DATED July 12" 2007

F2007FE7H 12 H &

ZHUXI ZHOUJIAYUAN 1)
HYDROPOWER DEVELOPMENT
CO.LTD

TRRAZRLKBEFRBRAE
and

&K
MGM CARBON PORTFOLIO (2)

S.aR.L.

MGM R EF-HEHAE S. aR. L.

CERTIFIED EMISSION REDUCTIONS SALE
AGREEMENT

AR HERH & PrX




“Morgan Stanley” means Morgan Stanley & Co International Limited (Company
Number 02068222), whose registered office is at 25 Cabot Square, Canary Wharf,
London, E14 4QA.

«EE# + f}F” #& Morgan Stanley & Co International Limited (2 & 48 %
02068222), YEMHihETF 25 Cabot Square, Canary Wharf, London, E14 4QA.

"National Registry" means the registry established in Annex I countries to ensure the
accurate accounting of the issuance, holding, transfer, acquisition, cancellation, and
retirement of CERs and other units for compliance with the Kyoto Protocol, the
Marrakech Accords or any other relevant decision by UNFCCC entities.
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“Nominated Buyer” means a purchaser of CERs from MGM who may be nominated
as a Project Participant for the purpose of receiving direct Delivery of Contract CERs.
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“Paying Agent” means Morgan Stanley providing services in accordance with the
terms and conditions of this Agreement and pursuant to an agency agreement entered
into between Morgan Stanley and MGM.
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"Project" means the ZHOUJIAYUAN HYDROPOWER PROJECT, HUBEI
PROVINCE, the details of which are set out at Schedule 2.
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"Project Design Document" or "PDD" means the document containing, inter alia, a
description of the Project, in accordance with the requirements of the UNFCCC
and/or the Kyoto Protocol, the Marrakech Accords, or any other Decision by
UNFCCC Bodies.
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“Project Participant” means a Party described as such in the PDD, being an entity
which has been authorised by the relevant DNA to participate in the Project.
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“Registration Fee” means the amount to be paid to the CDM EB for the registration
of the Project as a CDM project.



The contract date, as agreed by the Parties is, the 12 day of July, 2007.
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Signed for and on behalf of

TENRK
by its duly authorised representative: In the presence of:
HHE R RAULREE: TEFEA :
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Signature of witnbss
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OPOWER DEVELOPMENT CO., LTD

Name of witness: Liu Jin
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Date:
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Signed for and on behalf of
BERER
by its duly authorised representative:
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Signed for and on behalf" of‘/

FTEZNRE

MGM CARBON PORTFOLIO S. aR. L..
MGM BB =8 R A&

Matthew Klein

In the presence of:
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Name of witness: Lu Tao
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