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Consulting Contract

The First Party: Liupanshui Tuoyuan Group Co. Ltd.

The Second Party: Guizhou Zhongshui energy development Co. Ltd.

For the need of Clean Development Mechanism project (here after

referred as CDM project), according to the spirit of the {United Nations

Framework Convention on Climate Change) and {Kyoto protocol), the

first party entrusted the second party as the only CDM project agent of

Changzhai Hydro Power Station. With negotiations, the two parties

agreed the items as follows:

Article 1 Entrusting items

Related to all items of CDM project, including but not limited:

1. Compile the Project Design Document (PDD) and related documents.

2. Represent the first party to choose cooperation partners of CDM
project, intentional buyer of CERs and be responsible for the external
business negotiations.

3. Represent the first party to submit the reference documents to the
CDM Designated National Authority(DNA). the Untied Nations CDM
Executive Board(EB). CDM cooperation partners.

4. Choose the Designated Operational Entity(DOE) to do the CDM
certification of this project and apply for the registration to the Untied

Nations CDM Executive Board(EB)



5. Choose the Designated Operational Entity to do verification of this
project

6. Apply for the issuance of CERs to the United Nations CDM Executive
Board(EB)

7. other related items of CDM project

Acrticle 2 authority extents of agent

1. Represent the first party to choose CERs buyer of CDM project and
determine the price of CERs

2. Choose cooperation partners. certification authorities. verification
authorities of the CDM project

3. Represent the first party to submit and receive the related documents
of approval . registration documents . sign documents and law
documents of CDM project

Article 3 Agent period: from the day of entrusting to completing

implement of CDM project

Article4  Payment of the charges

The first party should afford all expenses of CDM project (including

project exploration expenses. formulation and verification expenses of the

PDD. certification and verification expenses of the project. registration

expenses of the project and etc).The total development fees are 300

thousand



Article 5 Responsibilities of the first party

1.

2.

Entrust the second party as the only one agent of CDM project

Supply the letters of attorney or other authorization files to the second
party and designated agents in time.

Cooperate the second party and designated agents with declaration and
implement of the CDM project. Supply the work conditions to the
second party

Accept and Cooperate the related organizations with exploration.
certification. monitoring. verification. authentication and management

of the project

Avrticle 6 Responsibilities of the second party

1.

Perform agent responsibilities with staidness and protect the legal
rights of the first party

Inform the progress statues and significant issues of the project to the
first party

Find the buyer and get the LOA from the Chinese government in two
years since the day of entrusting

Complete registration in United Nations Designated Operational

Entity in three years since the day of entrusting

Article 7 The articles which do not mention in this contract should be

negotiated by both parties

(a) Article 8 This contract has for identical copies. Both sides have two
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(a) copies which have the equal legal effect.

Avrticle 9 This contract will enter into effect after both sides sign and seal

The first party (Sealing): Liupanshui Tuoyuan Group Co., Ltd

The signature of the first legal representative: wenshan Duan

The second party (Sealing): Guizhou Zhongshui Energy Development Co.

Ltd.

The signature of the second party legal representative: lan..... Li

January 17,2005





