Development Agreement of Individual Proprietorship

Construction of Zhoujiayuan Hydropower Station

Party A: The People's Government of Zhuxi County

Address: Chengguan Zhenbei Ave. of Zhuxi County

Post code: 442300 Telephone: 2726125

Legal representative: He Shengyou Position: County Magistrate

Party B: Shiyan City Jinlutong Motor Trade Co., Ltd

Address: Renmin South Road No.15 of Shiyan City

Post code: 442000 Telephone: (0719)8898109
Legal representative: Liu Jincheng Position: Chairman

Whereas, as friendly consultation in a real and full expression of the will of both
sides,the parties (A and B) signed the following agreement.

Section 1
Investment and development mode, scale, property right and management
deadline

Party A agrees Party B to manage Zhoujiayuan Hydropower Station with
individual proprietorship. The development shall be in accordance with relevant
state laws and regulations, capital construction procedures and watershed
planning by Party B. Party B possesses the ownership of all assets formed by the
investment after the completion of the station and manages permanently.

Section 2
Rights and obligations of both Parties (A and B)

I. Rights and obligations of Party A

a)

b)

d)

Establish a leadership team of station construction coordination which takes
charge in the external environment coordination aiming on providing a good
construction environment for Party B. Each department of Party A inspects or
charges the station must be approved by the leadership team and issues
relevant documents otherwise Party B shall not precede the reception.
Provide assistances to the migrant arrangement and application approval of
compensation for occupancy of cultivated land and forest land which caused
by station construction. Costs shall be paid by Party B. Specific
arrangements shall be negotiated separately.

Party A is responsible for providing necessary conditions to assist
Party B following the CDM financing plan of Zhoujiayuan Hydropower
Station in order to solve the problem of worse economy during the
construction.

A security agency shall be founded which takes charge in security and safety



f)

9)

h)

management of the station during construction and management in order to
protect the legitimate rights and interests of investors.

Provide assistances to electricity, water supply, access to the station and
communications before construction started (costs paid by Party B).
Preferential policy (Xizhengfa[2002]N0.30) which issued by The People's
Government of the County for the construction and management of Eping
Power Station is applicable to Zhoujiayuan Hydropower Station.

Party A is responsible for coordination of construction power during the
procedure. Party B shall sign the contract with power supply department for
power purchase price separately. If relocation of power supply lines,
communication lines and broadcasting required during construction, Party A
shall provide assistance to Party B which the costs shall be paid by Party B.
In accordance with the relevant laws, regulations, policies and procedures of
safety production, assistances shall be provided to Party B to pay special
attention to the project construction.

Once the contract comes into force, Party A shall actively provide assistance
to Party B in the declaration of the station which all expenses paid by Party B.

Rights and obligations of Party B

a)

According to the construction procedure, once the contract is signed, capital
of RMB 10 million Yuan (margin) shall be funded and deposited in special
account which opened as construction fund for Zhoujiayuan Hydropower
Station. The funds can be only used for construction of the station. Otherwise,
the bank of deposit shall dishonor which to ensure the safety of special fund
for construction, registration in industrial and commercial bureau.

Special Content

a)

b)

d)

Once this contract is signed, the development and management right shall
not be transferred or mortgaged by Party B without consent of Party A,

Party B shall commence the construction in 45 days after the signing of the
contract. If fail to construct as schedule, Party A shall be entitled to terminate
this contract and Party B shall undertake all the economic loss.

The soil rent of Zhoujiayuan Hydropower Station, temporary land occupation
compensation fees, which shall be confirmed by Party A and Party B with
former investors firstly shall be honored by new owner. The preliminary work
costs, relevant debt and right of credit shall be negotiated by Party B and the
original investors. Party A shall not undertake any responsibility.

Application approvals of migration compensation and permanent occupancy
of cultivated land and forest land shall be finished before the construction by
Party B.

Date of signing: Nov 24" 2005
Place of signing: Zhuxi Hotel
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