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K 4

AGREEMENT

This Agreement is entered into as of January 15, 2009 by and between Red Electric
Power Co.(“Red”), a Negoland corporation, and Blue Electric Power Co.(“Blue”), an

Arbitria corporation.

1. Red and Blue agree that both companies shall cooperate each other to enhance their
business in Negoland and Arbitria in the following business areas:

(a) reduction of the emission of greenhouse gas, including but not limited to carbon
dioxide, methane, nitrous oxide, hydro-fluorocarbons, per-fluorocarbons and sulfur
hexafluoride; and

(b) biomass power generation project(s).

2. The parties shall hold periodic meetings at least once every one (1) month to review
and update the status of on-going activities of the parties concerning the above business

areas and to discuss additional areas for cooperation between the parties.

3. The parties shall commence discussion for the purpose of entering into a formal
agreement on the following projects as soon as possible:
(a) Reduction of the emission of greenhouse gas
Blue is expected to grant a license of its technology to Red for the reduction of the
emission of greenhouse gas at Red’s thermal power generation facilities; and
(b) Biomass power generation
The parties will jointly prepare a plan of the construction of a biomass power

generation facility in Negoland.

4. In relation to the biomass power generation, the parties shall apply for the credit
under the Clean Development Mechanism, and Blue shall purchase all Certified
Emission Reduction which could be obtained from the project, subject to the terms and

conditions to be agreed later.
5. Red 1s responsible for obtaining the subsidy from the Negoland government and shall

use its best efforts to obtain such subsidies from the Negoland government for the

projects conducted under this Agreement.
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6. The parties agree to deal exclusively with each other in good faith with respect to the

projects contemplated herein for a period of two years from the date of the Agreement.

7. The parties will keep all confidential information obtained in connection with this
Agreement, excluding the information in public domain, strictly confidential and will
not use such confidential information for other purposes of the joint activities of the

parties.

Red Electric Power Co. Blue Electric Power Co.
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7 K5
LICENSE AGREEMENT

THIS AGREEMENT, made and entered into as of 1st day of May, 2009, by and between
Red Electric Power Co., a Negoland corporation ("LICENSEE") and Blue Electric Power
Co., an Arbitria corporation ("LICENSOR"):

ARTICLE 1 DEFINITIONS

As used throughout this Agreement, the following terms shall have the meanings set
forth respectively as follows:

1. "Technology" means all information, data, material and know-how regarding the
reduction of the emission of Carbon Dioxide from the Facilities which LICENSOR is
obliged to disclose or give to LICENSEE pursuant to Article 2, paragraph 21 of this
Agreement.

2. “Facilities” means the thermal power plants owned and managed by LICENSEE in
the Territory as listed in Schedule 1 of this Agreement. (¥ : Schedule 1 [Z[dL v F%f
NMEETHETORDEERMNFNEINATLND)

3."Territory" means Negoland.

4.”Effective Date” means 10th day of May, 2009.

ARTICLE 2 DISCLOSURE

1. Within thirty (30) days after the Effective Date of this Agreement, LICENSOR shall
provide LICENSEE with all information, data, materials and know-how which
LICENSOR possesses at its free disposal regarding the Technology.

2. LICENSOR agrees that, at reasonable intervals and during regular business hours
and at convenient times arranged in advance by mutual consent of the parties hereto
and at LICENSEE's expense, personnel of LICENSEE may visit the Facilities of
LICENSOR where the Technology is used or otherwise available, and may inspect such
Facilities and consult with technical personnel of LICENSOR who are skilled in the
Technology.

ARTICLE 3 GRANT OF LICENSE

LICENSOR hereby grants to LICENSEE a license in the Territory to use the
Technology in the Facilities.
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ARTICLE 4 CONSIDERATION

LICENSEE shall pay to LICENSOR the sum of five hundred thousand United States
Dollars (U.S.$500,000) within thirty (30) days after the Effective Date of this

Agreement.

ARTICLE 7 REPRESENTATIONS AND DISCLAIMERS

1. LICENSOR represents that the Technology shall be the best technology that
LICENSOR possesses at the time of its disclosure to LICENSEE.

2. Except as otherwise provided herein, LICENSEE shall hold LICENSOR harmless
against all liabilities, demands, damages, expenses, or losses arising out of the
application or use by LICENSEE of the Technology disclosed pursuant to this
Agreement.

3. The parties agree that it shall be the sole responsibility of LICENSEE to comply with

all Negoland laws and regulations relating to the use of the Technology in the Territory.

ARTICLE 10 FORCE MAJEURE

If either party is rendered unable, wholly or in part, to carry out any of its duties or
obligations under this Agreement by the reason of "Force Majeure”, such party shall
forthwith give written notice thereof to the other party (such notice briefly to describe
the circumstances causing such inability), and thereupon, to the extent that the party
giving such notice is unable to perform under such circumstances, shall not be held
liable for the failure caused by such Force Majeure.

"Force Majeure" means requisition or interference by any government, state or local
authority, war, strike, lockout, riot or epidemic diseases, act of God, or any other
circumstances whatsoever over which LICENSOR or LICENSEE, as the case may be,

shall have no control.

ARTICLE 11 ARBITRATION

In the event of any controversy or claim arising out of or relating to any provision of this

Agreement or the breach thereof, the parties shall try to settle the problem amicably
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among themselves. Should they fail to agree, the matter in dispute shall be finally
settled by arbitration to be held in Tokyo, Japan, pursuant to the UNCITRAL
Arbitration Rules.

ARTICLE 12 TERMINATION

1.Either party may forthwith terminate this Agreement by giving a written notice
thereof in the following cases:

@) In case of bankruptcy or insolvency of the other party or

(ii) In case of voluntary or involuntary liquidation of the other party.
2.Either party may forthwith terminate this Agreement by giving written notice of
termination to the other party, if such other party has failed to fulfill any of its
obligations hereunder and has not corrected such default within sixty (60) days after

written notice thereof by the non-defaulting party.

ARTICLE 13  APPLICABLE LAW

This Agreement shall be governed by and construed in accordance with UNIDROIT

Principles of International Commercial Contracts 2004.

ARTICLE 14 WAIVER

No waiver by either party of any breach of any of the terms or conditions herein
provided to be performed by the other party shall be construed as a waiver of any

subsequent breach, whether of the same or of any other term or condition hereof.
ARTICLE 15 MODIFICATION

No change in, modification or waiver of any of the terms or conditions of this Agreement
shall be effective unless agreed to in writing and signed by a duly authorized
representative of each of the parties.

ARTICLE 16 TERM

This Agreement shall take effect upon the Effective Date and, unless earlier terminated

as hereinbefore provided, shall remain effective until the expiration of the fifth (5th)

year after the Effective Date
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

date first above written.

Red Electric Power Co.
By
Title:

Blue Electric Power Co.
By
Title:

30



7| 56

JOINT VENTURE AGREEMENT

THIS AGREEMENT made as of July 1, 2009, by and between Red Electric Power Co., a
corporation duly incorporated and existing under the laws of Negoland (“Red”) and Blue
Electric Power Co., a corporation duly incorporated and existing under the laws of
Arbitria (“Blue”).

THE PARTIES AGREE as follows:

1. Joint Venture Company

1.1 Red and Blue shall cause establish a business corporation under the laws of
Negoland in accordance with the terms of this Agreement to be named Green Biomass
Power Corporation (“Green”).

1.2 The purpose of Green is the construction and operation of biomass electric power
generation in Negoland.

1.3 The initial paid-in capital of Green shall be US$2,000,000. Red shall contribute
US$1,000,000 and Blue shall contribute US$1,000,000.

1.43 Transfer of Green shares shall be subject to the approval of the Board of Directors

of Green.

2. Corporate Governance of Green

2.1 As the organs of the company, Green shall have 1) General Meeting of Shareholders,
2) Board of Directors, 3) a Representative Director and 4) Statutory Auditors.

24.2 The number of directors of Green shall be four. Two directors shall be nominated by
Red and the remaining two by Blue.

6. Important Corporate Actions of Green

6.1 The following actions shall require an affirmative majority vote of the Meeting of the
Board of Directors:

a) Adoption and modification of annual business plans, budgets and capital expenditure
budgets;

b) Borrowing, lending or extending credit, at any one time, in excess of US$ 100,000;

¢) A transaction which would cause the total borrowing, lending, credits, guaranty and
indemnity outstanding to exceed US$ 100,000;
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d) Any agreement relating to intellectual property rights covered by the License
Agreement dated May 1, 2009 between Blue and Red;

e) Initiating or terminating litigation, arbitration or administrative proceedings;

f) Any decision which would materially affect the scope of business of Green or which
would materially affect the financial condition of Green.

6.2 The following actions shall require unanimous vote of the shareholders of Green:

a) Amendment to the Articles of Incorporation;

b) Change in the number of shares that Green is authorized to issue;

c¢) Creating different classes of shares including preferred shares;

d) Listing and delisting of the shares of Green on a stock exchange;

e) Sale, transfer or disposal of a material part of the business or assets of Green;

f) Dissolution or liquidation of Green.

9. Business Plan and Budget

9.1 The Representative Director each year shall submit to the Board of Directors
detailed reports of the business activities and financial conditions of Green and shall
also submit for approval a business plan and the budget for the following fiscal year. If
the parties fail to agree on the business plan and budget for the following year, the
dissatisfied party may propose purchase of that party’s entire share in Green by the
other. Unless the offeree promptly responds favorably, the process provided for dealing
with deadlock shall be followed as expeditiously as possible depending on the urgency of

the matter.

11. Deadlock

11.1 If a decision is not made at a Meeting of Shareholders or by the Board of Directors
because of a tie vote, the directors of Green shall seek to find a way of resolving the
relevant issues. If they are not successful after three business days, the matter shall be

referred to a meeting of the top managements of Red and Blue.

14. Responsibilities of Parties
14.1 Both parties shall use their best efforts and shall cooperate with each other in good
faith to make the business of Green to be successful.

14.2 Blue shall provide Green necessary technologies, information, patents and
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know-how to build and operate the biomass power generation facility.

14.3 Red shall procure bird manure and wood waste which are necessary to operate the
power generation facility.

14.4 In case that Green becomes liable to the third party other than the Parties because
of its acts or omissions, both parties shall equally share the liability and take necessary
steps to discharge such liability immediately, including but not limited to pay necessary
amount of money to Green or such third party to compensate the loss caused by the

illegal, negligent or inappropriate acts by Green.

16. Confidentiality

16.1 Each party shall keep in confidence and shall bind all the employees of Red, Blue
and Green to keep in confidence all technologies disclosed to it in connection with the
performance of this Agreement, other than information:

a) which is generally available to the public at the time of disclosure;

b) which has become generally available to the public through no fault of the receiving
party;

¢) which the receiving party can show was in its possession before the disclosure; or

d) which the receiving party can demonstrate was received from a person without an

obligation of confidentiality.

17. Force Majeure

17.1 In the event of any failure or delay in the performance of this Agreement due to war,
civil commotion, labor dispute, fire, natural disaster, or any other cause whatsoever
beyond the reasonable control of a party so affected, the said party shall not be liable for
such failure or delay, or results thereof. Upon the occurrence of any of the above events,
the party affected by such event shall, without delay, notify in writing the other party of
the same, and the parties hereto shall meet and discuss appropriate or necessary steps

or actions to be taken to cope with the situation.

18. Assignment
18.1 Any assignment of any right or obligation under this Agreement without prior

written approval of the parties shall be void.

19. Termination of the Agreement
19.1 This Agreement shall terminate when:
a) Sale of shares of Green has failed and the offeror chooses to terminate;

b) Failure to agree on the business plan and budget has occurred and the effort to
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resolve deadlock has not been successful;
¢) Material breach of this Agreement except that due to Force Majeure is not cured
within 30 days and the party not in breach chooses to terminate;

d) Red and Blue agree on termination; or

e) Liquidation of Red or Blue voluntarily or otherwise; insolvency or bankruptcy of Red

or Blue.

20. Settlement of Disputes and Governing Laws

20.1 Any dispute, controversy or difference which may arise between the parties out of
or in relation to this Agreement or for the breach thereof shall be amicably settled by
consultation among the parties.

20.2 All such disputes, controversies and differences, if not settled amicably, shall be
finally settled by arbitration to be held at Tokyo, Japan, under UNCITRAL Arbitration
Rules by three arbitrators.

20.3 In resolving disputes, the arbitrators shall take into consideration the UNIDROIT
Principles of International Commercial Contracts 2004 and shall apply rules of reason

that the arbitrators find applicable.

21. Miscellaneous

21.1 This Agreement does not limit either party from independently engaging in
activities involving the same subject matter as the present joint venture.

21.2 This agreement constitutes the entire agreement of the parties hereto with regard
to the subject matter hereof, and there are no promises, terms, conditions , obligations
or understandings, oral or written, express or implied, other than those contained
herein except those mutually agreed to in writing between the parties after the

execution of this Agreement.

IN WITNESS WHEREOF,
Red Electric Power Co. Blue Electric Power Co.
By: By:
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CER Purchase Agreement

Date: August 10, 2009
Parties: Green Biomass Power Corporation, a company incorporated under the laws of
Negoland (Project Entity) and Blue Electric Power Co., a company incorporated under

the laws of Arbitria (Buyer), agreed as of August 1, 2009 as follows:

1 Definitions and Interpretation

Definitions

1.1 In this Agreement:

“CDM Executive Board” means the executive board of the Clean Development

Mechanism that is constituted under Article 12, paragraph 4 of the Kyoto Protocol.

“CDM Registry” means the registry established and maintained by the CDM Executive
Board pursuant to the International Rules to ensure the accurate accounting of CERs

and the issuance, holding, transfer and acquisition of CERs.

“CER Unit Price” means the price nominated as such in Schedule 1.

“Certified Emission Reduction” or “CER” means the certified emission reductions issued
by the CDM Executive Board in relation to the Project.

“Clean Development Mechanism” or “CDM” means the mechanism defined as such in
Article 12 of the Kyoto Protocol.

“Convention” means the United Nations Framework Convention on Climate Change
adopted in New York on May 9, 1992.

“Convention Secretariat” means the secretariat of the Convention established under

Article 8 of the Convention at the first session of the Conference of Parties in 1995.

“COP/MOP” means the conference of the parties to the Convention serving as the

meeting of the parties to the Kyoto Protocol.
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“Crediting Period” means the period nominated as such in the PDD upon Registration.

“Delivery Schedule” means Schedule 2.

“Delivery Year” means each Year in which the Project Entity is required to Deliver
CERs to the Buyer, where the first Delivery Year shall commence after the last day of
the first Generation Year and where the last Delivery Year ends on the last day of the

Term.

“Designated Operational Entity” or “DOE” means an entity designated by the CDM
Executive Board on a provisional basis or designated by COP/MOP, based on the
recommendation by the CDM Executive Board, as qualified to conduct:

(a) Validation of proposed CDM project activities in the same sector as the Project;
and/or

(b) Verification and Certification of GHG Reductions from CDM project activities in the
same sector as the Project. Force Majeure Event means any act of God, peril of the sea,
war, riot, insurrection, civil commotion, martial law, flood, earthquake, epidemic,
quarantine, radiation or radioactive contamination, but does not include the fact that a

Party lacks funds.

“Force Majeure Event” means any act of God, peril of the sea, war, riot, insurrection,
civil commotion, martial law, flood, earthquake, epidemic, quarantine, radiation or

radioactive contamination, but does not include the fact that a Party lacks funds.

“GHG Reductions” means the removal, limitation, reduction, avoidance, sequestration
or mitigation of Greenhouse Gas emissions achieved by the Project, measured in metric
tons of Carbon Dioxide Equivalence.

“Greenhouse Gas” or “GHG” means any of carbon dioxide, methane, nitrous oxide,
hydro-fluorocarbons, per-fluorocarbons and sulphur hexafluoride, and any other

substance recognized as a greenhouse gas under the international rules.

“Host Country” means Negoland.

“Kyoto Protocol” means the protocol to the Convention, adopted at the Third Conference

of the Parties to the Convention in Kyoto, Japan on December 11tk 1997.

“Project” means the biomass power generation project conducted by the Project Entity

as a joint venture company in accordance with the Joint Venture Agreement as of
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August 1, 2009 between Red Electric Power Co. and Blue Electric Power Co..

“Registration” means the formal acceptance by the CDM Executive Board of the Project

as a CDM project activity.

“Registry Account” means the account nominated by the Buyer (prior to Delivery) in the
CDM Registry or any other registry under the international rules, and to which the
CERs sold under this Agreement are to be Delivered directly upon issuance by the CDM

Executive Board.

2 Sale and Purchase of CERs

2.1 The Project Entity agrees to sell to the Buyer, and the Buyer agrees to buy from the
Project Entity, the CERs at the CER Unit Price.

2.2 Every Delivery Year, the Project Entity will deliver to the Buyer all CERs issued in
respect of the Project in that Delivery Year

2.3 Unless otherwise instructed by the Buyer, the Project Entity will deliver any CERs
deliverable to the Buyer in a Delivery Year immediately after the issuance of those
CERs.

2.4 Delivery of the CERs will be completed upon receipt of CERs directly into the
Registry Account following issuance by the CDM Executive Board.

2.5 The Buyer must pay the Project Entity:

(a) Upfront payment in the amount of US$1,500,000; and

(b) The CER Unit Price for each delivered CER within thirty(30) business days of
receipt of the delivery

3 Buyer‘s Remedies for Non-Delivery

3.1 If the Project Entity does not deliver all of the CERs which it was obligated to
deliver within fifteen (15) business days of the date on which it was required to deliver
those CERs under this Agreement, the Buyer may terminate this Agreement.

3.2 In the case this Agreement is terminated under Article 3.1, the Project Entity shall
return US$1,500,000 which has been paid by the Buyer in accordance with Article 2.5
(a) of this Agreement.
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4 Undertakings

4.1 The Project Entity must:

(a) use its best endeavors to obtain Registration of the Project;

(b) obtain and comply with all necessary approvals, licenses, permits, consents and
authorizations necessary to implement and operate the Project and to perform its
obligations under this Agreement;

(c) appoint the DOEs and provide the DOEs with true and accurate information and
necessary assistance with respect to the Project;

(d) at all times operate and maintain its plant(s), machineries and equipments and
other properties;

(e) perform the Project with full consideration for the protection and preservation of the
environmental and ecological systems of the Host Country; and

(f) keep the Project insured in accordance with applicable laws and prudent industry

practice in the Host Country.

4.2 The Buyer must:

(a) assist the Project Entity as may reasonably be required in achieving Registration of
the Project;

(b) use its best endeavors to obtain written approval from the Arbitria government for
the Project; and

(c) take all steps reasonably necessary to assist the Project Entity to deliver CERs sold

under this Agreement into the Registry Account.

5 Force Majeure Event

5.1 If a party (“Affected Party") is, or anticipates that it will be, unable to perform an
obligation under this Agreement due to the occurrence of a Force Majeure Event, it
must provide the other party (the "Non-Affected Party") with written notice providing
full details of the Force Majeure Event (the "Force Majeure Notice") within five (5)

business days of becoming aware of the relevant Force Majeure Event.

5.2 The Affected Party must take all reasonable steps to remove or mitigate the relevant

effects of the Force Majeure Event.

5.3 If the Affected Party is unable to perform an obligation under this Agreement due to
the occurrence of a Force Majeure Event, such non-performance:
(a) will be permitted during the time and to the extent that performance is prevented,

wholly or in part, by the Force Majeure Event; and
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(b) will not give rise to any liability of the Affected Party to the Non-Affected Party for
any losses or damages arising out of, or in any way connected with, such

non-performance.
6 Termination

6.1 This Agreement terminates upon.
(a) December 31, 2012; or
(b) the date specified in a written notice by a party entitled to terminate the Agreement

earlier in accordance with any provisions of this Agreement.
7 General

7.1 This Agreement is governed by and construed in accordance with UNIDROIT

Principles for International Commercial Contract 2004.

7.2 This Agreement may only be varied by a document signed by or on behalf of each of

the parties.

7.3 Any waiver or consent given by any party under this Agreement will only be

effective and binding on that party if it is given or confirmed in writing by that party.

7.4 No waiver of a breach of any term of this Agreement will operate as a waiver of

another breach of that term or of a breach of any other term of this Agreement.

7.5 Any consent referred to in, or required under, this Agreement from any party may
not be unreasonably withheld, unless this Agreement expressly provides for that

consent to be given in that party's absolute discretion.

7.6 To the extent permitted by law, this Agreement embodies the entire understanding
of the parties and constitutes the entire terms agreed upon between the parties and
supersedes any prior agreement or representations (whether or not in writing) between
the parties, but nothing in this clause limits or excludes any liability for fraud in

relation to this Agreement.

Green Biomass Power Corporation Blue Electric Power Co.

BY BY
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