following: crltena

Letter of Intent

| ‘Emission Re'dCUCtiio;:‘:is ansmg"from Renewab,_ ‘etejv’Pkrc’xjec,ts}ih the PRC

This Lol (“Letter of Intent”) confirms the principal terms of updje,'rﬂs;tend‘ing among:

RWE Power AG (‘RWE")

‘Huyssenallee 2
45128 Essen .

Germany

and

Wuyishan City Xiangrun hydropower Investment Co., Ltd. (‘Project Entity’) -

Xiji Village, Yangzhuang Town Wuyfshan City

Fujian Province
People S Repubhc of C?hri,na

Note:

Company Chinese Name: Jffjbd/ﬁbf"f«fﬁ/zk%&ﬁffff AT
Chinese Address: #7/I7E i‘ﬁ‘szﬂﬁ#ﬁ;ﬁ#fﬁf ‘

following referred to individually as a “Party” and mna(f:tivery as the "Parties”.

WHE;}REAS

-a) The Project Entity is deveﬁopmg a CDM pro ect dealing with the production of electnc energy by
the exploitation ‘of renewable energy (the Fupan Wuyxshan Wenlm River- 2™ and 39 level

Hydropower Station Proj ect” —or the “Project”)

b) RWE is actwe in electnczty gsnerat!on in Germany and abroad and is interested in the possible
purchase of certmed emissions reductmns (CE L b

NOW THEREFORE in cons derat on m‘ the recttals above
1. Possible Transactmn and Purchase of CERS

RWE intends to evaluate the possibility to purchase ihe CERs, free of all third party interests,
generated from the Project-and in the time peﬂod from 2008 to 2012, (approximately 19,610 tons
of CO» equivalent per year — “Annual owmg Luoh evaiuatlon the Part es may enter
into-an:Emission Reductxon Purcha‘

a) The iject obtams aﬂd maint
. which are :requlred by the Gov.

b) The PmJect generates beneﬁts requlrad by the Govemment of the People s Repubhc of
,Il Yy ("SDF7);

¢) The Pro;ect basetme mon*mrsng p!an pro;ect deagn document and. vahdatlon are
completed to the satisfaction of all relevant domestic rules and -all international. FLLGS and
“due dll gence” Is completed to he satlsfactaon of RWE;




d) All necessa ovals of the Chinese government are obtained;

All proceduré's for verification éhd'éért'f' ion are followed and apphed to the satlsfac’ﬂon
of all relevant domes‘uc rules and ail ir

The Project will start generatx

Approval of RWE and PFQJ nftgtys Board of Directors of the final teXt of the relevant
ERPA; ' o ' '

h) Allthe omer crlterna which the Pames wi tl agree upon in the relevant ERPA

An important criteria of RWE’s evaluation is the

V rformance and the fdigtoom'e*'of RWE's due
diligence exercise on the Project. o

Theprice and »,vgljurmie for the possible CER tfams,action,"” -purchase will be as follows:

In case the Parties will sign the ERPA, Project y will grant RWE an optlon 10 purchase: the
CERs generated by the Project in the follow mitment Periods starting from 2013 Price and
volumes will be negotiated on a five-year basis starting from the year 2013, RWE may evaluate
the possibility to purchase CERs generated by the Project after the year 2012 only if:

« both the Kyoto Protocol and the "European Emission Trading Scheme will be still in place;

¢ RWE will have an obligation to reduce Green House Gases (GHG) also after the end of
the First Commltment Period (2008 2012)

2. Exclusivity Period

For & period of six (6) months-from &
use all reasonable endeavers to neg
governing the purchase and sale
undertakes to: -

te of this- Loi (“Exc]usmty Penod") the Parties shall
te and execute in good faith with each other the ERPA
¢ CERs generated by the Pro;eci and Project Entity

a)  Not start any dlscusszons or negotiations, nor continue: further discussions or negotiations
which may have a Iready commenced with any person regarding the sale of the CERs (to
be) generated by the Projéct, except with the prior wri ittent consent of RWE;

b) Not enter into any agreement with: any other person regard ng ‘the dealing inor sale of the
CERs (to be) generated by the Prmeot excepi with the prior written consernt of RWE;

3. Confidentiality

All information disclosed bythe Parttes under this Lol all subsequent commercial negotiations and
any agreement entered into: between the Partaes Sha“ be kept Confldentlal and not disclosed
uniess the dlsclosmg party has been given prlor written consent to that disclosure or the
information is reqmred 1o be dISC osed ,

" a) Pursuanf to the F’artles d[sclosure pcitcaes

b} By.any requi rements of The United N’atlons Framework Convention. on C]lmate Change
andits Kyoto Protocol for Vahdaho, Reglstratlon host country approva or otherwi z/je or

c) - Under any app ;cable Iaw



4. Termiﬁ‘aﬂ‘tia‘n

;‘Uﬂless otherwse agraed among the Parties within 6 montns from the signature of this Lol, this Lol
-and the understandings it contains wm terminzte upon the oceurring of one of the fouowmg event,
which arne occurs first:

a) execution of the ERPA governing the purchasc: and sale: Gf Certfed Emrssmn Reductions
from the Project between RWE and Project Entnty, or

b) Expzry of the period of six months from th@ smnature of. thas Agreement
5, Effects of this Lol

This Lol is not intended to and shall not create bindi ing obligations on the Parties in respect of the
proposed ‘arrangement, save for what set out in paragraphs 2 (exclusivity period); 3
(confidentiality) and the CER price as indicated in paragraph-1(1). This Lol is intended to be an

- outiine of the basic principle of the co-operation between the Parties and to provide guidelines for
the conduct:of negotiations between the parties as to the foregoing matters.

Therefore; neither Party shall be llab e for.any iosa damage, cost-and expenses arising from or
connected with thi S Lol unless in the event of gross negligence and/or willful misconduct.

IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, have signed the preserit
Agreement in two copies in Eng ish.

On behalf of RWE Power AG

’ Ou/i/’i

AuihOrizfadi’Sign%ture

et Jmé’ -
[

Authorized Signature

Title: Vice President Title: Senior Manager

* Date: 18.07.2007 ' Date: 18.07.2007

On hehalf of Wu‘yishan’City Xiangrun hydropower Investment Co‘.‘?, Litd.




