreement. contain any untrue

e Al
ratenal lacl or omits o slate a matadal fact necessary in order to

fermens o

in not nusieading in sghe of the

stalerents containeg hergin or the
cdar which ey werg mase

anlracts Mave Beer entered into wathin the orginary couwse of businass and
-

Oran @ s ength Hass

: aotin any bieach of any Seatract, noris il aware to the best of
e of gry miater & breach o default of e counlerparues 10 &ry

LOF §f

¢ mre o full force ang effect, valid and enforceabis in accorsa

gty thgtr lenns
ne gther contracls. commilmants or obligations with nird parties which
chaser shall acquire, assume or take over pussuan! (o gus Agreement

e Py
nther than the Contrasts and the Assumed Obligations,

tand omding on the parties therele in

Cach Cortract swoan fudl force and efte

wecodance wath its terms and nane of the Contracts is invalio, voig, vordable s

s contrary (o any competition law. likely to be unproliable, illegat ot &t
or hkely to be rescinded (ontbonden;, termnated.

Cleno cvernieighaat;
Setiors e ile cenolerport o any Gontast s m ddafaall

SIN TR RV
thare s 0o facl, matter ¢ ciowrstance (ncluding tie sigmng of
vching ),

yinat mmight gave sse W0 such defauit or a PesCisston (it

allation o modieauon  For the avoidance of doutl, Partes

M apest RO

“ PATENT
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&
recognize that this warranty does nof include the [evelopmen! Agreemeants to

the extent such have been restinded.

A20 intellectual Property Rights

@

48

The Seltars are the soke lsgal and Leneboal owner or holder of the AQ0
intsllaciual Property Rignts fee of aby encumbranca. The registration of the
ent of any ASO Intglisciuat Propery Rights to which the Sellers are entillec
o valdly finalised, There 18 no unsuaholised Use Dy any persoen of any of

BESIYH
hag |
inese ASU inteliecual Property Rights »
Ug to the Complation Date the Sellers have duly paid all regisiration, renewal and
olher related feas for which invoices were received by Sellers in respect of all
registared A%0 lntellectual Property Rights in which it has an interest. The Sellers
have oone nathing or omitted to do anything whereby any of the registered AS0
intelieciual Property Rights are or may be revoked, invaiidated or rendered
srenforcestle o whsreby the prospacts of regisiration of such nights are or may

oo

intntonaty eft blank -

The Selers nave not grarted any fights to any third parcty with respectio any AG0
mellectusd Property  Rights. other than mentioned in the Devalopment
Agresments.

T the knowledge of Sellers, TechMaCon and Techadvice. no intellectis
nropetly rahs othes than the AS0 Inteliectual Property Rights are required for the
cantinuation of the ARD Prowmet.

= of Seliers gy measures requirad (0 obtain preserva and mantam
upl Property Rigins have been taken by the SeliBrs. The Sellers

ot dune of contted to do anyiing wheraty any ASD inlaifectual Proparty

faFe oY
Rignts  have lapsed, are of may be revoked, invaidated of rendered

unartorceatie of whereby the prospecls of registralion of such rights are or may
e prepdiced.
Ta the knowledge of Sellers. TechMaCon and / or Techadvice, no person
mitnges. has infringed or threalens 1o inftinge any of the ASQ Intellectual
Property Faghits

Exd

TV apesd ks

¥
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S0 Know How
Purchaser acceps and acknowledges that all Know-How is in the possession of

Techkadwice and will remain at Techadvice and will be made available by

Tachadvice o the Purchases

Litigation

Sellers are nod involved. whather as Claimant or cefendant. in any matena;
sding, figation. prosecuion, vestigation, enquiry or arbiuation

a The

L
a0 oas clamant e collection of debls arising in the ordinary courge of

e busmss rohated wthe AS0 Project or the Assels
B To me best of Sellecs’ knowledge, no such claim, proceeding, litigation,
proseculion, investigation enquiry or arbitration fo the AS0 Project or the Assets
is threatonoed
On the ground trat the warnranties intend to establish a distribution of risks among the

A
Parties tnat is incuded i the Purchase Price. Parlies hereby explicitly exclude the
appicaton of Article 717 section 5 of the Dutch Civit Code {Burgerfijk Weibook) on

amant. g the axplicit mtenlion of parbes that tus bansaction & on an “as
i npsas
i, LIABILITIES
- e th ool o breach of any Warranty or a breach of an obhgation heraundar

ohaser harmiess for atf gamage ansing out of
3G

iy ang noid Pu
chan accordance with g Clause 8, wihoul prejy

HBE0n

REHTE 14 Ly e

ey coroaction weih §

eoany e Nabts of resmedias avalahle (o Purchaser

. e . , o - .
the Sellers’ gability ungen the Warranbies and the Specitc

demmhicunons of Artem @ shail e limted as foliows

symast he Seflers for preach of 8 Warranty 18 barred and unenforceabia
tat amount pard or payable by the Sellers for sl ciaims made under the
nties. including cosis. 15 less thar EUR 5000 and, if that amount
aded, he amount of the claims made by the Purchaser from the Sebers snall
@ tolai amount of the claims made by the Purchaser under the Warraniy,

thereiore mcigding the afiramantioned amount of EUR 6.000;

the Sellers maumuam aggregate hability under the Warranhies 15 himited o an
amreount coual 10 the Purchase Proe,

Sallars for breash of 2 Wearanly s barred and unenforceabie

ey 23 g Yoon

Fleld Code Changed

Flgm Codu Changcﬁl
Field Code Changed




it (s tacts of circumsiances constituting such breach were actually known by
Techadvice and / or TechMaConpror to the Completion Date dug to thewr aclive

day to doy rvolvement m the devetopmant of the AS0 Project.

a clam against the Sellers for braach of 3 Warranly is barred and unenforceable
s tax issues i s made later than B years after the Compietion Date angd for all
othnr Warranties If it is made later than 2 years afler the Completfon Dale.

None of the mitations in Clause 8.2 applies if @ Seller hay acted fraudulently or

8.3
gross neghgence. Futhermore 8.2, ¢. does not apply fo arlicle 9.1 3D b

4 The provisions of arficle 7 23 of the Duich Civil Code (Burgerlijk Walboek) do not
apphy to tus Agreement anct the fransactions arising hereof

9 SPECIFIC INDEMNIFICATIONS

The Seiders shail fuily indemnily Purchaser's Group andfer the Company, 88 thg case
gy be, and hold the Purchaser's Group and the Company harmiess ffom and agamst
any and ail damages. 10sses, clams, penalugs, judgements, costs and axpenses and
aabrites wilhia Ihe mesning of seclion 686 et seq. of the Dutch Covil Code arisng

aut ol ar o respect of o resulting, dizecty or mdirectly, fromy.

501 obtaining the co-cpeiation of another parly to @ Contract in ordet 10 beng
abta o transie: the contract 1o the Purchaser

1 any claim made by Sellars’ employees ihal they afe entitiee to an smploymsnt
with Purchaser on {he basis the sale and tansfer of a Dusiness

conled
sndertaking {overgang van endernsming) 8s meant in section 662 & seq. of

the Duteh Givi Cede on the sefeguarding of employees' rights in the eveni of
transfer of @ business undertaking; and

10 CONFIDENTIALITY
The Paries shall nab &
¢ in redation to this Agraement or the business of the other Party, exgcept:

boany fims disclose or use any confidertial information

regarding ©
5 required Ly agpacabie law or slack pxchange raguiations or any governmentst

authodly and aher consulation with the other Party about Ihe bromg and
corjont of sush dsclogure.
bty milessional advisors to the extent nacessaty for any jawful purpose subject ©

a seatejentinlity dutyr and

v the extenl thal e mformation hag become public knowledge other han as a

¢ oof g neegon of this Clanse 16

(gl ids 137 aprid Do Pl i Uy 8328 8
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Field Code Changed

PENALTY
If & party breaches any of its obligationg under Clauses 10. it shali, without any further
act on o formakty being required, for the benefit of the relevant othor party forfelt an

AT

nechately due and payable penally consisting of
e EUR 0000 for each breach: plus

vooan adeitionsi penaity of EUR 10,000 for each day that the breach continuss as of
the date of the breach,

e reevant others pady shall be entitied to the penally without having to prove loss or
and without prejudice to all other nghts and remediss avallable to the other

duma
party ncluding the nght w claim damages or performance

TERMINATION OF THE AGREEMENT "

wentonailty ef Blank

MISCELLANEQUS

Notices

Al communications, notices and disclosures reguired or permitied by this Agreement

shall DE s wiling and shal. pe sent sither by fax, 8-mail, prepaid registersd mail (with

retamy reseipt requested) or Dy courier (with proof of delivery), to the following

dresars, wrless and unbl @ Pady notifies the other Party in gccordance with this
-«

add

XERAC VWEC BV lo, The Nethedands

YWttt @ Lopy

Houtholt Burures NV,

Aty My, 5 COVen der Hoek
0 e 1507

wuthalf.com
5

Field Cotla Changed
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Greenergy India Private Limited,

of Me 5 A4 Sundaram ‘
TVH Behoss Toware Phase 1 5™ floor, No 84 MRC Nagar,
Chennai 600 028

india (Tamil Nadu)

With a copy (o

LR T advocaten

MroJ KA van Loo ”
Joh Vermesrsiraat 43

107D Amstecdem

The Netharands

125 Liability of Sellers
For Soligrs performance of all obligations under this Agreament gach ¢f the Sellers
shall be jointiy and severaily fiable. »
31 Assigument
Ng Pary shab assign any part of the nghts and obligations arising under this
Agresme st tn any other company of entity without the prior written cansent of the
alper Fa The Purchaser, howoever, has We nght to assign or procufe the
assumplion of sny fights and obligations under this Agreement 10 any member of tha
Purchaser s Groap, or XEMC Darwind 0t any of its current and fulure group
companas withoul ary consant being required woluding the assumplion of joint and
ral habedies of the obligations and Sellers have the right to assigflthe License (in

REVETE

ly

whole or i parts;

134 Costg and expsnses
Exnapt v as far uy explicitly agre
pagh pry thenr swin costs, charges and expenses in relation to the negotiston,
ap execution and implementalon of this Agreemant. Nolary costs (if any}

ad otherwise n this Agreement, the Partes shall

[ETELE:

be paid by Purchasec

125 irtentially tefu blank
. Flaid Loda Changed
hd Field Code Changed
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134 Variation of this Agreement
Ay variation of this Agreement is not valid unless iUis in writing and pas been signed
oy ur on behall of the Seliers and the Purchaser.

2 Partial invalidity
i any proviston of this Agreement «s or becomes invalid or non-pinding, the Partios
shali remain bound by all other provisiens hersofl In that event, the Parties shall
replace the mvalie of non-binding provision by provisions that ace valid and biding
pad that have, o the greatest extent possible, a similar effect as the invalid or nan-
SN DrOVISION given the contents and purpose of the Agreemeant.

tes Counterparis -

This Agrewmsnt may be entered inlo by a Party by way of exsculing a separate
ve gxeculed af leasi one
sall constitute an orginal, and all the

i Deleted! each Party has

iniarpart. pul it shall rot be effective until 2ff
conlerpart. Bach counterpart, when executed,
vounterparts shali togesthes constiide ong and the same instumaent.

1349 Waiver of dissolution and annuliment

v Party hereby waives o the extent permitted by law, the right W rescind
ionthindgeny or nulify (vemistigen) or otherwise lerminate this Agreemani ailer the
Complouon Date. The Partes hereby agree o sxclude the applicabliity of Title 1 of

“w

Book 7 ot the Dutch Cwet Code

iy Bef off
Ko ot payabie undor this Agreemaent by the Sellers (o the Purchaser may not

ne sel off agamst any amount payable by the Purcnaser to the Selers.

8t o make ihe trmely payment of any sum due andg payabia under this
be moreased with interest at an annual rate of 6% (six

Auffenrie Do suah «urn $hat
e dat; unlil e date of payment unless otherwise provided in this
»

S e T POy Mg s

14. GOVERNING LAW AND JURISDICTION

141 fris Agresment shall be governed by ang construed In accordance with the laws of
ma Netherands withoul regard to the principles of conllict of laws.

147 Aay dispae aasing out of or in connection wilh s Agreament or any Agreemant

oul of tus Agreement shall b exciusively settisd by the Distact Court in

SmTefdan
L4
Figld Code Changed
Figld Code Changed
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Fietd Cove Changed

i witness whereof agreed upon and signed in two counterparts by:

Greeneryy lodia Private Ltd. Wingmvest Europe B.V. N \m L,
N o representalive o o e, e Name c:f er'ese !atwe} -».(-;, WAL
Cate L date /
ety \\;W/YQF?
l M" \/W¥ (3 V. io XEMG Darwing B.V.

Gt WMVJEA}ing Name of reprasentaive. CHEJV(}/‘FM 7/’4/
n /‘dw"/” / A e 2O puie Af”\" /*’}‘f) M'Ib

P
L /l
" ’ Y P / b
A, Versteegh J. H G/Hv Gmeﬁemans
grhadvice B.Y TophMECon BV,
YWEC Wind Energy Consult B.V. e e
forre o raprgseniobtve {0 JA \/ersteeéh Narng of representative J H;CS»H.

Groghagmans
date: s e

-
field Code Changed
Figkt Code Changerd
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GREENERGY India Private Limited: 1145 Windturbine met holle as

RS VorType Aanveaag Asnvraag Nummer

£

NN
L

&l

1

N

3

1

3
£

Datuym
B ZTACEGY AT OTI67 4

SOHTEE L2008 12100971
GO 283 2ol 200320 1 84a

DUNTUA S

T Tanda U T AKOLIZNE

CONT 7 04 7008 20608 10094906.2

CONT 22002008 EFUB 13651y

I
¢

Pubilicatio Publicatie
Datum  Nummet
28-10- 1585048
2008

Gt 12008 US 2008 0272604 ©3-6-2009 7550663 Gramad
Al =
Fileg =
0

2810 1204549
2008
5-11-2008 1668583

Yeriunings Octrooi nummaor  Status Opm,
Datum
Abandore

[he =
Fleg {Q

Filea I" )

Fublished

GREENERGY India Private Limited: 1148 Windturbine holle as, model

Ry

RS

Datam
T SOIHETAS
AR
IR tara?
£y
27 A Q07 QO ADRRY

RECORDED: 09/16/2011

Batum
SO 200y EP2000068TEE
£37% ‘_‘ 135

2710 [PERARS Y
JRs

Vo Type Aanvraag Aanvraag Nummar Publicatle Publicatie
Daturmn Numirear

200G

GREENERGY iIndia Private Limited: 1163 Generator cooling

YarTypa Asnvraag Agnveaay Nummer Publicatic Publicatie
Datum Nunter
1412010 WO 2OTCU3998

13:1-2010 2143643

Varlanings Qatrool nummer  Status
Datum
2710-2009 D602,680 Chranten

2HprA020287 181 1 12112008 2

QUOLA02RY-DH0T 21-12-2000 0007402870081 Grantea

Verfanings Ceirool nummer  Status
Datum

Filud

FA0R026 718101 Grante

Pubihghan

Publishad
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