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THIS AGREEMENT is made on L3 January 2006

(1) Paul Eveleigh, an individual of Canadian nationality with passport no. JK274010 and
whose address is at 131 West 40" Avenue, Vancouver, BC V5Y 2R3, Canada (the
"Honiton Baotou Sharcholder”); and

2 Honiton Energy Limited, a limited company registered in England and Wales under
number 5581822 whose registered address is at c/o Robert F. M. Adair, Terrace Hill Group
PLC, 1 Portland Place, London, W1B 1PN, United Kingdom ("Honiton Energy™).

INTRODUCTION:

(A) The Honiton Baotou Shareholder is the legal and beneficial owner of the entire issued share
capital of the Chinese Wholly-Foreign Owned Entity Honiton Baotou (Energy) Co. Ltd.
(established in the Peoples Republic of China under approval number 2005 0032) (""Honiton
Baotou") consisting of 100 per cent. of the equity interests in Honiton Baotou (the "Honiton
Baotou Shares").

(B) Honiton Energy is 100% legally and beneficially owned by Gordon Crawford and Robert
Adair (the "Honiton Energy Shareholders') and has been established for the purpose, inter
alia, of acquiring Honiton Baotou.

(8] Honiton Baotou is, and Honiton Energy will through Honiton Baotou and other Chinese
subsidiaries to be established be, engaged in developing wind farm projects in the Peoples
Republic of China, including the BaiLingMiao, Xiwu and Xichang projects (the "'Projects™).

D) The Honiton Baotou Shareholder has agreed to transfer all of his shares in Honiton Baotou to
Honiton Energy in exchange for a 52 per cent. share interest in Honiton Energy on the terms
and conditions of this share exchange agreement (the " Agreement"). Part of the 52 per cent.
share interest in Honiton Energy to be held by the Honiton Baotou Sharehoider is intended to
be distributed among certain other persons in accordance with the list of proposed
shareholders in Honiton Energy attached as Schedule 1.

IT IS AGREED as follows:
1. SALE OF SHARES IN HONITON BAOTOU

With legal effect as of Completion, subject however to satisfaction or waiver of the
Conditions {as defined below), the Honiton Baotou Shareholder shall sell and Honiton Energy
shall buy the Honiton Baotou Shares, with full legal and beneficial title, free from all liens,
charges, encumbrances and other third party rights of any other nature, and together with all
rights and advantages attaching to them.




2.1

2.2

3.1

3.1.1

CONSIDERATION

The consideration for the Honiton Baotou Shareholder’s sale of the Honiton Baotou Shares to
Honiton Energy shall be the issue credited as fuily paid of 19,500 ordinary shares of £1 each
in the capital of Honiton Energy representing in aggregate 52 per cent. of the enlarged issued
and allotted share capital of Honiton Energy immediately following Completion (the
"Exchange Shares").

Subject to satisfaction or waiver of the Conditions, the Exchange Shares shall be issued to the
Honiton Baotou Shareholder in accordance with clause 3.3.2 with legal effect from
Completion, with full legal and beneficial title, free from all liens, charges, encumbrances and
other third party rights of any other nature, and together with all rights and advantages
attaching to them on or after such date.

COMPLETION AND CONDITIONS
CONDITIONS

The obligations of Honiton Energy hereunder are conditional upon the satisfaction or waiver
(by Honiton Energy) of each of the following conditions precedent {the "Honiton Energy
Conditions"):

(i) the receipt by Honiton Energy of a legal due diligence report regarding Honiton
Baotou prepared by Johnson Stokes & Master (" JSM" and such report the "Due
Diligence Report") in a form and with such content as is entirely satisfactory to
Honiton Energy and the Honiton Energy Shareholders, in their absolute sole
discretion;

(ii) prior to Completion there not existing or coming into existence any fact or
circumstance that does, will or might constitute a breach by the Honiton Baotou
Shareholder of this Agreement, including the warranties given and to be
restated at Completion by the Honiton Baotou Shareholder pursuant to clause
4.1;

(iii) receipt by Honiton Energy and the Honiton Energy Shareholders of a detailed
business plan regarding the Projects in a form satisfactory to the Honiton
Energy Shareholders in their absolute sole discretion,

The obligations of the parties hereunder are conditional upon the satisfaction or waiver of each
of the following additional conditions precedent ("General Conditions" and together with
the Honiton Energy Conditions the " Conditions"):

(3] Honiton Energy adopting new Articles of Association in the approved terms to
reflect the terms set out in the Heads of Agreement;
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3.1.4

3.2

3.21

3.2.2

(ii) the parties hereto entering into an investment and shareholders agreement in the
approved terms (the “Shareholders’ Agreement™), in respect of certain matters
concerning the operation of Honiton Energy to reflect the terms set out in the
Heads of Agreement and providing for an acknowledgement from any allottee or
transferee of Exchange Shares that such agreement supersedes any previous
agreements between them or any of them relating to their rights or interests as
potential shareholders of Honiton Baotou.

Each of the parties undertakes to the other that it shall (with the reasonable co-operation of the
other, which the other undertakes to give) use its reasonable endeavours to procure the
satisfaction of the Conditions as soon as reasonably practicable after the date of this
Agreement.

If the Conditions have not been satisfied or waived by 28 February 2006 Honiton Energy and
(in the case of the General Conditions in clause 3.1.2 only) the Honiton Baotou Shareholder
shall be entitled to rescind this Agreement.

OPERATION AND ACTIONS PENDING COMPLETION

Pending Completion the Honiton Baotou Shareholder shall allow Honiton Energy to operate
and exercise control of Honiton Baotou as if Honiton Energy had become the owner of
Honiton Baotou, subject to Honiton Energy:

(i)  consulting the Honiton Baotou Shareholder about the conduct of matters material to the
business of Honiton Baotou;

(ii) procuring (so far as it is able by exercising its rights as a shareholder in Honiton
Baotou) that the business of Honiton Baotou is carried on in the ordinary and usual
course as regards its nature, scope and manner, including as set out in the business plan
attached as Schedule 2; and

(iii} allowing the Honiton Baotou Shareholder to be appointed and remain a member of its
Board of Directors.

Pending Completion (the "Exclusivity Period") the Honiton Baotou Shareholder undertakes to
Honiton Energy that he will not and he will procure that Honiton Baotou and their respective
advisers will not engage in any discussions or negotiations with any other party regarding
transactions similar to those contemplated by this Agreement (lo include any transaction
whereby Honiton Baotou Shares or assets belonging to Honiton Baotou are sold or transferred
to third parties, other than in the ordinary course of business). Without prejudice to any other
rights Honiton Energy may have, if the Honiton Baotou Shareholder (or Honiton Baotou)
breaches this clause 3.2.2 then the Honiton Baotou Shareholder shall be liable to Honiton
Energy for all properly documented reasonable costs and expenses incurred by it and its
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advisers in respect of the transactions contemplated by this Agreement and any related
transactions.

COMPLETION

Completion of the sale of the Shares and the issue of the Exchange Shares as set out in this
clause 3.3 (" Completion™) shall take place after satisfaction or waiver of each the Conditions,
whereupon:

3.3.1 the Honiton Baotou Shareholder shall deliver to Honiton Encrgy:

) a duly executed transfer agreement in the form set out in Schedule 7
accompanied by any additional documentation necessary to establish
Honiton Energy’s title to the Honiton Baotou Shares and to authorise
the execution of such transfer (including any documents necessary to
give legal effect to such sale under Chinese law); and

(ii) such other documents required in connection with the transfer or the
Honiton Baotou Shares to Honiton Energy under relevant state or local
law in the Peoples Republic of China in accordance with Part I of
Schedule 3;

33.2 Honiton Energy shall allot and issue to the Honiton Baotou Shareholder or, at his
directions and in the proportions set out in Schedule 1, to the persons listed in
Part II of Schedule 1 subject to their delivering to Honiton Energy a letter in the
form set out in Schedule 6 to the Sharcholders® Agreement, the Exchange Shares
credited as fully paid and enter the names of the allottee(s) in the register of
members of Honiton Energy and issue certificates in respect of such shares to the
relevant allottee(s); and

3.33 Gordon Crawford shall be appointed a director and the Chairman of Honiton
Baotou and Robert Adair shall be appointed a director of Honiton Baotou.

334 The parties shall procure the adoption by Honiton Baotou of new Articles of
Association in the form set out in Schedule 6.

335 Honiton Energy shall arrange the delivery to Honiton Baotou of the documents
referred to in Part II of Schedule 3.

3.3.6 The parties shall procure the filing with the relevant authorities of all relevant
documents as listed in Schedule 3.
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4.1

WARRANTIES

The Honiton Baotou Shareholder warrants and represents to Honiton Energy on the date of

this Agreement (except in relation to the warranties set out in clause 4.1.8) and shall be

deemed to warrant again as at the date of Completion, in both respects with reference to the

circumstances then subsisting that:

4.1.1

4.1.2

4.1.3

4.14

4.1.5

4.1.6

4.1.7

the Honiton Baotou Shares are legally and beneficially owned by him and are
free from all licns, charges and encumbrances or interests in favour of, or claims
made by, or which could be made by, any other person and the Honiton Baotou
Shares are fully paid and have been properly and validly allotted and represent
the entire allotted and issued share capital of Honiton Baotou,

Honiton Baotou is properly incorporated and validly existing under all relevant
state and local law in the Peoples Republic of China and has full authority and
power to carry on its business;

Honiton Baotou has not entered into any agreement or otherwise undertaken any
commitment whereby its rights to develop and exploit wind farms in the province
of Baotou or elsewhere in the Peoples Republic of China for its own benefit may
have been restricted or, partly or wholly, disposed of;

no third party has been granted options or any other rights to acquire, subscribe
for, have transferred or otherwise be allowed to be interested in the share capital
of Honiton Baotou; and

the timetable for the development of the Projects, attached as Schedule 5, has
been prepared after zll reasonable consideration and is reasonably achievable;

Honiton Baotou has valid and legal title, free of third party rights, to all assets
used in its business;

Honiton has acquired and maintains all licences, approvals, permissions,
authorisations and consents (the "Licences") necessary to enable it to carry on its
business, such Licences are in full force and effect and have been properly issued
and authorised and Honiton Baotou complies with all applicable conditions for
maintaining the Licences, there are no acts or omissions on the part of Honiton
Baotou which indicate that any of them may be revoked, rescinded, avoided or
repudiated or not renewed in whole or in part and Honiton Baotou carries out its
business in accordance with the Licences and all relevant state and local law in
the Peoples Republic of China;




418 he has carefully read and considered the Due Diligence Report, and:

] he does not disagree with any opinions or expectations expressed in the
Due Diligence Report and he does not consider any such opinion or
expectation to be unreasonably held or not based on all relevant
assumptions;

(ii) the factual information contained in the Due Diligence Report is true
and accurate;

(iii) there is no other matter, fact or circumstance which renders any of the
factual information or the opinions and expectations in the Due
Diligence Report misleading in any material respect; and

(iv) all information relating to Honiton Baotou which might materially or
adversely affect the value or future business prospects of Honiton
Baotou has been notified in writing to Honiton Energy and the Honiton
Energy Shareholders.

4.1.9 all information requested by JSM, the Honiton Energy Shareholders and/or
Travers Smith (including in the course of preparation of the Due Diligence
Report) has been supplied to each of them and all information and documentation
supplied by Honiton Baotou to JSM for the purposes of the Due Diligence Report
was when given and remains (save to then extent amended, varied or updated
subsequently after to the date of the Due Diligence Report as reported in writing
to Honiton Energy) true and accurate and not misleading in any way.

4.2 Honiton Energy warrants and represents to the Honiton Baotou Shareholder that:

4.2.1 it has full power and authority and has obtained all necessary consents to enter
into and perform the obligations expressed to be assumed by it under this
Agreement; and

4.2.2 the Exchange Shares will be free from all liens, charges and encumbrances or
interests in favour of, or claims made by, or which could be made by, any other
person and the Exchange Shares are fully paid and have been properly and
validly allotted and will represent 52 per cent. of the enlarged allotted and issued
share capital of Honiton Energy as at completion.

4.3 Each of the warranties contained in clause 4.1 (the “Warranties™) is given subject only to
matters disclosed in Part I of Schedule 4. For this purpose, and for all purposes under this
Agreement, the expression “disclosed” means fully, fairly and accurately disclosed in such a
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4.4

4.5

4.6

6.1

6.2

7.1

7.2

manner and in such detail as to enable Honiton Energy to make an informed and accurate
assessment of the matter concerned.

The Warranties shall continue in full force and effect notwithstanding Completion.

Each Warranty shall be separate and independent and, save as expressly provided, shall not be
limited by reference to any other Warranty or any other provision in this Agreement.

Any claim under the Warranties shall be limited in accordance with Part II of Schedule 4,
provided that none of the provisions in such Part II shall apply if the Honiton Baotou
Shareholder fraudulently, dishonestly, deliberately or recklessly makes or omits to make a
disclosure in Part I of Schedule 4 in such a way as to render any Warranty {when read with
such Part I) misleading, false or deceptive.

INDEMNITY

Each of the parties unconditionally and irrevocably agrees, as a continuing obligation, to
indemnify the other party against, and to pay on demand an amount equal to, any loss which
the other party may incur at any time or from time to time (whether by way of damages,
settlement, costs or otherwise) and all costs and expenses (including reasonable legal fees and
together with any applicable VAT) in respect of or as a result of any breach of this Agreement.

APPLICABLE LAW AND JURISDICTION

This Agreement and the rights and obligations of the parties shall be governed by and
construed in accordance with the laws of England and Wales.

The parties irrevocably submit to the non-exclusive jurisdiction of the courts of England and
Wales in respect of any claim, dispute or difference arising out of or in connection with this
Agreement, provided that nothing contained in this clause shall be taken to have limited the
right of the Buyer to proceed in the courts of any other competent jurisdiction.

GENERAL

Entire agreement

This Agreement (together with any documents referred to herein or required to be entered into
pursuant to this Agreement) contains the entire agreement and understanding of the parties in
relation to the exchange of shares contemplated hereby and supersedes all prior agreements,
understandings or arrangements (both oral and written) relating to the subject matter of this

Agreement and any such document.

Variations and waivers




7.2.1

7.2.2

7.2.3

7.3
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7.5

7.6

7.6.1

7.6.2

No variation of this Agreement shall be effective unless made in writing signed by or on
behalf of all the parties and expressed to be such a variation.

No failure or delay by a party or time or indulgence given in exercising any remedy or right
under or in relation to this Agreement shall operate as a waiver of the same nor shall any
single or partial exercise of any remedy or right preclude any further exercise of the same or
the exercise of any other remedy or right.

No waiver by any party of any requirement of this Agreement, or of any remedy or right under
this Agreement, shall have effect unless given in writing and signed by such party. No waiver
of any particular breach of the provisions of this Agreement shall operate as a waiver of any
repetition of such breach.

Assignment

No party shall be entitled to assign, transfer or create any trust in respect of the benefit or
burden of any provision of this Agreement (or any of the documents referred to herein} unless
specifically allowed pursuant to this Agreement or without the prior written consent of the
other parties. The Honiton Energy Shareholders shall be entitled to assign, partly or fully, this
Agreement (including obligations and rights hereunder) to any bona fide third party to whom
they transfer shares in Honiton Energy, provided that such third party shall be bound by the
provisions of this Agreement as if originally a party hereto.

Effect of Completion

The provisions of this Agreement, insofar as the same shall not have been fully performed at
Completion, shall remain in full force and effect notwithstanding Completion.

Counterparts

This Agreement may be executed as two or more counterparts and execution by each of the
parties of any one of such counterparts will constitute due execution of this Agreement.

Confidentiality and Announcements

Each of the parties undertakes to keep confidential the facts and content of this Agreement and
related documents and communications and discussions between the parties in relation to this
Agreement and related transactions (the "Confidential Information"). No party may, without
the prior written consent of the other parties, use or disclose, directly or indirectly,
Confidential Information for any purpose other than for the confidential evaluation of this
Agreement and the transactions contemplated thereby.

Each party will disclose the Confidential Information only to those of its representatives and
advisers who need to know such information for the purpose of evaluating the Agreement and




7.6.3

7.6.4

1.7

7.8

8.1

8.2

the transactions related thereto. Such persons shall agree to keep the Confidential Information
confidential.

The provisions of this clause 7.6 shall not apply to information which becomes generally
known {other than through a breach of this clause 7.6) or to any information which is required
to be disclosed by law or by any competent judicial or regulatory authority or by any
recognised investment exchange (provided that, so far as practicable, consultations with the
other parties shall be made prior to any such disclosure).

The form of any publicity concerning Honiton Energy and/or Honiton Baotou shall be agreed
among parties in beforehand,

Costs

Each party shall pay its own costs and expenses incurred in connection with the preparation,
negotiation and completion or termination of this Agreement.

Further assurance

Each party shall, and shall use all reasonable endeavours to procure that any necessary third
party shall, do and execute and perform all such further deeds, documents, assurances, acts
and things as may reasonably be required to give effect to this Agreement.

NOTICES

Any notice, consent, request, demand, approval or other communication to be given or made
under or in connection with this Agreement shall be in writing and signed by or on behalf of
the person giving it. Service of a notice must be effected either in person, by prepaid first-
class post or by facsimile.

Addresses for service

Notices for Honiton Energy shall be marked for the attention of:
Name: Robert Adair

Address: Terrace Hill Group PLC
1 Portland Place
London, W1B 1PN
United Kingdom

Fax number: +44 1845 537660

Notices for the Honiton Baotou Shareholder shall be marked for the attention of®

Name: Paul Eveleigh
Address: 131 West 40" Avenue,
Vancouver
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9.2

BC V5Y 2R3
Canada

Fax number: +1 504 830 2866
Change of details

A party may change its address for service provided that the new address is in England and
that it gives the other party not less than 28 days' prior notice in accordance with this clause 8.
Until the end of such notice period, service on either address shall remain effective. If the
Honiton Baotou Shareholder fails to appoint or maintain a process agent in England service on
the former process agent shall remain effective service on the Honiton Baotou Shareholder.

INTERPRETATION

The headings in this Agreement are for convenience only and shall not affect its meaning.
Unless the context requires otherwise, references in this Agreement to:

any of the masculine, feminine and neuter genders shall include other genders;
» the singular shall include the plural and vice versa;

+ a "person"” shall include a reference to any natural person, body corporate, unincorporated
association, partnership and trust;

o any English legal term for any action, remedy, method of judicial proceeding, legal
document, legal status, court, official or any legal concept or thing shall, in respect of any
jurisdiction other than that of England, be deemed to include what most nearly
approximates in that jurisdiction to the English legal term; and

s any time or date shall be construed as a reference to the time or date prevailing in England.
Any document expressed to be in the approved terms shall mean a document the terms of

which have been agreed by the parties and a copy of which has been identified as such and
initialled by each of the parties hereto.
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SHARE EXCHANGE AGREEMENT

THIS AGREEMENT has been duly executed by the parties on the date stated above,

SIGNED by Robert Adair
and Gordon Crawford

for and on behalf of
Honiton Energy Ltd.

SIGNED by Paul Eveleigh
in the presence of:

Witness Signature:

Wilness Name:

Witness Address:

Date:

Witness Occupation:

Gordon Crawford

Pobert Fr Ao

Robert Adair

Paul Eveleigh
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SHARE EXCHANGE AGREEMENT

THIS AGREEMENT has been duly executed by the parties on the date stated above.,

SIGNED by Robert Adair Y
and Gorden Crawford ) -
for and on behalf of Y Gordon Crawford
Heoniton Enerpy Litd. )

Robert Adgir—

A
SIGNED by Paul Eveleigh ) ( E% i
in the presence ol i Va
Paul Eveleigh
I
Witness Signature: _',@ %/l‘ (::;L
Witness Nare: 2.1}(2“3 HCﬂ’L? T(QV\‘

Witness Address: 13?%%%0%%-‘ A"*"«vﬁh *gbfyml &?)i'wj Voot | Claian,

Dare: jﬂ-vwm.r 4 23 200 6

Winess Occupation: okt cvn..,l-ﬁ.c.s h Mona é;_[ I




SCHEDULE 1

List of Sharcholders

Paul Eveleigh

Jim Fang Li

Jin Long Yeh

Bowark Energy Ltd.
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SCHEDULE 3

Documents required for the transfer of the Honiton Baotou Shares
Partl

Application Letter to Baotou City Business Affairs (Commerce) Baotou for the change of
investor of Honiton Baotou

Original Articles of Association of the Honiton Baotou
Amendments to the Articles of Association of the Honiton Baotou
Letter of Appointment for Director(s)

Identification documents and Resume of the Newly Appointed Director(s), Legal
Representative and General Manager

Letter of Withdrawal of Appointment of Director(s)
Resolution of the Board of Directors (before share transfer)
Resolution of the Board of Directors (after share transfer)
List of Members of Board of Directors (before share transfer)

List of Members of Board of Directors (after share transfer)

Lease Agreement of Honiton Baotou and supporting documents provided by the Landlord of

the office of Honiton Baotou
Chinese Application Forms

Part 11
Bank Reference Letter of Honiton Energy
Certificate of Incorporation of Honiton Energy

List of Members of Board of Directors of Honiton Energy



1.

PART I

LIMITATIONS ON CLAIMS

INTERPRETATION

In this Schedule {unless the context otherwise requires):

1.1

1.2

2.1

2.2

23

3.1

a "claim" means any claim against the Honiton Baotou Shareholder under the Warranties;
and

"determination" means a final determination by a court of competent jurisdiction or a final
award or decision of a duly appointed arbitrator or expert (as the case may be) and
"determined" shall be construed accordingly.

TIME LIMITS

The Honiton Baotou Shareholder shall not be liable for any claim unless written notice of
the claim has been given to him by or on behalf of Honiton Energy on or before the date
falling 6 months after the delivery to the Honiton Energy Shareholders of the audited
consolidated accounts of the Company for the financial year ending 31 December 2008.

The written notice of the claim shall give such details of the nature of the claim and the
circumstances giving rise to it as are then known by the person giving such notice.

Any claim shall be deemed to be withdrawn (if it has not been previously satisfied, settled or
withdrawn) unless legal proceedings in respect thereof have been commenced within nine
months of the giving of written notice of the claim, and for this purpose such legal
proceedings shall not be deemed to have commenced unless both issued and served.

UPPER LIMIT

The aggregate liability of the Honiton Baotou Sharecholder for all claims and all claims
under the warranties contained in the Shareholders’ Agreement shall be limited to the
greater of £500,000 and the Fair Value (as defined in the articles of association of Honiton
Energy) of those shares in Honiton Energy held by the Honiton Baotou Shareholders from
time to time.

DOUBLE CLAIMS
If the same fact, matter, event or circumstance gives rise to more than one claim for breach

of any Warranties, Honiton Energy shall not be entitled to recover more than once each in
respect of such fact, matter, event or circumstance.




i
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5.1

CHANGES ON AND/OR AFTER COMPLETION

The Honiton Baotou Shareholder shall not be liable for any claim to the extent that it arises,
or is increased or extended by:

5.1.41 any change to legislation, any increase in rates of taxation or any change in the
published practice of a revenue authority, in each case made on and/or after
Completion with retrospective effect;

5.1.2 any change in the accounting reference date of Honiton Baotou made on and/or
after Completion; or

513 any change in any accounting policy or practice of Honiton Baotou made on
and/or after Completion, save where such change is required to conform such
policy or practice with generally accepted policies or practices or where such
change is necessary to correct an improper policy or practice.

REMEDIABLE BREACHES

The Honiton Baotou Shareholder shall not be liable for any claim to the extent that the fact,
matter, event or circumstances giving rise to such claim is remediable and is remedied (at no
expense to Honiton Baotou) within twenty five days of the date on which writien notice of
such claim is given to the Honiton Baotou Sharcholder.



Expected Timeline

January 2006

February 2006

March 2006

April 2006

May 2006

June 2006

July 2006

August 2006

September 2006

October 2006

November 2006

January 2007

March 2007

Scptember 2007

6291669/011MNH/ITNH

Select potential turbine manufacturer to JV on manufacturing facility; Isolate which city
and district will house the facility; finish all corporate restructuring in UK and China for
the “new” Honiton Energy Ltd., including its new shareholders Gordon Crawford and
Robert Adair; finalize negotiations with Sgurr Energy Ltd. and Mott MacDonald for the
commencement of their advisory/consulting services; further develop potential project
finance lenders

Finalize joint venture structure with turbine manufacturer; commence due diligence with
JV partmer for manufacturing facility construction and local Chinese partner; begin
approval process for Projects 2 and 3; select construction company as per Mott’s
recommendations; finalize list of potential lenders; begin IPQ process

Finalize agreement with JV partners for commencement of ¢construction on
manufacturing facility; open Beijing office; continue aggressively with Xichang
approvals; begin construction of manufacturing facility

Likely to receive Energy Yield Report from Garrad Hassan on Project 1 and from Sgurr
Energy on Project 2; prepare PPA document for approvals for both projects; begin initial
foundation construction for Bailingmiao project; complete micrositing for Xichang and
Bailingmiao; begin negotiations with approved project finance lender list

Begin foundation ¢onstruction in Xichang; complete turbine purchasing orders for
Bailingmiao and Xichang; finalize Board and management team

Worst case date to receive Energy Yield report on Bailingmiao — thereafter seek PPA and
financing; continue narrowing down lender list to one

IPO on AIM

Finish approval process for Xichang

Patentially accept delivery of turbines for Bailingmiao

Finalize negotiations with Preferred project finance lender

If delivery in September then could connect Bailingmiao to Grid and commence
revenues; complete approvals for Xiwu

Receive Encrgy Yield Report for Xiwu; order Xiwu turbines

Receive delivery of Xichang turbines

Receive turbines for Xiwu Phase |

23 JANUARY 2006 09:03




I SCHEDULE 6

Agreed form of Articles of Association of Honiton Baotou




"HE

Article 1

Axticle 2

Articles of Association

Articles of Association

Chapter 1 General Provisions

According to the Law of the People’s Republic of China (hereinafter
“PRC” or “China”) on Foreign Invested Enterprises and other relevant
laws and regulations, Honiton Energy Limited plans to establish
Honiton Energy (Baotou) Co, Ltd. (hereinafter the “Company™) at
Bailingmiao Wind Power Generation Farm of Damao County Baotou
City. Therefore, these Articles of Association are drafted and executed.

Chapter 2 The Investor of the Company

Investor of the Company: Honiton Energy Limited

Address:
Telephone:

Fax:

Article 3.1

Chapter 3 The Company

The registered name: The Chinese Name: “£ B (R3K) FRAR”

The English Name: Honiton Energy (Baotou) Co., Ltd.

The registered address: Bayin Aobao Sumu of Damao County, Baotou City

Article 3.2

Article 3.3

The Company shall be registered in Baotou City and shall be a wholly
foreign-owned enterprise and a Chinese legal person, and shall be a
limited liability company. The investor’s responsibility for the
Company’s liability shall be limited by the registered capital of the
Company.

The Company shall be governed and protected by Chinese laws and
regulations. Its activities shall be in line with Chinese laws, ordinances

1
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Article 4.1

Article 4.2

Article 4.3

Article 4.4

Article 4.5

Article 4.6

Articles of Association

and rules and shall not do any harm to Chinese public interests.

Chapter 4 Total Investment and Registered Capital

The total investment of the Company shall be USD 98,000,000.00 and
the registered capital of the Company shall be USD 50,000,000.00.

The form of investinent: The investor shall coniribute brand new
machines and equipment with the value of USD 35,000,000.00 and
contribute USD 15,000,000.00 in cash.

The investor’s contribution in cash shall be remitted info the bank
account opened by the Company in a bank in Baotou City within 18
months while the contribution of machines and equipment shall be
completed within 36 months, each from the issuance of the business
license to the Company after the establishment of the Company is
approved by the Chinese approving authority.

After the investor makes its contribution to the registered capital of the
Company, a public accountant registered in China shall be engaged to
verify the contribution of such investment and render a capital
verification report. Such capital verification report shall be filed to
relevant authorities for records.

Within the duration of the Company, the registered capital of the
Company shall not be reduced and if it is found that the Company is in
lack of capital, the board of the Company may resolve to increase the
registered capital of the Company. After the original approving
authority approves such resolution, the investor shall make such
increased capital contribution. Application shall be made to the
administration authority of industry and commerce for registration of
such change in registered capital.

Within the duration of the Company, if necessary and approved by the
original approving authority, the Company may be divided, transferred
or merged with other economic organization(s).

Chapter 5 The Business Scope of the Company

The business scope of the Company shall be developing and utilizing the wind power

resources, transforming and selling renewable resources.
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Chapter 6 The Board of Directors

The Company shall have a board of directors. The board of directors
shall be the supreme authority of the Company and shall decide on all
the important issues of the Company. The date of the registration of the
Company with the registration authority shall be the date of the
establishment of the board of directors.

The board of directors shall be composed of three (3) directors,
including one (1) Chairman and one (1) Deputy Chairman of the board
of directors. The investor shall appoint the Chairman, Deputy Chairman
and other directors. Chairman shall be the legal representative of the
Company. When the Chairman cannot perform its duties, he shall
authorize the Deputy Chairman or other directors to represent the
Company.

The Powers of the Board of Directors shall include;

1. Formulating and revising the Articles of Association of the
Company;

2. Formulating the development plan and operation plan of the
Company;

3. Deciding on the increase and transfer of the registered capital of
the Company;

4. Formulating the rules and regulations on salary, welfares and
rewarding and punishing and other employment issues;

5. Reviewing the operation status, the financial budgets and final
accounts.

6.  Deciding on the profit distribution and measures to make up the
losses of the Company;

7. Appointing and dismissing the General Manager, the Deputy
General Manager, the General Engineer, the General Accountant
and other senior managerial staff and decide on their powers and
reimbursements;

8. Deciding on the close, termination and dissolution of the Company,
and merge of the Company with other economic organizations;

9. Taking charge of the liquidation of the Company when it is
decided that the Company shall be terminated or dissolved.

10. Discussing and deciding on other relevant important issues of the
Company.
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Article 6.5

Article 6.6

Article 6.7

Article 6.8

Article 6.9

Article 7.1

Article 7.2

Article 7.3
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Board meeting shall be held at least twice a year and if required by one
third or more of the directors, the Chairman shall convene a temporary
board meeting at any time.

Board meetings shall be convened and chaired by the Chairman. Should
the Chairman cannot attend a board meeting, the Chairman shall
authorize the Deputy Chairman to chair the board meeting.

If a director cannot attend a board meeting, he shall authorize his proxy
in written to attend the board meeting. If he fails to attend the board
meeting or authorizes his proxy to attend the meeting, it shall be
regarded as he has given up the right to vote.

A board meeting can only be held when a quorum of three directors are
present.

There shall be detailed written records for every board meeting and such
records shall be signed by all the attending directors. The records shall
be taken in English and kept in the files of the Company. A board
meeting can be validly held by telephone conference.

All decisions of the board shall require the unanimous consent of all
directors to be effective:

Chapter 7 Management Institution

A General Manager will take charge of the operation of the Company
under the leadership of the board of directors. There will be one (1)
General Manager, one (1) Deputy General Manager, who shall be
appointed by the board of directors.

The General Manager shall report to the board of directors directly, and.
The Deputy General Manager shall assist the General Manager in his
work.

The Duties of the General Manage:
1. Carrying out the board resolutions;

2,  Organizing and instructing all daily management and production
activities of the Company;

3. Representing the Company in handling the daily affairs within the
powers conferring in him by the board of directors and appointing
and dismissing his subordinate employees;

4. Taking charge of other matters as authorized by the board of
directors.
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Chapter 8 Employment and Social Insurance

Article 8.1  The Company shall employ Chinese employees in accordance with the
relevant specifications of China law and other employment regulations.
The Company shall sign employment agreements with its employees
and in such agreement shall agree on such items as employing,
dismissing, salary, resigning, welfares, labor protection, social
insurance, and work discipline and etc.

Article 8.2  The employees of the Company shall enroll in the endowment insurance,
medical care insurance and other social insurances pursuant to the
provisions of Baotou municipal government.

Chapter 9 Trade Union

The employees of this Company have the right to establish their trade umon
organizations and organize union events to protect the interests of the employees as per
specifications in the Law of the PRC on Labor Union and the Articles of Association of
National Labor Union of China. The Company shall provide the trade union of the
Company with necessary facilities.

Chapter 10 Tax, Finance, and Foreign Exchange Control

Article 10.1 The Company shall pay the taxes as per the provisions of China Law and
other relevant tax regulations.

Article 10.2 The employees of the Company shall pay personal income tax pursuant
to the Law of the PRC on Personal Income. Salaries and other legitimate
income of foreign employees may be remitted outside China after
personal income taxes are paid.

Article 10.3 The profit of the Company, after enterprise income tax is paid and “three
funds” are deducted, can be remitted out of China in accordance with the
Law of the PPRC on Foreign Invested Enterprises and its implementing
rules.

Article 10.4 The accounting regulations of the Company shall be in compliance with
the relevant PRC regulations in respect of financial and accounting
systems.
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Article 10.5 The Company is a wholly foreign owned enterprise and shall keep
independent accounting books within China, conduct independent
accounting, take full responsibility of its profits and losses and shall
submit its accounting statements to and be supervised by the relevant
finance and tax authorities,

Article 10.6 The fiscal year of the Company shall be the calendar year, i.e. from
January 1st of each calendar year to December 31st of the same calendar
year.

Article 10.7 The Company may engage accountants registered in China to do the
auditing for the Company and the auditing result shall be reported to the
board of directors and the General Manager.

Article 10.8 The foreign exchange affairs of the Company shall be handled as per the
regulations on the administration of foreign exchange of China.

Article 10.9 The Company shall set up its bank account in a bank in Baotou City.

Chapter 11 The Purchase of Materials

Should the Company needs to purchase the necessary materials as the approved
business scope may require, such materials may be purchases either in domestic market
or in international markets. Under the same terms and conditions, the Company shall
purchase in domestic market.

Chapter 12 Insurance

The Company shall purchase insurances from an insurance company that is within
China. The insurance type, insurance value and insurance term shall be decided as per
the agreement with such insurance company.

Chapter 13 Duration, Dissolution and Liquidation

Article 13.1  The time duration of the Company shall be 25 years as of the date of the
issuance of the business license of the Company.

Article 13.2 When the time duration expires, the Company may apply to the
approving authority for an extension. If it is decided that the Company
should be dissolved, the board of directors shall produce the liquidation
procedures and form a liquidation committee to conduct the liquidation.
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The remaining assets after all the liabilities of the Company are
discharged shall go to the investor of the Company.

Article 13.3 Upon the occurrence of any of the following events, the Company shall
dissolve:

1. The time duration of the Company expires and the board of
directors does not agree to extend;

2. The Company makes severe loss and is incapable of further
operation;

3. The Company encounters natural disasters, wars and other force
majeure events which cause great losses to the Company and
disable the Company to confinue its operation.

If either of the events described in sub-clause 2 and 3 occurs, the board
of directors shall first submit a dissolution application for approval.
When approval is given, the dissolution resolution shall take effect.
Liquidation affairs shall be handled pursuant to the stipulation of Article
13.2 herein and the provisions of relevant PRC laws and regulations.

Article 13.4 After the liquidation completes, the Company shall be dissolved,
deregistration procedures shall be completed with the administration of
industry and commerce, and the business license shall be returned and
revoked.

Chapter 14 Governing Law

The execution, validity, interpretation, the modification of these Articles of Association
and the resolution of any dispute relating to and arising from these Articles of
Association shall be governed by PRC laws.

Chapter 15 Taking Effect and Miscellaneous Articles

Article 15.1 These Articles of Association shall be signed by the investor of the
Company and take effect as of the date they are approved by the
approving authority. Any revision or amendment to these Articles of
Association shall follow the same procedures as it takes effect.

Article 15.2 Any issucs that are not addressed hereunder shall be addressed in
amendments to these Articles of Association subject to the approval of
the board of directors. Such amendments shall be submitted for approval
by the original approving authority. The amendments so approved shall

7
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become a valid part and effective attachment of these Articles of
Association.

Article 15.3 These Articles of Association shall be executed in both English and
' Chinese. When English version conflicts with Chinese version, the
Chinese version shall prevail.

Honiton Energy Limited (Signature and Stamp)

V/ %/ The day of 11% January, 2006
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Equity Interest Transfer Agreement

Party A: Paul Eveleigh

Address:

Party B: Honiton Energy Limited (HEL)
Address:

Both parties hereby agree that Party A shall transfer the entire equity
interests that he holds in Honiton Energy (Baotou) Co., Ltd { hereafter as “the
Company”) (“the Equity Interest”) to Party B following fair negotiation. In
accordance with the Company Law of the People's Republic of China and
relevant policies on equity interest transfers, both paities agree to transfer the
Equity Interest as follows:

1. The Equity Interest to Be Transferred
The 100% Equity Interest of the Company (the entire equity interest) that
Party A legally holds

2. Method of the Equity Interest Transfer
As the consideration for the transfer of the Equity interest, Party B will
issue [ ] Ordinary “B” shares in HEL (“the Consideration”) to Party A.

3. Date of the Equity interest Exchange

Party B shall complete the transfer of the Consideration within 3 working
days following signing of this agreement to the beneficiaries appointed by
Party A.

4. The Manner and Date for the Transfer of the Equity Interest

Both parties shall apply for the approval of Baotou Bureau of Commerce
within 15 business days following the date of the signing of this agreement
then submit to Baotou Municipal Administration of Industry and Commerce for
registration update.

5. Party A's Representation, Warranties and Undertakings

(1). Party A will in good faith make joint efforts with Party B to properly
settle any further issues arising out of this Agreement.

(2) The Equity Interest to be transferred by Party A to Party B is not set
any pledge, mortgage, guarantee or dispute as to entitlement, sequestration or
restrictions by relevant governmental agencies, or any contingent or potential
liabilities, and no legal proceeding or arbitration concerning the same restrict
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Party A's right to transfer.

(3) Party A shall practically perform his obligations and undertakings as
agreed following the date of signature of this agreement.

(4) Party A warrants that Party A shall be responsible for the
compensation of any and all loss of Party B caused by any misrepresentation
or breach of undertakings of Party A hereof.

6. Party B's Representation, Warranties and Undertakings

(1) Party B will in good faith make joint efforts with Party A to properly
settle any further issues arising out of this Agreement.

(2) Party B shall obtain the authorization and corporate approval
necessary for the execution and performance of this Agreement.

(2) Party B shall transfer the Consideration to the beneficiaries assigned
by Party A as stipulated in this agreement.

(3) Party B shail practically perform its obligations and undertakings as
agreed following the date of signature of this agreement.

(4) Party B warrants that Party B shall be responsible for the
compensation of any and all loss of Party A caused by any misrepresentation
or falseness or omission of documentary of Party B hereof .

7. Rights of this Agreement
No party shall transfer its rights under this agreement without the prior
written permission of the other party.

8. Governing Law and Dispute Solution

This Agreement and the rights and obligations of the parties shall be
governed by and construed in accordance with the laws of England and Wales,

The parties irrevocably submit to the non-exclusive jurisdiction of the
courts of England and Wales in respect of any claim, dispute or difference
arising out of or in connection with this Agreement, provided that nothing
contained in this clause shall be taken to have limited the right of Party B to
proceed in the courts of any other competent jurisdiction.

9. Confidentiality
Both parties shall keep all content confidential after signing this
agreement.

10. Effectiveness

The agreement shall come into force upon the date of approval by Baotou
Bureau of Commerce. .

(2) The said agreement shall come into force after the later date of the
above mentioned approval documents.

11. Amendment




------

For any issues not mentioned in this agreement, the parties may reach
supplemental agreements, which will be of equal effect with this agreement.

After this agreement takes effect, in case of any previous written
proposal, summary, letters or any other records between the parties
inconformity to the said agreement, this agreement shall prevail.

12. Original Copies of the Agreement

This agreement shall have six original copies, with each party holding two
originals, and the other two originals submitted to the governmental agencies
concerned. All original copies shall have equal effect.

Party A Party B
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