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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 8-K

Current Report Pursuant to Section 13 or 15(d) of
the Securities Act of 1934

Date of Report (Date of earliest event reported): February 14, 2014

Synthesis Energy Systems, Inc.
(Exact name of registrant as specified in its charter)

Delaware 001-33522 20-2110031
(State or other jurisdiction (Commission (LR.S. Employer
of incorporation) File Number) Identification No.)

Three Riverway, Suite 300
Houston, Texas 77056
(Address of principal executive offices) (Zip Code)

(713) 579-0600
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CRF 240.133-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.
Joint Venture Contract with ZCM

On February 14, 2014, SES Asia Technologies Limited, an indirect subsidiary of Synthesis Energy Systems, Inc. (“SES”),
entered into a Joint Venture Contract (the “JV Contract”) with Zhangjiagang Chemical Machinery Co., Ltd. (“ZCM”) to form SES-
ZCM Clean Energy Technologies Limited (the “Joint Venture”). The purpose of the Joint Venture is to establish the SES gasification
technology as the leading gasification technology in the Joint Venture territory (which is initially China, Indonesia, the Philippines,
Vietnam, Mongolia and Malaysia) by becoming a leading provider of proprietary equipment for the technology. The scope of the Joint
Venture is to market and license the SES gasification technology via project sublicenses; procurement and sale of proprietary equipment
and services; coal testing; and engineering, procurement and research and development related to the technology. ZCM is contributing
RMB 100,000,000 (approximately USD$16.5 million) in cash to the Joint Venture, and will own approximately 65% of the Joint Venture,
and SES is contributing an exclusive license to use of its technology in the Joint Venture territory pursuant to the terms of a Technology
Usage and Contribution Agreement entered into among the Joint Venture, ZCM and SES (the “TUCA”) on the same date, and will own
approximately 35% of the Joint Venture (as described in more detail below).

The Joint Venture will be managed by a board of directors (the “Board”) consisting of five directors, three appointed by ZCM
and two appointed by SES. Certain acts as described in the JV Contract require the unanimous approval of the Board. If the Board
becomes deadlocked on any issue, it will be resolved through binding arbitration in Shanghai. Each of ZCM and SES also has the right
to appoint a supervisor, which will supervise the management of the Joint Venture, including through (i) inspecting accounting records,
vouchers, books and statements of the Joint Venture; (ii) supervising the actions of directors and management; and (iii) attending meetings
of the Board to raise questions or suggestions regarding matters to be resolved by the Board. The general manager, which will serve as
the principal executive of the Joint Venture, will be appointed by ZCM. Certain other members of management will be appointed by SES.

Under the JV Contract, neither party may transfer their interests in the Joint Venture without first offering such interests to the
other party. Notwithstanding this, SES has the right until 30 days after the first project sublicense is entered into by the Joint Venture to
transfer 5% of its interest to a financial investor. If SES elects not to transfer such 5% interest during that period, ZCM is required to
purchase such interest from SES for RMB 10,000,000.

The JV Contract also includes a non-competition provision which requires that the JV be the exclusive legal entity within
the Joint Venture territory for the marketing and sale of any gasification technology or related equipment that utilizes low quality coal
feedstock. Notwithstanding this, ZCM has the right to manufacture and sell gasification equipment outside the scope of the Joint Venture
within the Joint Venture territory. In addition, SES has the right to develop and invest equity in projects outside of the Joint Venture
within the Joint Venture territory. After the termination of the Joint Venture, ZCM must obtain written consent from SES for the market
development of any gasification technology that utilizes feedstock in the Joint Venture territory.

The JV Contract may be terminated upon, among other things, (i) a material breach of the JV Contract which is not cured, (ii)
a violation of the TUCA, (iii) the failure to obtain positive net income within 24 months of establishing the Joint Venture or (iv) mutual
agreement of the parties.
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The JV Contract will take full effect upon approval from Chinese authorities, which are expected to be completed within the
next 60 to 90 days, and satisfaction of other conditions precedent.

Technology Usage and Contribution Agreement

Pursuant to the TUCA, SES will contribute to the Joint Venture the exclusive right to the SES gasification technology in the Joint
Venture territory, including the right to: (i) grant site specific project sub-licenses to third parties; (ii) use the SES marks for proprietary
equipment and services; (iii) engineer and/or design processes that utilize the SES technology or other SES intellectual property; (iv)
provide engineering and design services for joint venture projects and (v) take over the development of projects in the Joint Venture
territory that have previously been developed by SES and its Affiliates.

The Joint Venture will be the exclusive operational entity for business relating to the SES technology in the Joint Venture
Territory. If the Joint Venture loses exclusivity due to an SES breach, ZCM is to be compensated for direct losses and all lost project
profits. SES will also provide training for technical personnel of the Joint Venture through the second anniversary of the establishment
of the Joint Venture. SES will also provide a review of engineering works for the Joint Venture. If modifications are suggested by SES
and not made, the Joint Venture bears the liability resulting from such failure. If SES suggests modifications and there is still liability
resulting from the engineering work, it is the liability of SES.

Any party making, whether patentable or not, improvements relating to the SES technology after the establishment of the Joint
Venture, grants to the other Party an irrevocable, non-exclusive, royalty free right to use or license such improvements and agrees to make
such improvements available to SES free of charge. All such improvements shall become part of the SES technology and both parties
shall have the same rights, licenses and obligations with respect to the improvement as contemplated by the TUCA.

The Joint Venture will form an Intellectual Property Committee, with two representatives from the Joint Venture and two from
SES. The committee shall review all improvements and protection measures and recommend actions to be taken by the Joint Venture in
furtherance thereof. Notwithstanding this, each party is entitled to take actions on its own to protect intellectual property rights.

Any breach of or default under the TUCA which is not cured on notice entitles the non-breaching party to terminate. The parties
can suspend performance of the TUCA in the event of a dispute if the dispute poses a significant adverse impact on performance. The
Joint Venture indemnifies SES for misuse of the SES technology or infringement of the SES technology upon rights of any third party.

The TUCA will become effective upon effectiveness of the JV Contract.

The foregoing descriptions are qualified in its entirety by reference to the full text of the JV Contract and the TUCA which are
filed with this Current Report on Form 8-K as Exhibit 10.1 and Exhibit 10.2, respectively.

Item 8.01 Other Events.

On February 14, 2014, the Company issued a press release announcing the execution of the JV Contract and the TUCA. A copy
of the press release is filed herewith as Exhibit 99.1.
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Item 9.01 Financial Statements and Exhibits.

Exhibits

*10.1 Joint Venture Contract between Zhangjiagang Chemical Machinery Co., Ltd. and SES Asia Technologies, Ltd., dated
February 14, 2014 — English translation from Chinese document. ++

*10.2 Technology Usage and Contribution Agreement among SES-ZCM Clean Energy Technologies Limited, Zhangjiagang
Chemical Machinery Co., Ltd. and SES Asia Technologies, Ltd., dated February 14, 2014 — English translation from Chinese document.
++

*99.1 Press Release dated February 14, 2014.

* Filed herewith.

++ Portions of this exhibit have been omitted pursuant to a request for confidential treatment filed with the Securities and
Exchange Commission and this exhibit has been filed separately with the Securities and Exchange Commission in connection
with such request.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

Synthesis Energy Systems, Inc.

Dated: February 14,2014 /s/ Robert Rigdon
Robert Rigdon
President and Chief Executive Officer
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Exhibit Index

*10.1 Joint Venture Contract between Zhangjiagang Chemical Machinery Co., Ltd. and SES Asia Technologies, Ltd., dated
February 14, 2014 — English translation from Chinese document. ++

*10.2 Technology Usage and Contribution Agreement among SES-ZCM Clean Energy Technologies Limited, Zhangjiagang
Chemical Machinery Co., Ltd. and SES Asia Technologies, Ltd., dated February 14, 2014 — English translation from Chinese document.
++

*99.1 Press Release dated February 14, 2014.

* Filed herewith.

++ Portions of this exhibit have been omitted pursuant to a request for confidential treatment filed with the Securities and
Exchange Commission and this exhibit has been filed separately with the Securities and Exchange Commission in connection
with such request.
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JOINT VENTURE CONTRACT
between
ZHANGJIAGANG CHEMICAL MACHINERY CO., LTD.
and
SES ASIA TECHNOLOGIES, LTD.
FOR THE ESTABLISHMENT OF
ZCM-SES SINO-US CLEAN ENERGY TECHNOLOGIES CO., LTD.
14 FEBRUARY 2014

ZHANGIIAGANG, PEOPLE’S REPUBLIC OF CHINA
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JOINT VENTURE CONTRACT
THIS JOINT VENTURE CONTRACT is entered into on February 14, 2014, in accordance with the Law of the People's Republic
of China on Chinese-Foreign Equity Joint Ventures and the Regulations for the Implementation of the Law of the People's Republic of
China on Chinese-Foreign Equity Joint Ventures (the “Joint Venture Law”), the Provisions for the Contribution of Capital by Parties to
Joint Ventures Using Chinese and Foreign Investment and its supplementary provisions, and other relevant and officially promulgated

Chinese laws and regulations between:

Zhangjiagang Chemical Machinery Co., Ltd., a company limited by shares established and existing under the laws of the PRC whose
registered address is No. 20 Chengyang Road, Houcheng, Jingang Town, Zhangjiagang City, Jiangsu Province, 215631, PRC (“ZCM”).

AND

SES Asia Technologies, Limited., a limited company established and existing under the laws of Hong Kong Special Administrative
Region of the PRC whose registered address is 7/F., Bonham Centre 79-85 Bonham Strand, Sheung Wan (“SESHK”)

Z.CM and SESHK may hereinafter be referred to individually as a “Party” or collectively as the “Parties”.
WHEREAS, the Parties intend to establish a Sino-Foreign Equity Joint Venture with the primary objective of:
® Establishing the leading gasification technology in China;

® Generating significant income and profit for the Parties; and

Eventually listing the Company on the public markets (i.e. Chinese security market, or Hong Kong security market or other
security markets).

Considering the above factors and confirming that the Parties are completely informed, in conformity with the principles of equality and
mutual benefit, the Parties hereby agree as follows:

1. DEFINITIONS
The following terms shall have the meanings set forth below:
“Affiliate”, with respect to a Party, shall mean any entity directly or indirectly controlling, controlled by or under common control with

such Party; an entity shall be deemed to “control” another entity if the former possesses, directly or indirectly, no less than 50% voting
shares or registered capital, or the power to appoint or elect the majority of directors or the actual control rights of the latter.
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“Articles of Association” shall mean the Articles of Association of the Company dated as of the date hereof between the Parties, and as
may be amended or restated from time to time by the Board.

“Basic Engineering Design Package” or “BEDP” shall mean a package of technical document deliverables prepared, after delivery of
the PDP, for the next step engineering design, which shall comply with the China’s latest industrial standards.

“Board” or “Board of Directors” shall mean the Board of Directors of the Company.

“Business License” shall mean the business license to be issued to the Company by the competent PRC State Administration for Industry
and Commerce, including the business license issuedby the authorities, which may be amended from time to time.

“Chairman” shall mean the chairman of the Board of Directors of the Company.
“China” or the “PRC”, for the purpose of this Contract, shall mean the People's Republic of China.

“Company” or the “Joint Venture” shall mean ZCM-SES Clean Energy Technologies Co., Ltd. or any other name approved by the
competent authority, the equity joint venture company established by the Parties pursuant to the Joint Venture Law, other relevant and
officially promulgated laws and regulations of the PRC, and this Contract.

“Confidential Information” shall mean technology and Know-How as well as trade secrets, strategic business or marketing information,
business projections, secret processes and etc., including but not limited to processes, data, formulae, material balance, control logic,
programs, manuals, designs, sketches, photographs, plans, drawings, specifications, reports, studies, findings, non-patented inventions
and ideas, any data relating to a patent that is not disclosed in a granted patent, and other information relating to the production, packaging,
use, pricing, or sales and distribution, whether of a technical, engineering, operational, business or economic nature, whenever provided
by SESHK (or its Affiliates), or by ZCM (or its Affiliates), in connection with the establishment of the Company and any matters related
thereto, the implementation of and/or the conduct of the business contemplated by this Contract and the other contracts contemplated
herein. Confidential Information, however, shall not include information which is now or hereafter becomes part of the public domain
through authorized publication, or information which the receiving Party can demonstrate was in its possession, prior to the effectiveness
of the Contract, and which was legally obtained and is not in violation of any agreement.

“Contract” shall mean this Joint Venture Contract and the Annexes attached hereto.
“Critical Design Parameters” or “CDP” shall mean key SGT and SGT Proprietary Equipment design parameters for a project on a

case-by-case basis, which are based on a specific basis for design for a project and are fundamental technology parameters required to
initiate the PDP.
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“Detailed Engineering Design Package” or “DEDP” shall mean the detailed engineering design package, which is prepared as a follow
up to the BEDP.

“Director” shall mean a member of the Board of Directors.

“Effective Date” shall mean the day on which this Contract becomes effective and approved by the competent examination and approval
authority.

“Establishment Date” shall mean the date on which the Business License of the Company is issued.

“Examination and Approval Authority” shall mean the competent authority as is duly authorized by law to approve this Contract.
“Force Majeure” shall mean any (a) acts of God; (b) flood, fire, earthquake or explosion; (c) war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or other civil unrest; (d) government order or law; (e) actions, embargoes or blockades in
effect on or after the date of this Contract; (f) action by any governmental authority; (g) national or regional emergency; (h) strikes, labour

stoppages or slowdowns or other industrial disturbances; and (i) shortage of adequate power or transportation facilities.

“Foreign Exchange” shall mean any foreign currency which can be freely exchanged, converted, or traded in the open international
currency market.

“General Manager” shall mean the general manager of the Company.
“GTI” shall mean the Gas Technology Institute of the United States.

“Improvements” shall mean any improvements within the SGT (including new inventions and designs) created, invented, developed or
discovered by a Party or the Company after the Establishment Date with respect to the SGT process and SGT Proprietary Equipment.

“Joint Venture Term” shall mean the duration of the Company as provided for in Article 20 hereof.

“Labour Contract” shall mean the individual labour contract to be entered into between the Company and any of its employees,
excluding Seconded Personnel.

“Management By-laws” shall mean the Company’s By-laws that are approved at the first Board of Directors Meeting.
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“Management Personnel” shall mean the General Manager, Vice General Manager, Chief Financial Officer, Marketing Director, Chief
Accountant, Chief Technology Officer, Chief Mechanical Engineer and such other senior personnel positions that are designated as
Management Personnel positions by the Board from time to time.

“Pressurized Fluidized Bed”shall mean the gasification reactor or system, at any pressure above atmospheric pressure, that converts
SGT Feed stock into syngas by reaction of SGT Feedstock with air, enriched air, or oxygen (with or without the addition of steam, carbon
dioxide or other diluents gases) in a fluidized bed (including bubbling bed and fast fluidized bed) wherein SGT Feedstock is fed and
syngas is produced.

“Process Design Package” or “PDP” shall mean a process design package prepared, on the basis of the existing PDP provided by
SESHK, for a specific customer project for which a PSA has been executed, and which shall comply with China’s latest industrial
standard.

“Project Sublicense Agreement” or “PSA” shall mean the agreement to be entered into by the Company as licensor, from which a
technology license must be obtained from the Company for the normal operation of a Project in the Territory. The form of the PSA as set
out in Annex3 shall be a reference and subject to any necessary changes as requested by the customer, as long as the technology will be
protected during the implementation of such Project.

“Renminbi” or “RMB” shall mean the lawful currency of the PRC.

“Seconded Personnel” shall mean the employees of each Party or of any of its Affiliates, who will be seconded for providing full time
services to the Company. The costs of such Seconded Personnel shall be borne by the Company.

“Services” shall mean any engineering or design services related to the SGT, modularization services, procurement services, construction
management services, plant commissioning and start-up services, plant operations and maintenance services and any other services
beyond this scope that are authorized by a unanimous vote of the Board.

“SES Gasification Technology” or “SGT” shall include the collection of SES Intellectual Property, Know-How, trade secrets and
methods developed by SESHK and its Affiliates for its advanced fluidized bed gasification technology. The SGT has been extensively
developed since 2004 and was initially based upon the U-Gas® technology licensed by SEST and its Affiliates from GTI, and which
has been further developed through additional improvements, Know-How and patents developed by SESHK’s Affiliates through industry
experience of SESHK’s Affiliates from developing, designing and operating projects in China and from designs by or for SESHK and
its Affiliates in their development of projects globally. The SGT is one of the most advanced gasification technologies, which has
been commercialized through the construction and operation of industrial projects to be reliable, environmentally-friendly, economically
feasible, sustainable and in conformity with China’s energy independence policy and energy strategies. SGT is a part of the equity
contribution of SESHK as described in the TUCA. Prior to the Establishment Date, SESHK has full rights and authorization of the SGT
to be contributed to the Company. And any Improvement developed by the Company after the Company is established belong to the
Company, subject to the terms of the TUCA.
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“SES Shanghai” shall mean SES New Energy Technologies (Shanghai) Co., Ltd. ((&#r T gE R A, I, ATREAE).

“SEST?” shall mean Synthesis Energy Systems Technologies, LLC, a wholly owned subsidiary of Synthesis Energy Systems, Inc. and the
licensor of the SGT license right to SESHK, which authorizes SESHK as the licensor in the TUCA.

“SGT Feedstock” shall have the meaning as defined in the Technology Usage and Contribution Agreement as set forth in Annex 4.
“SGT Know-How/Know-How” shall mean all commercial and technical information, including trade secrets, pertaining to the SGT,
and/or ZCM’s manufacturing of the SGT proprietary equipment, including, but not limited to, theses, designs, drawings, blueprints,
specifications, test data, charts, fabrication techniques, materials of construction, and formulations, graphs, operating and test procedures,
shop practices and instruction manuals.

“SGT Proprietary Equipment” shall mean the Gasifier Reactor, Gasifier Heat Recovery Steam Generator, Cyclones, Filtration, Bottom
Char Cooling and Removal System, Gasifier Coal Feeding System; Metering/Measuring System; Gasifier Control and Safety System

logic etc., subject to adjustment per the requirements of customer.

“Sub-license Royalty To GTI” shall mean ***% of the license fee to be paid to GTI, pursuant to the legally effective agreement between
SEST and GTI, from the license fee received under any sub-license Project by the Company.

“Technology Usage and Contribution Agreement” or “TUCA” shall mean the authorization agreement for the use of technologies
related to SGT, and agreement related to SGT and performance guarantee as described in TUCA which shall be contributed to the
Company as SESHK’s capital contribution, and which shall be in accordance with Annex 4.

“Territory” shall mean China, Indonesia, the Philippines, Vietnam, Mongolia and Malaysia as set forth in the TUCA.

“United States Dollars” or “US$” shall mean the lawful currency of the United States of America.

“Working Personnel” shall mean all employees of the Company other than Management Personnel and members of the Board.

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.
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“Yima Plant” shall mean the project/plant operated and managed under the joint ventures of YMCIG-SES New Energy Company Ltd.,
YMCIG-SES Methanol Products Company Ltd. and YMCIG-SES New Gas Company Ltd.

“ZZ Plant” shall mean the project/plant operated and managed under the joint venture of SES (Zaozhuang) New Gas Company Ltd., a
company under super majority control of Synthesis Energy Systems, Inc.

2.

3.1

PARTIES TO THE CONTRACT

The Parties to this Contract are as follows:

(a)

(b)

ZCM, a duly incorporated company with its registered office address at No. 20 Chengyang Road, Houcheng, Jingang
Town, Zhangjiagang City, Jiangsu Province, 215631, PRC

The legal representative of ZCM is:
Name: CHEN, Yuzhong

Position: Chairman

Nationality: Chinese

SESHK, a duly incorporated company under the laws of Hong Kong Special Administrative Region with its registered
office address at 7/F., Bonham Centre 79-85 Bonham Strand, Sheung Wan.

The duly authorized representative of SESHK is:
Name: ROBERT WAYNE RIGDON
Position: PRESIDENT

Nationality: USA

ESTABLISHMENT OF THE COMPANY

Establishment of the Company

In accordance with the Joint Venture Law and other relevant and officially promulgated PRC laws and regulations, the Parties
hereby agree to establish the Company pursuant to the terms of this Contract. The Company shall be a legal person under the
laws of the PRC subject to the protection and jurisdiction of PRC law.
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3.2

33

34

4.1

Name and address of the Company

The name of the Company shall be ZCM-SES Sino — US Clean Energy Technologies Co., Ltd. in English and 5K{EH/14£8E 35
TS RETRET A AR/ E] in Chinese, or other name as approved by the competent authority.

The legal address of the Company shall be in Zhangjiagang, and subject to the final address specified in the business license.
Limited Liability Company

The Company shall be a limited liability company established in accordance with the Law of the People's Republic of China on
Chinese-Foreign Equity Joint Ventures and the Regulations for the Implementation of the Law of the People's Republic of China
on Chinese-Foreign Equity Joint Ventures, the Provisions for the Contribution of Capital by Parties to Joint Ventures Using
Chinese and Foreign Investment and its supplementary provisions, and other relevant and officially promulgated Chinese laws
and regulations.

No Agency Relationship

Neither Party is the agent of the other Party nor does either Party have any power to bind the other Party or to assume or to create
any obligation or responsibility, express or implied, on behalf of the other Party in the other Party's name. Neither this Contract
nor any of the other agreements contemplated herein shall be construed as constituting a partnership between ZCM and SESHK
or as creating any other form of legal association which would impose liability upon one Party for the act or failure to act of the
other.

PURPOSE AND SCOPE OF BUSINESS
The Purpose of the Company

With the desire to strengthen the economic and technical cooperation between the Parties, the purpose of the Company will
be to use advanced and available techniques and scientific management methods to improve the SGT, develop new products,
and enable competitiveness in quality and price in the international market; to be compatible with the needs of the Chinese
clean coal chemical development, and to satisfy the gradually increasing market demand for clean energy; enable economical
and clean conversion of SGT Feedstock into syngas for the production of a variety of high value products such as chemicals,
power, transportation fuels, direct reduced iron (DRI) steel, fertilizers, synthetic natural gas (SNG) and industrial fuels through
the efficient collaboration of ZCM which, has a strong capability in coal chemical equipment manufacturing, engineering and
related services in China, and SESHK’s advanced SGT which has been utilized in industrial gasification projects. The Company
aims to make the SGT the primary gasification technology in the Territory, through its scientific business management.
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4.2

5.1

5.2

The Business Scope of the Company

The business scope of the Company is to obtain full exclusive authorization in the Territory to provide SGT and related
technologies, engineering services and SGT sub-licensing rights, engineering design of the SGT, supply related technologies and
supply SGT Proprietary Equipment, to manufacture and sell SGT Proprietary Equipment, toprovide SGT EPC project services,
and to develop and improve the scope, pressure and capacity of the SGT, etc. The business scope shall be subject to the business
scope as shown on Business License.

TOTAL AMOUNT OF INVESTMENT AND REGISTERED CAPITAL
Total Amount of Investment

The total investment for the Company shall be RMB153,800,000 (in words: RenminbiOne Hundred Fifty-Three Million Eight
Hundred Thousand).

Registered Capital and Capital Contribution

The registered capital of the Company shall be RMB 153,800,000(in words: Renminbi One Hundred Fifty-Three Million Eight
Hundred Thousand) and shall be contributed by the Parties in the following proportions:

@) ZCM shall contribute cash in the amount of RMB 100,000,000 (in words: Renminbi One Hundred Million) to the

registered capital of the Company, representing sixty-five (65%) percent of the total registered capital of the Company.
SESHK shall contribute the terms and conditions of the Technology Usage and Contribution Agreement, which,
according to the appraisal report (Ping Bao Zi [2014] 1002, as attached in Annex 5) issued by Beijing Guangfulidao
(b)  Assets Appraisal Co., Ltd., an assets appraisal company mutually agreed by the Parties, has a value equal to RMB
53,800,000 (in words: Renminbi Fifty-Three Million Eight Hundred Thousand) as its capital contribution to the
Company, representing thirty-five percent (35%) of the total registered capital of the Company.
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5.6

Additional Financing

In accordance with Article 12.6, the Company may obtain additional funds through loans from domestic or foreign financial
institutions on terms and conditions approved by the Board of Directors and the Parties. The Company may also obtain loans
or guarantees from the Parties or their Affiliates on terms and conditions to be determined by the relevant parties; provided,
however, that no Party shall be obligated to lend funds to the Company or to guarantee a loan to the Company from a third
party or financial institution or if a guarantee is required, each Party shall, in principle, undertake its share in such guarantee in
a proportion equal to its Equity Interest in the Company. In the event that a Party does agree to lend funds to the Company or to
guarantee a loan to the Company from a third party or financial institution, such Party shall be entitled to be paid interest on the
loan at such rate or guarantee fees in such amount that such Party would have been entitled to be paid as if such Party were not
a party to this Contract and as if the transaction were a negotiated arm's length financing from a third party. The Company may
mortgage or otherwise grant a security interest in its assets, as permitted by law, to be mortgaged or secured in order to obtain
loans.

Timing of Capital Contributions

ZCM shall make the initial capital contribution to the Company with thirty (30) days upon issuance of the Business License, in
an amount not less than RMB 53,800,000, while ZCM shall make the remaining capital contribution to the Company within two
(2) years. However, if at any time during such two (2) year period the Company’s cash balance drops below a level where the
Company has less than enough cash to cover eighteen (18) months of operations (based on the last budget as approved by the
Board and not including any borrowings by the Company), then ZCM shall be obliged to inject all of its remaining registered
capital to the Company.

SESHK shall make its capital contribution to the Company within thirty (30) days upon issuance of the Business License.

In case any Party fails to make its capital contributions as agreed in above Article 5.4, the breaching Party shall pay damages to
the non-breaching Party (or the Company).

Capital Contribution Certificate

Within thirty (30) days after the Parties have made their capital contributions, the Company shall engage an independent
accountant registered in China to verify such contributions, with verification expenses borne separately by the Parties.

Upon the issuance of a verification report by such accountant, the Company shall issue to each contributing party an interim
capital contribution certificate signed by the Chairman evidencing that the contribution was made. The Company may issue
such interim capital contribution certificates from time to time as ZCM makes further capital contributions, which have been
verified by the accountant within thirty (30) days of each contribution. Thirty (30) days after the entire registered capital of
the Company has been contributed by ZCM, the Company shall request that an accountant registered in China verify each
Party's total contributions and issue a final certificate of verification. Upon receipt of the final certificate of verification from
the independent accountant, the Company shall promptly issue a final capital contribution certificate to each Party setting forth
the aggregate amount of such Party's contribution(s). Upon the issuance of the final capital contribution certificate(s), such Party
shall surrender to the Company for cancellation all of the interim capital contribution certificates signed by the Chairman.
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5.7

6.1

6.2

6.3

Increase or Reduction of Registered Capital

Any increase or reduction in the registered capital of the Company shall be approved by the Board of Directors and submitted to
the competent Examination and Approval Authorities for approval. Upon receipt of such approval, the Company shall register
the increase or reduction in the registered capital with the appropriate administration for industry and commerce.

TRANSFER OF EQUITY INTERESTS
Encumbrance of the Investment

Except as otherwise contemplated in this Contract, neither Party may mortgage, pledge, charge or otherwise encumber its equity
interests in the Company, its rights and obligations under this Contract and other interests in the Company (“Equity Interests’)
without the prior written consent of the other Party, which shall not be unreasonably withheld.

Valuation

Any Party who desires to sell or otherwise transfer its Equity Interests in the Company shall bear the cost of any valuation
of the Company as an on-going concern. The Parties shall render all assistance and provide all such documentation and other
information to the appraiser as such appraiser may consider necessary.

Transfer of Equity Interests

During the period from the Establishment Date until thirty (30) days after the first PSA is executed by both the Company
and the customer for a Project and the first payment of license fee has been received, SESHK has the pre-emptive right
to sell five percent (5%) of its Equity Interests to a financial investor mutually agreed by the Parties, and ZCM agrees

(a)  to such transfer. If SESHK fails to sell such Equity Interests, ZCM shall have the option to purchase from SESHK five
percent (5%) of its Equity Interest at the price of RMB 10,000,000 (in words: Renminbi Ten Million) within thirty (30)
days after the failure of the above transfer. Upon closing of such transfer, ZCM and SESHK will respectively hold seventy
percent (70%) and thirty percent (30%) of the Equity Interests.
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6.4

6.5

7.1

(b)

Except as provided for in 6.3(a) above, either Party shall not transfer, sell, or dispose, in whole or in part, its Equity
Interests to any third party.

Continued Implementation of Contract

Prior to the Transfer of a Party’s Equity Interests, both Parties shall continue to perform their obligations under this Contract.

Effect of Transfer

The Transfer of a Party’s Equity Interest shall not release such Party from its liability to pay any sums of money accrued, due
and payable, or to discharge its then-accrued and unfulfilled obligations to the Company or the other Party.

REPRESENTATIONS AND WARRANTIES OF THE PARTIES

Representations and Warranties of ZCM

ZCM hereby represents and warrants to SESHK as follows:

(a)

(b)

(©)

(d)

(e)

®

ZCM is a listed company duly organized and validly existing under the laws of the PRC and is in compliance with all
conditions required to maintain its status as an enterprise legal person under the laws of the PRC.

ZCM has submitted to SESHK a valid, true and complete copy of its current business license bearing a current annual
inspection seal from the relevant administration for industry and commerce.

ZCM has taken all appropriate and necessary actions to (i) empower its legal representative or such other duly authorized
representative whose signature is affixed hereto to sign this Contract and all of the agreements contemplated herein to
which it is a party, (ii) authorize the execution and delivery of this Contract and all of the agreements contemplated herein
to which it is a party, and (iii) authorize the performance and observance of the terms and conditions of this Contract and
all of the agreements contemplated herein.

ZCM has obtained all licenses, permits, consents, approvals and authorizations necessary for the valid execution and
delivery of this Contract and all of the agreements contemplated herein to which it is a party; provided, however, that this
Contract shall be subject to the approval of the Examination and Approval Authority or other authority before the it may
become effective.

Upon the approval of the Examination and Approval Authority, this Contract shall constitute the legal, valid and binding
obligation of ZCM and is enforceable against ZCM in accordance with the terms herein.

ZCM's execution, delivery and performance of this Contract or any of the other agreements contemplated herein will
not violate any of the constitutional documents, any other agreement or obligation of ZCM or its Affiliates, or currently
effective law, regulation or decree of China that may be applicable to any aspect of the transactions contemplated
hereunder.
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7.2

(@

(h)

(M)

@

(k)

All information supplied to SESHK by ZCM in relation to this Contract, including information concerning the business
and financial status of ZCM and any relevant assets, inventories and outstanding contractual arrangements with their
respective suppliers and customers, is true and correct in all material respects, whether any of the same has been verified
or audited by an independent third party or not.

ZCM is in compliance in all material respects with all applicable laws, including in connection with the operation of its
business. ZCM has not received written notice of any material violation of any law, or any potential legal liability, relating
to the operation of its business.

ZCM is not in default under, and, to the knowledge of ZCM, no condition exists that with notice or lapse of time or both
would constitute a default or could give rise to a right of early termination, cancellation or accelerated termination under,
any license, permit, consent, approval or authorization held by ZCM prior to the expiration of its terms.

ZCM is not the subject of any existing, pending, threatened or contemplated (i) bankruptcy, insolvency or other debtor’s
relief proceeding, or (ii) litigation, claim, action, suit or other judicial or administrative proceeding, which could adversely
affect ZCM’s right or ability to enter into this Contract or to consummate the transactions contemplated herein.

ZCM agrees that the Company shall be liable for the payment of the Sub-license Royalty To GTI under the sub-license
Project.

Representations and Warranties of SESHK

SESHK hereby represents and warrants to ZCM as follows:

(a)

(b)

(©)

SESHK is a company duly organized, validly existing and in good standing under the laws of Hong Kong Special
Administrative Region.

SESHK has submitted to ZCM a valid, true and complete copy of its certificate of incorporation.

SESHK and its Affiliates have taken all appropriate and necessary corporate actions to (i) empower its duly authorized
representative whose signature is affixed hereto to sign this Contract and all of the agreements contemplated herein to
which it is a party, (ii) authorize the execution and delivery of this Contract and all of the agreements contemplated herein
to which it is a party, (iii) authorize the performance and observance of the terms and conditions of this Contract and all
of the agreements contemplated herein.
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(d)

(e)

6

(2

(h)

)

SESHK has obtained all consents, approvals and authorizations necessary for the valid execution and delivery of this
Contract and all of the agreements referred to herein to which it is a party; provided, however, that this Contract shall be
subject to the approval of the Examination and Approval Authority or other authority before it may become effective.

Upon the approval of the Examination and Approval Authority, this Contract shall constitute the legal, valid and binding
obligation of SESHK and is enforceable against SESHK in accordance with the terms herein.

SESHK's execution, delivery and performance of this Contract or any of the other agreements contemplated herein will
not violate any of its constitutional documents, any other agreement or obligation of SESHK, or currently effective law,
regulation or decree of the PRC that may be applicable to any aspect of the transactions contemplated hereunder.

All information supplied to ZCM by SESHK in relation to this Contract, including information concerning the business
and financial status of SESHK and any relevant assets, inventories and outstanding contractual arrangements with their
respective suppliers and customers, is true and correct in all material respects, whether any of the same has been verified
or audited by an independent third party or not.

SESHK is in compliance in all material respects with all applicable laws, including in connection with the operation of
its business. SESHK has not received written notice of any material violation of any law, or any potential legal liability,
relating to the operation of its business.

SESHK is not in default under, and, to the knowledge of SESHK, no condition exists that with notice or lapse of time or
both would constitute a default or could give rise to a right of early termination, cancellation or accelerated termination
under, any license, permit, consent, approval or authorization held by SESHK prior to the expiration of its terms.

SESHK is not the subject of any existing, pending, threatened or contemplated (i) bankruptcy, insolvency or other
debtor’s relief proceeding, or (ii) litigation, claim, action, suit or other judicial or administrative proceeding, which could
adversely affect SESHK’s right or ability to enter into this Contract or to consummate the transactions contemplated
herein.
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8.1

(k)

M

(m)

SESHK warrants that its contribution of the SGT rights to the Company, pursuant to the TUCA is exclusive within the
Territory and no other entities and/or individuals, including SESHK and its Affiliates, shall conduct any SGT related
operational business (excluding the existing ZZ Plant and Yima Plant and projects purely developed for equity investment
by SESHK, or its Affiliates, in which case such projects shall obtain SGT usage rights and SGT Proprietary equipment
through the Company). During the Joint Venture Term, if the Company loses the exclusivity of the SGT usage rights due
to reasons attributable to a breach by SESHK and its Affiliates (including the employees of SESHK and its Affiliates),
ZCM’s actual losses shall be compensated pursuant to the relevant legal requirements, and if any profits are realized by
SESHK as a result of such breach, such profits shall be paid from SESHK to ZCM.

SESHK warrants that the exclusive usage rights of the SGT which it has granted to the Company are legitimate and
continuously existing. During the Joint Venture Term, if the Company loses such continuing SGT usage rights due
to reasons attributable to a breach by SESHK of its warranties under this Contract, ZCM’s actual losses shall be
compensated pursuant to the relevant legal requirements.

SESHK warrants to provide the Company with all of the SGT Know-How and technical data described in Annex
2hereto.For the 0.2MPa and 1.0MPa Projects similar to the ZZ Plant and Yima Plant (new technology excluded) SESHK
shall be responsible for the various SGT technology performance guaranteed parameters under the PSA for the Project.
SESHK warrants to make sure the Company has the capability to produce the PDP design and guarantee performance for
SGT (similar to ZZ Plant and/or Yima Plant), and SESHK will bear the costs where support and assistance by SESHK
and its Affiliates and/or partners are needed. After the Company has completed two Projects (similar to ZZ Plant and/or
Yima Plant) and once these Projects have achieved their required technical performance guaranteed parameters, SESHK
shall not be required to continue providing such warranties or support or assistance

RESPONSIBILITIES OF THE PARTIES

Responsibilities of ZCM

In addition to its other obligations under this Contract, ZCM shall have the following responsibilities:

(a)

Making its cash contributions to the registered capital of the Company in accordance with relevant provisions of this
Contract;
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(b)

(©)

(d)

(e)

6

(2

(h)

)

(k)

Actively assisting the Company in obtaining all necessary approvals, grants, consents, permits, and licenses for the
establishment of the Company, including but not limited to, assisting in the attaining of a business license providing a
term of validity and scope of business acceptable to both Parties as well as licenses, permits and approvals from the
competent authorities and all other required government approvals;

Assisting the Company to obtain the most preferential tax reductions and exemptions and other investment incentives
otherwise available to or for the Company under national, provincial or local laws and regulations, if any; and actively

assisting the Company to obtain PRC central government endorsement of the SGT technology.

Assisting the Company in the purchase of equipment, supplies and raw materials and auxiliary materials manufactured
inside the Territory;

Assisting the Company in arranging for the transportation of imported equipment and materials (if any);

Manufacturing SGT Proprietary Equipment and other equipment for SGT Projects and selling such equipment to the
Company pursuant to Annex 10.ZCM shall also ensure that all the equipment to be provided to the Company are fully
compliant with PRC law and have all approvals and permits required under PRC law, and are in good condition in all

material aspects. A separate equipment sales agreements shall be executed (see Annex 6);

Assisting the Company in applying for and procuring documents and/or licenses, and in carrying out all customs
procedures and formalities, for the import of machinery, equipment, materials, supplies and office equipment;

Assisting with the entry visas and working permits for expatriates who will provide services to the Company;

Assisting the Company in the smooth transfer of employees recruited by the Company from ZCM and with the
recruitment of other qualified Management Personnel and Working Personnel;

Assisting SESHK’s Affiliate in completing the performance acceptance test of the Yima Plant in a timely manner;
Assisting the Company to license and sell SGT Proprietary Equipment for a high-pressure gasifier of no less than

3.0MP(a) at the lowest capital cost possible, including the financing of a lump sum turn-key solution for a SGT
gasification island;
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M
(m)

Undertaking non-disclosure obligations and liabilities under this Contract and the TUCA; and

Handling other matters entrusted to it from time to time by the Company and as agreed by ZCM.

8.2 Responsibilities of SESHK

In addition to its other obligations under this Contract, SESHK shall have the following responsibilities:

(a)
(b)

(©)

(d)

(e)

&

(2

(h)

Making its contributions to the registered capital of the Company in accordance with relevant provisions of this Contract;
Performing its obligations under this Contract;

SESHK commits to the smooth transfer of its key personnel into the Company, so as to ensure that the SGT could can be
completely and continuously implemented by the Company (the Company has the right to select the personnel from SES
Shanghai who are appropriate for the Company per Section 14.2); in principle, the Company will execute the employment
contracts with the said personnel with remuneration no less than their previous amounts;

Providing the Company with access to SESHK’s global marketing and sales information, and assistance in preparing the
marketing and sales plan for the Company as per conditions mutually agreed by the Parties;

Ensuring that SESHK will be responsible for supplying a complete and workable SGT for projects similar to the ZZ Plant
and Yima Plant, and that the Company does not need to make additional payment for the use of SGT by the Company,
except for the *** Sub-license Royalty To GTL

Providing the Critical Design Parameters free of charge for every Project which implements SGT;

Assisting the Company in the purchase of equipment, supplies and raw materials and auxiliary materials manufactured
outside the Territory;

Assisting the Company in the smooth transfer of SES Shanghai’s employees recruited by the Company to the Company.
Prior to the establishment of the Company, ZCM has the right to select the personnel from SES Shanghai who are
appropriate for the Company per Section 14.2), and assisting with the recruitment of other qualified Management
Personnel and Working Personnel;

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

16

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

8.3

(@)

)

(k)

M

Assisting the Company to obtain access to lab and bench-scale coal testing services at the ZZ Plant or other operating
facilities which SESHK and its Affiliates control, free of charge, provided that the Company provides sufficient free coal
to run the ZZ Plant at full capacity for five (5) or more days;

Ensuring that the Company obtains free access to all the coal testing data, currently and in the future, of various coals
from SESHK and its affiliate and GTI (if any)

Providing engineering design reviews for the benefit of the Company as described in the TUCA;
Providing SGT related documents as described in Annex 2pursuant to the Contract; if SESHK is found to have
deliberately provided false information, or conceal any technology or SGT Know-How described in Annex 2, it shall

indemnify the Company for any losses pursuant to the relevant legal requirements;

Handling other matters entrusted to it by the Company and as mutually agreed upon from time to time.

Non-Competition

(a)

(b)

(©)

(d)

During the Joint Venture Term, the Company shall be the exclusive legal entity within the Territory, subject to the
provisions in the TUCA, for the marketing and sale of any gasification technology that utilizes SGT Feedstock,
even though SESHK acknowledges and agrees that ZCM shall continue to manufacture and sell within the Territory
gasification equipment outside the scope outlined in paragraph(c) below.

After the termination of the Company, ZCM must obtain written consent from SESHK for the development and
marketing of any gasification technology similar to the SGT utilizing the SGT; and after the expiration of the Joint
Venture Term, the Parties shall settle such matters according to mutual agreement.

ZCM shall have the right to bid on and manufacture any equipment in the Territory if ZCM obtains SESHK’s prior written
consent to bid on and manufacture other Pressurized Fluidized Bed gasification technology equipment.

During the Joint Venture Term, ZCM shall sell only through the Company, any proprietary equipment to the Projects that
utilize the SGT within the Territory (excluding the event where a customer only purchases an SGT license and is not
willing to purchase equipment from ZCM or the Company). If the Company intends to develop any other gasification
technology, it shall be submitted to the Board for unanimous Board approval.
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10.

11.

11.2

ENVIRONMENTAL PROTECTION

The Company shall comply with officially-promulgated environmental protection, health and safety, and other compliance
rules of the PRC imposed on the Company during the operation and shall undertake any costs of bringing the Company's
operations (but not the individual operations of either Party hereto) into compliance with any subsequent officially-promulgated
environmental protection, health and safety, and other compliance rules of the PRC imposed on the Company.

PURCHASE OF MATERIALS

In accordance with this Contract, the Company shall be entitled to purchase and acquire necessary raw materials, tools, machines
and equipment, parts, office supplies and services for the establishment and operation of the Company, from both the domestic
and international market on a best value basis. ZCM will assist the Company in obtaining raw materials, utilities services and on-
site support, per the above. All such raw materials, machines and equipment, and parts shall be in compliance with the applicable
quality standards of the Company and PRC laws and regulations. The Company shall have the right to utilize the service of
ZCM, SESHK or any third party for purchase of, or may directly purchase parts, materials and office supplies from overseas
markets, subject to approval by the Board of Directors of the Company. Both Parities shall use their best efforts to procure the
lowest possible prices for the materials to be purchased by the Company.

BUSINESS DEVELOPMENT AND OPERATION
Development of Business

The Company’s main focus shall be the marketing and sub-licensing of the SGT, the sale of SGT Proprietary Equipment

@) and other equipment, and the sale of Services.
In furtherance of paragraph (a) above, the Company shall develop specific marketing materials and websites for each
(b) country in the Territory, promote the SGT at industry conferences, make all reasonable efforts to have the PRC central

government endorse the SGT technology host events for prospective customers, maintain prospects lists and organize all
other activities typical of a well-managed and aggressive sales and marketing effort.

Business Implementation

The Company will grant technology sublicenses, sell SGT Proprietary Equipment and other related equipment, and
provide Services to third parties in the Territory.

(a)
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11.3

12.

12.1

12.2

12.3

12.4

The Company will endeavour to further expand the scope of supply of equipment from only SGT Proprietary Equipment
(b)  to also including other gasification upstream and downstream technology, equipment and pre-fabricating modularization
of equipment (if applicable).

Engineering, Procurement and Construction

The Company will endeavour to expand the scope of supply of equipment and engineering design with a key objective to
eventually include turnkey gasification island offerings with expansion to gas cleaning.

BOARD OF DIRECTORS AND BOARD OF SUPERVISORS
Establishment

The Board of Directors of the Company shall be established by the Parties and shall hold its first meeting within thirty (30) days
of the Establishment Date.

Composition and Term

The Board of Directors shall be composed of five (5) Directors, of whom three (3) shall be appointed by ZCM and two (2) by
SESHK, among which, ZCM shall appoint the Chairman of the Board and SESHK shall appoint the Deputy Chairman. The
tenure of Directors on the Board, including Chairman and Deputy Chairman, shall be no more than four (4) years. Directors may
be permitted to serve another term if re-appointed. Any vacancy created in the Board of Directors shall be filled by the Party
which originally appointed the absent Director causing the vacancy. Any Party may at any time remove for any reason any or all
of the individuals appointed by such Party as a Director and appoint in lieu thereof another individual or individuals to serve the
remainder of the relevant term(s).

Legal Representative

The Chairman of the Board shall be the legal representative of the Company and shall act in accordance with the specific
decisions, resolutions and instructions of the Board of Directors. Whenever the Chairman is unable to fulfil his/her duties to call
and preside over a board meeting, the Deputy Chairman has the right to act for and on his/her behalf.

Authority

The Board of Directors shall be the highest authority of the Company and shall make decisions on all major and important

matters of the Company. The rules of procedure governing the Board of Directors and its powers and responsibilities are set
forth in this Contract and the Articles of Association.
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12.5 Personal Liability of Directors
A Director, including the Chairman and Deputy Chairman, shall not have personal liability for action he/she undertakes on behalf
of the Company within the scope of authority of this Contract, the Articles of Association or the Board resolutions unless his or
her action:
(a) is outside the scope of the approval or authorization by this Contract or the Board resolution; or
(b)  isin breach of Articles 147-151 of the Company Law of the PRC; or
(c) is in breach of the laws and regulations of the PRC at the time.
Any Director, including the Chairman and Deputy Chairman, acting in violation of this Contract or Board resolutions shall
indemnify and hold harmless the Company against all losses caused to or liabilities and expenses incurred by the Company. The
Company shall, to the extent permitted by law, indemnify any Director for damages or losses incurred in good faith by such
Director in the performance of his or her obligations.

12.6 Matters to be decided by the Board

Matters to be decided by the Board shall be approved by a simple majority vote of the Directors except for the matters listed
below which shall require a unanimous vote of Directors:

(a)  Amendment to the Contract and the Articles of Association;

(b)  Termination, liquidation or dissolution of the Company;

(¢) Increasing, reducing or transferring the registered capital of the Company;
(d)  Merger of the Company with another entity or separation of the Company;

Any matters relating to the IPO or listing of the Company, including transforming the Company to be a joint stock limited

© company;

) Capitalization, separation, liquidation, voluntary winding-up, or dissolution of the Company, or commencement of any
bankruptcy, liquidation or winding- up procedures;

(@) Issuing any bond of the Company, borrowing, lending or guarantee of an amount exceeding RMB 50,000,000 each or

making of a restructuring or other arrangements with creditors;
Approval of the annual budget (i.e. the operating plan, forecasted revenues and forecasted expenses) and final account,

(h)  investment plan, and profit distribution plan; approval of any capital expenditure, investment or other purchase of tangible
or intangible assets by the Company exceeding by ten percent (10%) of the approved annual budget;
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12.7

12.8

12.9

@) Company’s redeeming, purchasing or otherwise buying the shares or debt from a Party;

Any transfer, sale, lease or other manner of disposition of, or the granting of a mortgage, pledge or lien on any intellectual

0 property;

@) Approval of the participation by the Company in any project of any competitor of SESHK’s existing or potential global
partner;

)] Entering into any related-party transaction that is not on an arm’s length basis;

Adopting the business plan setting forth the guidelines and procedures for continuing the operation of the Company after
substantial losses sustained by the Company for four (4) out of eight (8) consecutive quarters;

(m)
(n)  Deciding on the branding and/or trademarks of the Company;

(o)  Deciding the policy and procedure for protecting Confidential Information;

(p)  Other issues that are unanimously agreed by the members of Board to be decided by the Board.

Deadlock

In the event of a deadlock the Parties will follow relevant laws and will work in good faith to try and resolve such deadlock.
Board Meetings

The regular meetings of the Board of Directors shall be held at least two (2) times per calendar year, with each regular meeting
to be held no later than twenty (20) days before closing of each half of that calendar year, unless otherwise agreed by both
Parties. Meetings of the Board of Directors shall normally be held at the registered address of the Company at the date as set
by the Chairman, but may be held at the alternative location and/or date as proposed by one Party if the other Party expresses
no objection to such proposal or, though expresses objection, fails to propose an alternative location and/or date for the meeting
within two (2) weeks of the originally proposed date by the first Party, where the other Party shall be deemed to be in attendance
and counted for the purpose of the quorum.

Interim Board Meeting

Within three (3) days after the receipt of the written proposal by at least one-third (1/3) of the Directors requesting that an interim

Board meeting be held, either the Chairman or the Deputy Chairman shall send a written notice calling an interim Board meeting.
Interim Board meetings shall be held, in principle, in the form of teleconference or video-conference.
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12.10

12.11

12.12

12.13

12.14

Notice of Meetings

The written notice shall be sent at least twenty (20) days prior to any Board meeting specifying the agenda, time and place of the
meeting. Such notice may be waived by the unanimous consent of all Directors attending (in person or by proxy) the meeting. A
Board meeting shall be convened not less than twenty (20) days or more than thirty (30) days from the date of the notice.

Emergency Board Meeting

In extraordinary circumstances requiring immediate action by the Board and otherwise as provided in this Contract, the
Chairman or the Deputy Chairman may call an emergency meeting of the Board. The Chairman shall send written notice at least
twenty-four (24) hours prior to any emergency meeting, specifying the agenda, time and place of the meeting.

Attendance

A Director may attend a Board meeting in person, by conference telephone or designating another person by proxy to vote in his
place. Such designation shall be in writing and signed by the Director, and shall identify the meeting or meetings at which the
person may act as a proxy and any instructions that may be applicable to the proxy. A Director may appoint another Director as
his proxy. A person acting as a proxy may do so for more than one (1) Director.

Quorum for Meetings

The quorum for a Board meeting shall consist of two-thirds (2/3) of the Directors present in person or by conference telephone
or by proxy, with each Party having at least one (1) Director present. However, if a proper notice to convene a Board meeting
has been given and if the Directors appointed by a Party fail to attend the meeting by themselves or by proxy or by conference
telephone, and therefore a quorum is not present as aforesaid, such Board meeting shall be adjourned and reconvened at the same
location and time fifteen (15) days later. If, at the reconvened Board meeting, these Directors still fail to attend by themselves or
by proxy or by conference telephone, the present Directors shall vote in respect of the resolution(s) (the proposal of which shall
have already been set out in the enclosures of the notice of the Board meeting). Resolutions passed in such manner shall have
full legal effect.

Voting
The Directors may vote on any matters by attending meetings in person, by telephone conference or by proxy. Each Director,

including the Chairman and Deputy Chairman, shall have only one vote. Matters not requiring a unanimous vote by the Board
of Directors shall be decided by a simple majority vote of the Directors at a meeting at which a quorum is present.
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12.15

12.16

12.17

12.18

Written Consent

The Board of Directors may conduct any business and make decisions and take actions that could have been otherwise duly
taken pursuant to a Board meeting by means of a unanimous written consent in lieu of a meeting.

Compensation and Expenses

The Company shall not pay any fee, remuneration or subsidy to any Director for his/her attendance at a Board meeting. The
Company shall reimburse a Director for reasonable expenses incurred in respect of travelling, accommodations and other living
expenses to attend Board meetings.

Minutes

Minutes shall be kept for each Board meeting and signed by all Directors present at the Board meeting in person or by proxy. In
order to facilitate the smooth conduct of Board meetings, the Deputy Chairman shall appoint a “designee” for the purpose of the
Board meeting. The duties of such designee shall be to take detailed minutes of the Board meeting, procure the proper signatures
for the adoption of such minutes, translate or arrange for the translation of documents and dispatch documents relating to the
Board meeting to the Directors. Minutes of the Board meeting shall be maintained in both Chinese and English. Copies of the
minutes in both Chinese and English languages shall be sent to ZCM and SESHK at the addresses set forth in Article 28.6 herein.

Appointment of the Supervisors

The Company shall have three (3) Supervisors, two (2) of whom shall be appointed by ZCM and one (1) of whom shall
be appointed by SESHK. The chairman of the Board of Supervisors shall be appointed by ZCM. At the execution of the

(@) Contract and the Articles of Association, one (1) Supervisor shall be appointed at each time and each Party shall notify in
writing the other Party of the names of its appointee(s).
Each Supervisor shall be appointed for a term of three (3) years and may serve consecutive terms if reappointed by the
Party originally appointing that Supervisor. A Supervisor shall serve and may be removed at the discretion of the Party
(b) which appointed that Supervisor. If an office of a Supervisor is vacated by the retirement, resignation, illness, disability

or death of such Supervisor or by the removal of such Supervisor by the Party which originally appointed that Supervisor,
the Party which originally appointed such Supervisor shall appoint a successor to serve out such Supervisor's remaining
term.

(c)  No member of the Board or Management Personnel may concurrently serve as Supervisor.
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12.19  Powers of the Supervisors

12.20

13.

13.1

(a)

(b)

To supervise the management of the Company, the Supervisors may take the following actions:(i) inspect accounting
records, vouchers, books and statements of the Company; (ii) supervise the duty-related acts of the Directors and
Management Personnel, to put forward proposals on the removal of any Director or Management Personnel who violates
any law, administrative regulation, the bylaw or any resolution of the Board meeting; (iii) request the Board members and
the Management Personnel to rectify their conducts which are prejudicial to the interest of the Company;(iv) propose to
call interim shareholders’ meetings, to call and preside over shareholders’ meetings when the Board of Directors does not
exercise the function of calling and presiding over Board meetings as prescribed under the PRC Company Law; (v) attend
meetings of the Board and to make queries or suggestions regarding matters to be resolved by the Board; (vi) conduct
investigation in respect of any abnormal operation of the Company; (vii) put forward proposals at Board meetings; and
(viii) initiate actions against Directors or Management Personnel according to Article 152 of the PRC Company Law.

Each Supervisor shall serve the Company in such capacity without any remuneration, but all reasonable costs incurred by
the Supervisors in the performance of their duties as Supervisor of the Company shall be borne by the Company.

Further Policies and Procedures

The Company shall abide by any other policies and procedures adopted by the Board. The Parties shall take all appropriate
actions to cause the Board of Directors and board of Supervisors to adopt standards of conduct and business practices in
conformity with the laws and regulations of the PRC and such laws and regulations of the United States which apply to SESHK’s
operations outside the United States, provided that they do not conflict with the laws and regulations of the PRC.

MANAGEMENT ORGANIZATION

Establishment

(a)

The Board of Directors shall establish a management organization comprised of Management Personnel who shall be in
charge of the day-to-day operations and management of the Company. The management organization shall include and be
headed by one (1) General Manager. The General Manager shall establish the management team subject to the approval
of the Board. The General Manager shall be nominated by ZCM.
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13.2

(®)

(©)

The Management Personnel shall also consist of, one (1) Marketing Director, one (1) Vice General Manager, one (1)
Chief Technology Officer, one (1) Chief Mechanical Engineer, one (1) Chief Financial Officer, and one (1) Chief
Accountant. The General Manager, Marketing Director, the Chief Mechanical Engineer and the Chief Financial Officer
shall be nominated by ZCM. The Vice General Manager, Chief Technology Officer, and the Chief Accountant shall be
nominated by SESHK. Material financial matters shall be subject to the mutual decision of the Chief Financial Officer and
the Chief Accountant and shall be managed in accordance with the financial delegation of authority of the management
policies of the Company.

The candidates shall be officially appointed following approval by the Board of Directors. Each Party agrees to cause
the Directors appointed by it to approve the other Party’s nominees for the Management Personnel. The tenure of the
Management Personnel shall be no more than four (4) years, but they may be permitted to serve subsequent terms. If it
becomes necessary, due to dismissal or resignation, to replace a member of the Management Personnel, the Party which
originally nominated such individual shall nominate a replacement to serve the remainder of the relevant term.

The General Manager shall be responsible for carrying out the decisions of the Board of Directors and organizing and directing
the day-to-day operations of the Company. Specifically, the General Manager shall perform the following duties:

(a)
(b)
(©)
(d)
(e)
®
(€9)
(h)
(i)

to implement the resolutions of the Board;

to manage the Company to ensure the purpose of the Company is achieved, as outlined in Article 4.1;

to be responsible for the profits (or losses) of the Company;

to draft the annual financial budget and annual accounts of the Company for the Board’s approval;

to stipulate the basic management rules and specific regulations of the Company;

to work on the rational and efficient allocation of Company resources (e.g. capital resources, human resources, etc.);
to oversee the dedicated business development personnel;

to manage the personnel responsible for developing business;

other matters as delegated by the Board.

25

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

133

13.4

13.5

13.6

13.7

The Chief Financial Officer and the Chief Accountant shall be responsible for the supervision and maintenance of proper
records and forecasts of the Company’s financial performance. The Vice General Manager shall be responsible for assisting
General Manager for the operations of the Company. The Chief Mechanical Engineer shall be the main interface with ZCM
for equipment procurement and shall be responsible for equipment mechanical specifications, materials selection, engineering,
fabrication techniques, and quality control which include all shop and field inspections (pressure tests, all NDT methods and
related inspections) of materials and fabrication quality. The Chief Technology Officer shall be responsible for technical support
to technical pricing in sales, marketing or customer proposals, process design and SGT performance, PDPs, SGT Proprietary
Equipment process specifications, all other gasification system equipment process specifications, non-equipment engineering
design packages, technical proposals, operating instructions and all other process related gasification-related matters. The
Marketing Director shall be responsible for the marketing and sales of SGT and SGT related equipment for the Company.

Indemnification to the Management

The specific powers and responsibilities of Management Personnel shall be prescribed in the relevant provisions of the Articles
of Association of the Company. Except for gross negligence, no Management Personnel shall have any personal liability for any
acts performed in good faith, in the normal course of their employment and within the scope of activities permitted to be engaged
in by such Management Personnel as set forth in this Contract and the Articles of Association.

Compensation

Matters such as salaries, wages, subsidies, benefits, insurance, allowances, rewards and other compensation matters of
Management Personnel, except for Seconded Personnel, shall be stipulated in the Labour Contract between the Company and
such Management Personnel.

Confidentiality and Non-Competition

Each member of the Management Personnel shall, as a precondition to employment by the Company, execute an agreement in
form and substance acceptable to the Board which shall contain provisions prohibiting the disclosure of confidential information
obtained during the course of employment with the Company and prohibiting such personnel from competing with the business

of the Company.

Except for Seconded Personnel, all Management Personnel are forbidden from concurrently serving or working in any other
company, unit, entity or organization whatsoever unless explicitly approved by the Board.

Management By-laws
The Company shall publish Management By-laws, which shall regulate coordination of responsibilities within management,

reporting and work procedures; areas of responsibility, decision-making competency, any other issues decided by the Board.
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14.

14.1

14.2

14.3

The said Management By-laws, as approved by the Board at the first Board meeting, shall be provided in both Chinese and
English.

LABOUR MANAGEMENT
Enterprise Autonomy

The Company shall have all possible autonomy under the laws and regulations of the PRC concerning the recruitment,
employment, compensation, welfare benefits, procurement of labour insurance, promotion, discipline and dismissal of Working
Personnel. The labour policies of the Company shall be determined in accordance with applicable PRC labour law, labour
contract law and regulations and the relevant local rules on labour management in foreign investment enterprises.

Employment

The Company shall have right to select from SES Shanghai. The Company and SESHK will consult with each other on the
remuneration of such SES Shanghai employees, and execute a separate memorandum on the employment of such employees
within ten (10) working days of the execution of this Contract.

The qualification and number of Working Personnel shall be determined in accordance with the operating needs of the Company
as determined by the Board. Each Working Personnel shall, as a condition to employment by the Company, execute a Labour
Contract with the Company, to the extent permitted by the labour laws and regulations of the PRC. Working Personnel shall
observe the various rules and regulations of the business of the Company in fulfilling their respective tasks.

Prior to the establishment of the Company, various SES Shanghai employees provided services to the ZZ Plant and the Yima
Plant. Should the ZZ Plant require such services or support after the establishment of the Company, the Company shall provide
such services or support, as reasonably requested, at cost. Should the Yima Plant require such services or support after the
establishment of the Company, the Company shall provide such services or support, as reasonably requested, at a reasonable
mark-up.

Compensation Packages and Labour Protection

Matters such as compensation, wages, subsidies, benefits, insurance, allowances, rewards, and other compensation matters of
Working Personnel shall be stipulated in the Labour Contract between the Company and each Working Personnel; the provisions
therein shall be in compliance with Applicable Law.

The Company shall conform to rules and regulations of the Chinese government concerning labour protection. Working

Personnel shall have the right to establish a Labour Union in accordance with the applicable laws.
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14.4

15.

15.1

15.2

16.

16.1

Training

All candidates, except for the Management Personnel and the personnel taken over from SES Shanghai to the Company, must
satisfactorily complete the training program(if any) specified in their Labour Contracts and a subsequent probationary period
of work before they will be officially considered employees of the Company. An employee’s direct supervisor shall have right
to decide, on behalf of the Company, whether such persons have successfully completed their probationary period and shall be
granted employment, or that such persons shall not be granted employment for whatever reasons, including lack of qualification
or otherwise. Any person to whom the Company does not offer employment after the probationary period shall be given notice
before dismissal.

ANNUAL OPERATING PLANS AND BUDGETS
Preparation
The General Manager shall be responsible for the preparation of the annual operating plans and budgets of the Company. The

operating plan and budget for the next fiscal year shall be submitted to the Board of Directors for examination and approval prior
to November 1of each year and shall include detailed plans and projections regarding:

(a) capital expenditures of the Company;

(b) estimated revenues, expenditures and profits of the Company;

(©) staffing levels and plans for training personnel of the Company; and
(d) marketing and Project development plans and policies.

Examination and Implementation

The Board of Directors shall complete its examination and approval of each annual operating plan and budget for the next fiscal

year prior to the end of December 3 1t of each year. The Management Personnel shall be responsible for the implementation of
the annual operating plan and budget as approved by the Board.

TAXATION, THREE FUNDS AND PROFIT DISTRIBUTION

Tax Treatment

The Company shall pay taxes in accordance with relevant Chinese laws and regulations and shall enjoy all preferential tax
and customs treatment available to it under the PRC law. In order to confirm the tax treatment applicable to the Company, the
Parties shall, immediately after the Establishment Date, procure that the Company submit an application to the appropriate tax

authorities of China requesting confirmation of the tax and duty exemptions, reductions and other preferences to be accorded to
the Company.
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16.2

16.3

Furthermore, with the Assistance of ZCM, the Company shall also apply for any other reductions of or exemptions from relevant
taxes and customs duties which are now available or will become available to the Company under any of the laws and regulations
of the PRC.

Statutory Common Reserve

After fully making up accumulated losses of previous years, if any, and payment of taxes in accordance with the relevant laws
and regulations of the PRC, the Company shall allocate and reserve ten percent (10%) of its annual after-tax profits as the
Company's statutory common reserve. The Company may stop allocating and reserving the profits if the aggregate balance of
the common reserve accounts for over fifty percent (50%) of the Company's registered capital. After the Company has drawn
statutory common reserve from the after-tax profits, it may, upon a resolution made by the Board meeting, draw a discretionary
common reserve from the after-tax profits. The amount to be drawn as statutory common reserve shall be decided by the Board
annually in accordance with the financial status of the Company and pursuant to the laws and regulations of China.

Profit Distribution

After paying taxes in accordance with the law, making up losses and making contributions to the statutory common
reserve, the remaining earnings of the Company shall be available for dividend distribution to the Parties. The Parties
hereby agree that as long as the Company has eighteen (18) months of working capital reserved that the Company shall
distribute to the Parties the profits in that fiscal year above the amount required to maintain eighteen (18) months of
working capital. Such profits shall be distributed to a Party according to such Party’s proportion of its paid-in registered
capital at the time such profits were earned.

(a)

Distributable profits shall be distributed to the Parties within thirty (30) days of a Board resolution stipulating the
(b)  distribution of such distributable profits to the Parties. Each Party shall procure that its Directors shall vote in favour of a
resolution of any Board member proposing the distribution of the profits as outlined in this paragraph to the Parties.

The Company shall not distribute dividends unless the losses of previous fiscal year(s) have been fully made up.
Remaining undistributed dividend from previous years must be distributed together with that of the current year and the
Board of Directors shall authorise the payment of dividends from undistributed dividends from previous years at any time
so long as the Company has eighteen (18) months of working capital reserved.

(©)
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17.

17.1

17.2

17.3

FINANCIAL AFFAIRS AND ACCOUNTING

Accounting System

(a)

(b)

(©)

The Company shall maintain its accounts in accordance with the regulations in respect of the financial management
and accounting system of foreign-invested enterprises enacted by the Ministry of Finance of the PRC and any other
officially promulgated PRC laws and regulations and the provisions of this Contract and the Articles of Association.
The Chief Financial Officer and the Chief Accountant, under the supervision of the General Manager, shall establish
the accounting system and procedures for the Company in accordance with the enterprise accounting system and other
relevant regulations. The accounting system and procedures to be adopted by the Company shall be submitted to the
Board for approval. Once approved by the Board, the accounting system and procedures shall be filed with the relevant
local department of finance and the tax authorities for record purpose.

The Company shall submit reports relating to the usage of foreign investment in accordance with the laws and regulations
on statistics and the statistical system of the State and of the Municipality where it is incorporated (if any) concerning the
usage of foreign investment.

The fiscal year of the Company shall start on January of the year and end on December 31 of the same year. The first
fiscal year of the Company shall commence on the Establishment Date and end on December 31 of the same year. The
last fiscal year of the Company shall start on January 1 of the year of termination and end on the date of termination.

Books and Records

The Company shall keep true and correct records and accounts in accordance with applicable PRC accounting laws. All
accounting records, vouchers, books and statements of the Company shall be made and kept in Chinese, however, on the other
hand, the Company shall provide financial reports to SESHK in English on a quarterly basis in accordance with USGAAP.

Inspection of Books and Records

Each Party shall have the right to examine and copy all books of account, records, vouchers, contracts and documents of any
kind that are necessary or appropriate for monitoring the financial performance of the Company. Each Party may make such
examination and copies during the Company’s normal business hours, provided that such examination and copying do not
unreasonably interfere with the business operations of the Company. Each Party may exercise such rights through its agent or
employee or by an independent accounting firm designated by the Party (at its own cost).
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17.4

17.5

17.6

Accounting Unit

The currency of accounts of the Company shall be Renminbi. When foreign currency transactions take place, the foreign
currency amount will be converted into the reporting currency for recording purposes. Any increase or decrease in the balance of
accounts relating to foreign currency transactions shall be translated into the currency of account in accordance with the official
Foreign Exchange rate announced by the People’s Bank of China on the transaction date or on the first day of the month when
the transaction takes place.

Reports
The Company shall prepare and provide to the Parties:

Within ninety (90) days after the last day of each fiscal year, the balance sheet of the Company as of the end of such
(a)  fiscal year and the related profit and loss statement and statement of cash flows for the fiscal year then ended, in each
case audited as provided below.

(b) Within thirty (30) days after the last day of each financial quarter, the unaudited balance sheet of the Company as of the
end of such quarter and the related profit and loss statement (for such quarter and for the year-to-date).

Within thirty (30) days after the last day of each month, (i) a profit and loss statement for such month; and (ii) a forecast/

(c) outlook for the remainder of the current fiscal quarter, which shall include, without limitation, the number of personnel,

revenue, cash balance and expenses.

Audit

A qualified independent accounting firm, licensed in China, shall be engaged by the Company as its auditor, which shall be the
same auditor as engaged by ZCM, to examine and verify the annual financial statements of the Company and shall submit the
audit report to the Board and the General Manager. Either Party shall also have the right to appoint an accountant registered in
China or abroad to audit the accounts of the Company. The expense of the auditor shall be borne by the Party appointing the
auditors. Unless the result of any such auditor is significantly different from that conducted by the Company’s auditor and are
accepted by the Board, the expense of such audit shall be borne by the Company. The Company will permit such accountant to
have access to the Company’s books and records and Management Personnel and will provide such accountant with office space
and all other reasonable facilities to enable the accountant to carry out the audit.
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17.7

18.

19.

Additional Reports and Provision of Returns

The Company shall provide, without charge, to any Party that may so request a copy of each tax return and report that it is
required to file with any governmental entity in sufficient time prior to such filing to permit its review by such Party prior to

filing.

BANK ACCOUNTS AND FOREIGN EXCHANGE

The Company shall open RMB deposit accounts and Foreign Exchange deposit accounts with authorized banks in China, and the
procedures for issuing and signing checks shall be implemented in accordance with the management policies of the Company.
The Company may also open Foreign Exchange deposit accounts with foreign banks outside China as designated by the Board
of Directors subject to approval by the relevant government authorities.

CONFIDENTIALITY

(a)

(b)

(©)

(d)

Each of the Parties acknowledges and agrees that the disclosure of its obligations under this Contract and the agreements
and documents referred to herein to which it is a party will involve the disclosure of Confidential Information.

The Parties shall use all Confidential Information only for the purposes specified in this Contract, the Annexes and
the other agreements and documents contemplated herein and therein to which it is a party, and shall not disclose any
Confidential Information to third parties without the prior written consent of the Party providing such Confidential
Information; provided, however, that a Party may be permitted to disclose Confidential Information received by it to its
Affiliate(s) when such disclosure is necessary for such Party to carry out its obligations under this Contract, the Articles
of Association or the other agreements referred to herein upon the execution of a non-disclosure agreement (which shall
hold the receiving party to the same standard of confidentiality as the transmitting party) between such Affiliate(s) and
the Party providing the Confidential Information.

The Company, the Parties and their respective Affiliates that receive Confidential Information shall make such
Confidential Information available only to those of their directors, managers and personnel whose duties necessitate
familiarity with such Confidential Information and shall cause such directors, managers and personnel also to comply
with the confidentiality obligations set forth in Article 19(b).

The confidentiality obligations set forth in this Article 19shall survive the termination or expiration of this Contract.
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20.

21.

The Parties acknowledge and agree that SESHK has entered into this Contract under the condition that the SGT, the SGT
Know-How and all other relevant intellectual property will be protected by ZCM and the Company and that ZCM and
the Company shall protect all Confidential Information related to the SGT, and SGT Know-How and ensure that all such
information is not transmitted to third parties and will be returned to SESHK at the end of the Joint Venture Term or upon
liquidation of the Company and shall not be used by ZCM or the Company except as specifically authorized under this
Contract or under the TUCA.

(e)

This aforesaid confidentiality provisions under this Article 19 shall not jeopardize, surpass, substitute or impact the
® Technical Non-disclosure Agreement already entered into between ZCM and Synthesis Energy Systems, Inc. on October
11, 20009.

DURATION OF THE COMPANY

The term of the Company established under this Joint Venture Contract and the Articles of Association shall be twenty (20)
years, commencing on the date of issuance of the Company's Business License by the relevant administration for industry and
commerce (the “Joint Venture Term”).

One (1) year prior to the expiry of the Joint Venture Term, the Parties shall enter into discussions regarding the extension of such
term. If the Parties agree to extend the Joint Venture Term, they shall enter into a written extension agreement and apply to the
Examination and Approval Authority for approval no less than six (6) months prior to the expiration of the Joint Venture Term.
The Joint Venture Term may be extended only upon the execution of the written extension agreement by the Parties and approval
of the Examination and Approval Authority.

EARLY TERMINATION
This Contract may be terminated in the event that any of the conditions or events set forth below occurs:
There occurs a material breach of this Contract and such breach is not cured by the breaching Party within sixty (60) days
(a)  after receipt of written notice of the breach from the non-breaching Party. In such case, the non-breaching Party may give
notice of termination to the breaching Party.
The Company, ZCM or SESHK materially violates or fails to perform under the TUCA, and fails to timely rectify its

(b)  breach or non-performance in accordance with the TUCA, and as a result, the non-breaching Party is entitled to terminate
this Contract and the TUCA at its own discretion.
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22.

221

222

The Company is unable to achieve positive Net Income within 24 months after its establishment or, after such initial 24
month period, does not achieve positive Net Income in any two (2) consecutive years or sustains substantial losses for

(c) four (4) out of eight (8) consecutive quarters and the Company is unable to attain its business goals and, after consultation,
the Parties are unable to agree on a business plan to improve the economic situation of the Company. In such case, either
Party may give notice of termination.

Total or partial performance of this Contract is prevented by an Event of Force Majeure lasting for more than ninety (90)
(d)  days and, after consultation, the Parties are unable to agree on a method to perform this Contract. In such case, either
Party may give notice of termination.

(e)  The Parties mutually agree to terminate this Contract and agree on the terms for the dissolution of the Company.

Where the TUCA is terminated pursuant to Article 21(b) or other provisions herein, the Company shall be liquidated in
accordance with Article 22.1.

In case this Contract is terminated early upon the occurrence of any of the above circumstances, both parties shall observe and
abide by the requirements and consequences as stipulated in Article22.3.

LIQUIDATION AND DISSOLUTION
Liquidation

Upon the adoption of a unanimous Board resolution to terminate this Contract pursuant to Articles 12.6 and approval by the
Examination and Approval Authority to dissolve the Company, the Parties shall cause the Directors appointed by them to adopt
a resolution to liquidate the Company and establish a liquidation committee. The composition, powers and functions of the
liquidation committee, formulation of liquidation procedures, and payment of liquidation proceeds shall be set forth in the
Articles of Association.

In the event of a liquidation of the Company, any of ZCM’s paid-in registered capital contribution to the Company after
deduction of the dividends should be, or already received by ZCM before liquidation, shall be returned to ZCM in priority within
the existing liquid assets (excluding the intangible assets); and SESHK shall not be entitled to such funds; and any remaining
cash current net assets shall be distributed to the Parties according to the respective ownership percentage.

Effect of Dissolution or Sale as a Going Concern
The dissolution of the Company or sale of the Company as a going concern, shall not release a Party from its liability to pay any

sums of money accrued, due and payable to the other Party, or to discharge its then-accrued and unfulfilled obligations including
any liability to the Company or the other Party in respect of any breach of this Contract pursuant to the provisions hereof.
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223

23.

23.1

Notwithstanding the foregoing, prior to the liquidation of the Company, SESHK shall have (i) the right to take out from the
premises of the Company any materials relating to SGT provided by SESHK, including any proprietary property provided to the
Company pursuant to this Contract and any other documents, drawings, data, or information in any form; and (ii) have the right
of first refusal to purchase any SGT-related intellectual property legitimately owned by the Company on the same conditions
that would be afforded to any reasonable buyer. If the Company and SESHK cannot agree on such value then SESHK shall be
entitled to appoint an independent valuation form to appraise the value of such SGT related intellectual property.

Termination

(a)

(b)

(©)

(d)

After the liquidation of the Company is completed and the Company has been effectively dissolved, the Parties shall
terminate this Contract and the Articles of Association in writing via their respective authorized representative(s).

Upon termination of this Contract for whatever reason, the Company shall return to SESHK the SGT related information
injected as equity contribution from SESHK and any material containing SGT information or SGT Know-How. Any
Improvement developed after the establishment of the Company shall be settled pursuant to the terms of the TUCA or
Section 22.2 above. After the establishment of the JV Company, any Know-How related materials developed by by a
Party, shall be returned to such Party.

Immediately after termination or expiration of this Contract, the Company and ZCM shall no longer be entitled to use
SGT or SGT Know-How, subject to the terms of TUCA.

Termination or expiration of this Contract shall constitute an automatic termination of the Technology Usage and
Contribution Agreement and, as a result, any authorization to use SGT or SGT Know-How.

LIABILITY FOR BREACH OF CONTRACT

Breach of Contract

If a Party fails to perform any of its material obligations under this Contract, or if a representation or warranty made by a Party
under this Contract is materially untrue or inaccurate, the Party shall be deemed to have breached this Contract.
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233

234

24.

Failure to Pay Capital Contributions

Provided that each of the conditions in Article 5.4has either been expressly fulfilled or waived by the Parties, should one of
the Parties fail to pay any portion of its contribution to the registered capital of the Company at the time and in the amounts
stipulated in Article Sof this Contract, such Party shall be deemed to be in breach of the Contract and, in addition to any liability
it may incur for such breach, such Party shall pay to the Company a late contribution penalty at a monthly rate equal to the then
applicable lending rate of the same kind and duration which is published by the People’s Bank of China for Renminbi loans on
the amount of the contribution due and unpaid for as long as such contribution is due and unpaid.

Indemnity for Breach of Contract

If the Company suffers any loss, including but not limited to lost profits, as a result of a breach of this Contract by
either Party, then the breaching Party shall indemnify and hold the Company harmless in relation to such loss. If the non-

(a)  breaching Party suffers any loss, including but not limited to lost profits, as a result of a breach of this Contract by the
breaching Party, the breaching Party shall indemnify and hold the non-breaching Party harmless in relation to such loss
incurred by the non-breaching Party.

(b) Unless it is otherwise agreed herein, in the event that any Party fails to make its contributions to the registered capital of
the Company, the contributing party has the right to terminate the Contract.

Continued Implementation of Contract
During the period of breach, the Parties shall in all other respects continue their implementation of this Contract.
INSURANCE

The Company shall, at its own cost and expense and at all times during the operation of the Company, procure and maintain
full and adequate insurance coverage in a manner prudent and advisable for the Company. The relevant insurance policies may
be obtained from any insurance company authorized to provide such policies in the PRC. The types of insurance (which shall
include product liability insurance) and the value, duration and denomination of the currency of the premiums and insurance
proceeds shall be determined by the Board of Directors based upon the recommendation of the General Manager based on the
practices of similar business in other countries and the actual circumstances in the PRC.
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25.

25.1

252

253

26.

27.

FORCE MAJEURE
Performance of Obligations

If any Party is prevented from performing any of its obligations due to an Event of Force Majeure, the time for performance of
the obligations under this Contract specifically prevented from performance by such Event of Force Majeure shall be extended
by a period equal to the period of delay caused by such Event of Force Majeure. A Party claiming inability to perform due to
an Event of Force Majeure shall take appropriate means to minimize or remove the effects of the Event of Force Majeure and,
within the shortest possible time, attempt to resume performance of the obligation(s) affected by the Event of Force Majeure. If
an Event of Force Majeure occurs, no Party shall be responsible for any damage, increased costs or loss which the other Parties
may sustain by reason of such a failure or delay of performance, and such failure or delay shall not be deemed a breach of this
Contract. All other obligations under this Contract and the time for performance thereof shall remain unaffected.

Notice

The affected Party shall immediately notify the other Party of the occurrence of any Event of Force Majeure and shall provide
available evidence thereof. Should the delay caused by any Event of Force Majeure continue for more than ninety (90)
consecutive days, the Parties shall settle the issue of further performance of this Contract through friendly negotiations in
accordance with Article 27(a) and (b).

Continued Implementation of Contract

During the period of an Event of Force Majeure, the Parties shall in all other respects continue their implementation of this
Contract.

APPLICABLE LAW

The laws or regulations of the PRC which are officially published and publicly available shall apply to and govern the formation,
validity, interpretation and implementation of this Contract. In the event that there is no officially published and publicly
available law of China governing a particular matter relating to this Contract, reference shall be made to the relevant provisions
in any treaty to which the PRC is a member or signatory. If there is no such applicable treaty provision, then reference shall be
made to general international practices.

DISPUTE RESOLUTION

In the event of a dispute arising out of or relating to this contract, including any question regarding its existence, validity or
termination, the Parties shall first seek settlement of that dispute by friendly consultation. Upon the occurrence of a dispute, then
any Party is entitled to send a notice to the other Party (the “Reconciliation Notice”), to require the Parties to attempt to solve
this dispute matter through reconciliation within one (1) month after its occurrence, during which time the Parties shall attempt
in good faith to resolve the disagreement and shall cause their respectively designated high level representatives (the “Dispute
Representatives”) to enter into a period of thirty (30) days to negotiate to attempt to resolve the disagreement.
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28.

28.1

If the Dispute Representatives have not agreed upon the matter in issue within thirty (30) days, any Party is entitled to request the
joint appointment of an internationally recognised independent expert in the area related to the matter in issue (the “Expert”) to
resolve the matter in dispute, provided that, in making its determination, the Expert shall consider the interests of the Company.
Such Expert's determination shall be non-binding on the Company and the Board. Both parties shall exert best endeavour in
good faith to seek the settlement of the dispute and enforce the decisions made by the Expert.

If the Parties fail to jointly appoint such Expert or the Expert fails to reach a determination related to the resolution at issue
within ninety (90) days after the occurrence of the dispute, either of the Parities shall be entitled to submit the dispute to China
International Economic and Trade Arbitration Commission (“CIETAC”) for arbitration in Beijing, PRC.

(a)

(®)

(©)

(d

(e)

There shall be three (3) arbitrators. ZCM shall select one (1) arbitrator and SESHK shall select one (1) arbitrator. CIETAC
shall select the third arbitrator, who shall not be a national of the PRC, the Hong Kong Special Administrative Region,
the Macao Special Administrative Region, Taiwan or the United States, to act as the chief arbitrator. If a Party does not
appoint an arbitrator within the period required by CIETAC, the relevant appointment shall be made by CIETAC.

The arbitration proceedings shall be conducted in English and Chinese. The arbitration tribunal shall apply the arbitration
rules of CIETAC in effect on the date when the application for arbitration is submitted. However, if such rules are
in conflict with the provisions of this article, including the provisions concerning the appointment of arbitrators, the
provisions of this article shall prevail.

Each Party shall cooperate with the other Party in making full disclosure of and providing complete access to all
information and documents requested by the other Party in connection with such proceedings, subject only to any
confidentiality obligations binding on such Party.

The arbitral award shall be final and binding upon all Parties, not subject to any appeal, and shall deal with the question
of costs of arbitration and all matters related thereto.

During the period when a dispute is being resolved, the Parties shall in all other respects continue their implementation
of this Contract.

MISCELLANEOUS

Public Information and Publications

No public statements shall be made by one Party on behalf of the other Party without its prior written consent.

All marketing, advertising and promotional material relating to the Company shall be subject to prepublication review and
mutual agreement by both Parties.
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28.2

283

28.4

28.5

28.6

Language

This Contract is executed in both English and Chinese in twelve (12) original counterparts in each language. Both language
versions shall be equally valid.

Entire Agreement

This Contract and the other agreements contemplated herein constitute the entire agreement among ZCM and SESHK with
respect to the subject matters set forth herein and therein and supersede all prior discussions, notes, memoranda, negotiations,
understandings and all the documents and agreements between them relating to the same. All documents, agreements,
understandings and correspondence between the Parties prior to the execution of this Contract shall, with the exception of any
non-disclosure/confidentiality undertakings, become null and void automatically when this Contract enters into effect.

Amendment

Amendments to this Contract and the other agreements contemplated herein may be made only by a written agreement in English
and Chinese signed by duly authorized representatives of each of the Parties and, unless prior approval from the Examination
and Approval Authority is statutorily required, will become effective as soon as the amendments are filed with the Examination
and Approval Authority for record.

Conflict or Inconsistency

The rights and obligations of the Parties established by and under this Contract shall continue to exist throughout the Joint
Venture Term and shall not be prejudiced by the establishment of the Company, the adoption of the Articles of Association or the
execution of any of the agreements contemplated herein. In the event of any conflict or inconsistency between this Contract on
the one hand and the Articles of Association or other agreements contemplated herein on the other, the Articles of Association
and other agreements contemplated herein shall prevail.

Notices

Notices or other communications required to be given by any Party or the Company pursuant to this Contract shall be written
in English and Chinese and may be delivered personally, sent by registered airmail (postage prepaid) by a recognized courier
service, or sent by facsimile transmission to the address of the other Party set forth below or such other address notified in lieu

thereof. The dates on which notices shall be deemed to have been effectively given shall be determined as follows:

(a)  Notices given by personal delivery shall be deemed effectively given on the date of personal delivery.
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28.7

28.8

28.9

(b)  Notices given by air courier shall be deemed effectively given on the date of delivery (as indicated by the airway bill).

Notices given by facsimile transmission shall be deemed effectively given on the first business day following the date of
transmission.

(c)
For the purpose of notices, the addresses of the Parties are as follows:
ZCM: Zhangjiagang Chemical Machinery Co., Ltd.
No. 20 Chengyang Road, Houcheng, Jingang Town, Zhangjiagang City, Jiangsu Province, 215631, PRC
Attention: XU, Ye
Telephone No: 0512-5673-9008
Facsimile No.: 0512-5673-9009
SESHK: SES Asia Technologies Limited
7/F., Bonham Centre 79-85 Bonham Strand, Sheung Wan
Attention: ROBERT WAYNE RIGDON

Telephone No: 001-(713) 579-0600

Any Party may at any time change its address for service of notice or communication in writing delivered to the other Party in
accordance with the terms hereof.

Waiver

Unless otherwise provided for, failure or delay on the part of any Party to exercise any right or privilege in this Contract shall not
operate as a waiver of such right or privilege nor shall any partial exercise of any right or privilege preclude any further exercise
thereof. Any waiver by a Party of a breach of any term or provision of this Contract shall not be construed as a waiver by such
Party of any subsequent breach, its rights under such term or provision, or any of its other rights hereunder.

Headings

The headings contained in this Contract are for reference only and shall not be deemed to be a part of this Contract or to affect
the meaning or interpretation hereof.

Approval
The formation of the Company will be submitted to related PRC approval authority for approval in accordance with related legal

procedures.
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28.10  Effectiveness

With the signature of each Party’s representative, which has been authorized by such part’s board of directors, this Contract will
come into effect upon government approval.

[signature pages follow]
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IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be executed as of the date first above written by their duly
authorized representatives.

By:

/s/ Chen, Yuzhong
Zhangjiagang Chemical Machinery Co., Ltd.

Name: CHEN, Yuzhong
Position:  Chairman
By:

/s/ Robert W. Rigdon
SES Asia Technologies, Limited.

Name: ROBERT WAYNE RIGDON

Position:  President

4
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Annex

The followings are the annex that are being discussed or should be discussed or drafted, and the Party to do that.

1. Business Plan/Objectives

2. SGT Technology Material

3. Form of Project Sub-license Agreement

4. Technology Usage and Contribution Agreement

5. Appraisal Report for SESHK’s capital contribution

6. SGT Equipment Sales Framework Agreement

7. Representation Letter from SES and its affiliates for jointly undertaking the obligations and responsibilities of SESHK.
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Annex 1

RSB THURRAY AR A S (GRIENL”) SE4EREIR AN E (“SESHK”)

FRILF ERE AL E BT
N ApdREs
Business Plan for Establishing China Coal Gasification Joint Venture by ZCM & SESHK
— - gt
/Summary

TRF B E TAHUWRAL AR A F] (SRIENL”) SEEREIR R A A F (“SESHK”) XU R R IL— S HR Ry th E R R RIS & 5 514 F]
(“BREAE) > HXEERE @ EESESSILRAR S RAENAYE %ﬁ%hfﬁ‘éjj{?iSES SALROR R T EFECH T SAEBOR AR
TFZEAENRS  BILETTAEIRIIME » U5 R ADRAI AR § & BiRREA T Bl (4 FERE ~ B
flirithX ) -
Zhangjiagang Chemical Machinery Co., Ltd. ("ZCM") and Synthesis Energy Systems, Inc. ("SESHK") are establishing an exclusive
China technology and equipment joint venture ("JV"), whose main objectives are: to combine SES gasification technology with ZCM
equipment fabrication capabilities to become China's leading gasification technology solution provider; build the JV enterprise value;
bring considerable revenues and profits for both sides; with the ultimate objective of seeking a public markets listing (eg: China
mainland, Hong Kong or elsewhere).

H| Venture Background

db 5L
[SE=S

/Joint

L BOTREBAL—HSME T A EMTTAN1.538(27T -

The two sides will set up a sino-foreign joint venture with registered capital of 153.8mm RMB.

o EEEEHIA | SESTE & BT A SFECIUTIARIHISESHY I TR » SRALHLAF A & PR E S A LRITHITER - 1%
LRS- BE - SRR - BMETHIHRE T E AL - &RAFRHEREW N ST A EE AL
Management team: SES will provide SES staff supportrecognized by both sides to the JV. ZCM will provide additionalmarketing,
equipment design and manufacturing, management, finance and financing, market development personnel with experience in the
coal chemical industry. The JV will recruit further additional professional and managerial staff according to the needs.

3. ETIHE:
Business scope:

a) BTN G ERATERAU R H M RIS B = I H BT~ BRI ESESULRANI L H & LUK ECER S -
The JVis fully authorized to exclusively conduct design, manufacture and sale of SES gasification technology, proprietary
equipment and and ancillary services for the clients’ projects in the authorized Territory.

b) B RN FEERG S ERAVE A XA SES Y LR AR R HEH ks T Ed - 8 - ] ~ APt EER
%5 o
The JV is fully authorized to conduct marketing, sale, licensing, manufacture and after-sale service of SES gasification
technology and proprietary equipment in the authorized Territory.

c) FETUHEHE

The main scope includes:

PDPRIAH R IT © PDP/IT > SOTAFRIATTSERPDPIR T T (G ETAFIRILAEIY] - SESER A FIRHMRE
1 TRV R BIRT I N A SR EEER RO & BT EIAYPDP I+ T.{F ) - BEDP (A&l Tf21%1146.) FIDEDP (i¥4H
TRRITE) RHEERAETTTIEE - SESEURA R XSMTHENF— N Etgi G A= I HIg A

RS
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PDP and relevant design: PDP/design, the JV is responsible to complete PDP design (SES will provide training and
assist the JV on PDP design as outlined in the relevant agreements at the beginning of the establishment of the JV). The
JV is responsible to coordinate to complete BEDP and DEDP. SES has the obligation and responsibility to provide all
key design parameters for the eligible JV projects.

TANMEREENRE - FrATAEES UL T 2RI E - EIEN FaENE A TR EL G AE R

2 e
Provide proprietary and relevant equipment: all the proprietary equipment and gasification technology are bundled
together as a combined customer solution and marketed to clients through the JV.

3) BEAENES T it RIS B RCER LU ZC U MR T A IR & I L ZRR L R Rt — PR A AT
REZ Y HA =LA SR A bk -
The JV must endeavor to expand the equipment supply range so that this range can be developed from providing
proprietary equipment and gasification technology tofurther providing other gasification and syngas purification
equipment as much as possible.

4) Wit~ RIgRIEE (EPC) @ &HTA SIS (RS kit iT7oHE - FEBRERE SR SCHRE TR
et BA ARG BN - B HARE TR TREAVEPCHL IT- 1% REOK -
Design, purchase and construction (EPC): the JV will try to expand the scope of delivery of equipment and design. The
main objective is turnkey supply of an integrated gasification island to supply cost effective syngas, the ultimate
objective is supply of the whole project EPC — equipment and technology.

5) RIBEIFE ~ AR EIETH | GRAFRNEELEIHE » WAL LGEHRIRSS - A gE e iR it

A SRR TAI4EI P IR SS -
Cold start up, commissioning and subsequent operation and maintenance: the JV will sell cold start-up commissioning
and follow-up technical services, and may decide to offer post-commissioning operation and maintenance services.

=~ FR ~ =558 /Technology, Products and Services

L FOREF - FHEFAUENR
Technical background, intellectual property rights

b)

¢)

SESEAEFI R £248 (“SESHAERIAR”) ZEFET Synthesis Energy Systems Technologies, LLC (“SESFZARAE]") MEES
E&FEBE (“GTI”) FRIGVF AT IRANHTU-GAS®EUR & AL RAT e A BIR SALROR » ORI SESEAR A B 1 [E]
FEA ~ AT TR DURAE S BRIEAE T A I H TP HIRI5 1500 thERIG R 22890 DU B SESEUR 2 5] R I J& A =l
FBOR BT Tl 2250 1A WER RV EOR O ~ BORREBRILFIHALE - N BrEiEE 2B - mTE AR
AR AT R T AR HI AT A ST E -

SES gasification technology is an advanced fluidized bed gasification technology developed from the U-GAS® technology that
Synthesis Energy Systems Technologies, LLC (“SES Techco”) obtained the licensing authorization from US Gas Technology
Institute (“GTI”). The technology gained experience fromprojects being developed, designed and operated in China and the
preliminary design of global projects being developed through SES Techco, and it also obtained continuous new technical
improvements, technical know-how and patents developments through industry experience of the senior technical team of SES
Techco and its affiliates. The targeted application includes all gasification projects using low quality coal and renewable fuels,
such as woody biomass and municipal solid waste.

SESFUR A SLRHRIE X T ATl N A & ST A SRR - (EE BT TIRRETISEREE =7 HHIPDPILI - MWETTL
EIHIE T 2R E IS

SES Techco will provide training to the JV, as outlined in the agreements, to enable the JV have the ability to complete the PDP
design of third-party project. The JV’s training program will be developed and implemented.

GRAFESEA LN E AV ATE R A SRR E & TR ERE A FEMANLE -

Technical improvements made by either the JV or by Techco will be owned and shared as outlined in the.

FansiR S5 e

Introduction of products and services:
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X = TR ITAARSS - AR EATRTRAEIAT ~ BORTTZHE ~ AESESHY LT B TRERALE ~ 4R{T - PDP ~ 151t
a) AFHlE AR - T2 R EERE ~ FURE - AHE -~ BEkss - FOREH - LEN G mik SR EETT

L5

Provide full range of services, include but not limited to coal sample analysis, technical proposal development, coal testing at

SES-owned plants, quotes, PDP, design, production and manufacturing solutions, process routes and major equipment, general

contracting, cold start up, after sale service, technology updates and financial products service support when necessary.

b) AHE FEE S
Main products:
1) SABRCRWH ~ e ~ DR %E (B ) MEMRE (E) BIBRAHE -
Gasification technology licensing, gasification engineering design, proprietary equipment (components) and other
equipment (parts) supply/sales.

2)  SULSEREETIEEE © #TEERARN LSS B EPC R -
EPC scope of work covering the gasification island: execution of EPC work scope to construct gasification island projects
integrated with technology.

LGRS RIBETE AR AR > 23 TESETT W—H TR E > HE NA RS SEEE
RITE -

Provide syngas: focus on coal gasification plant packaged solution(s) and provide integrated solution for syngas to
downstream users based on market conditions and customer demand.

3)

4)  FEFE - REENAEFFIRERS -

Start up and post-commissioning maintenance and optimization services.

5)  HAth o
Others.

'd ~ mi S S E f/Market Competition and Marketing

L BB BUR R & ke 25 o3t

Analysis of coal chemical industry situation and development trend

HTI04EK - (MMEERSETPEIVE(E TR © “H RN EE 7B T AL ORI ZE 5t S TTERVE - (B
2) REJRAYEHR > BETTRETIRE (R ) FIEFRAETRAZ 2] I AR ARG « M2010GEE LB LAy il - £
FEBIFH BT R RERER) M OBl P L ) - FTHAE il A& R A A b TR BCRA Wkt
R O T R AFI A S EA L B AT T ER R E TR A R R
The value proposition focuses on China's coal chemical industry development during the past 10 years: "Green Storm"
awakened the attention to chemical safety, environmental protection and social responsibility. Shortages of fossil fuel energy
increased attention on energy saving (conservation) and alternative energy to an unprecedented height. From 2010 the
emergency brake of "coal chemical industry" by the country to the "Coal Chemical Industry Development Policy" and "Long-
term Coal chemical Industry Development Plan" of the Chinese government, the state policies encouraging the development of
new coal chemical industry continues recent attention towards a broader development blueprint for China's development of the
new coal chemical industry utilizing China based natural resources.

BAL TR IRE L TRV EEHRE Y - B E TR RAYFIZA T - T E T LAvE ey - bt E TG
AL TEERRERIE RN - RARTREE TAVL RS - LR RL R R — 8 Rt TR 2 /R A
F o THUE RS ~ EZ)MBORATAD E = LR 57~ REEAEEL T WASRHT AT ~ 2k
fRH— U -

The coal chemical industry is an important component of China's chemical industry. Regarding the new situation of coal
chemical industry development, it is a big focus involving the overall development of the coal chemical industry to research
coal chemical industry trends, study the alternatives of coal chemical for petrochemical and other traditional energy, and to
discuss China's coal chemical industry development strategy, model and approach. Information provided belowanalyzes
industry characteristics and trends from the macro (world, national) and micro (industry) levels in order to provide views on
investingand construction of the industry in the future.

b)

2. EMEEEST
Macro Environment Analysis
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a)

b)

c)

T BIR/Industry Status

F20124 > FELYFORL EARIFET T » HARIALETTHY A SR EL230E » RASIERREEN
Ea7 o~ fBd - R~ GSP -~ PHIHETTHTER: ~ ARRET AT ~ fiR UL ~ BIE-ERELZEOR - RS - A
F o FEM (LA « HEF - MTP/O ~ HIfiif - SNG ~ &plCH ~ 2285 « S EROR BB T bk e i B Y 5
TEROR  AT2055K - IWEEE RN E S STHIARHER - ERS [ S(bRA &S » 47 » SHELL ~ GSP% -
By 2012, there are more than about 60 large coal chemical plants in China, a total about 230 sets of large-scale commercial
operation gasification devices, mainly using Lurgi gasification technology, Texaco, Shell, GSP, Northwest Chemical Research
Institute, East China University of Science and Technology, HTL, Yingde - Tsinghua and other technologies with raw materials
of raw coal, residual oil, etc. The main products are fertilizers, methanol, MTP/O, ether, SNG, synthetic oil, glycol.
Gasification technology is the most important cell technology of coal chemical industry development. The major gasification
technology introduction in China is Lurgi, Texaco, SHELL, GSP, etc. during the past 20 years focused primarily on higher
quality fuel feedstocks.

Fe[EREJF A% f&/China’s pattern of energy
FE A — T MR E LB ERIE RE TR & J Ay S AR RS © “URFFTI290L5E ~ IR EN ~ BB ~ Bk > b
1 PERIUEBREEN » ASERIE ~ 22T ~ RS ~ ZRRVREIRENR R o BRALTRALI H AV R R TAT B KA A
FRAEHIHI A T EAR L BTR - i ER LT IS AR A R - (RS b T RRAE S TE iR e o Sk
ZLHHAL -
The "11™ Five-Year Plan" has made overall strategy for energy development in China clear: "persist on conservation,
domestic-based, coal-based, diversified development and optimize production and consumption structure, build a stable,
economical, clean and safe energy supply system". It is an opportunity for development of coal to chemical conversion
projects that impels the chemical industry is to pursue maximizing the use of domestic Chinese resources, and sustainable
development of a national economic strategy in which the coal chemical industry will occupy an increasingly important
position in the long-term future development.

MEEREHIIENERE - RERHSRASAIIEE S2ECHIEAH S IGERE - MEMERIE L RERERAYA
RO MRS - AIRAEARRI0ZE 204 A KA R B - 0 SRS E R [E N RE IR 22 TR B
2) ESMFCPEAPEN T - BAMEWEERIE - XE T ERERK IR R RE RIS o A — T
20064F 2220204 » FERHTE VAL TINE - Hf 3t 550% » FORTEH A 10% o g HEE ~ —H
Bt~ BEIRIEAERLHAE S5 I SEERHERPTHIE A » HRHEIRE T B U E T -
From the point of view of energy structural stability, there is considerable gap between China's oil and gas per capita
reserves with the global average. Regarding the reserve-production ratio, the energy sustainability of China is also very
poor, and if thereareno major oil fields found in the next 10-20 years, oil resource bottlenecks will threaten domestic
energy security. The coal resources areclose with the world average.Chinahas a comparative advantage, in which China

will relyon coal for the long term. In the "1 1"Five-Year" period, from 2006 to 2020, China will spend 1 trillion RMB to
develop coal to chemical projects, which accounts for 50% of equipment, 10% of technology. Coal to methanol, DME,
olefins and oilwill be a critical focus of investment over the next 15 years. The direction will change from the traditional
coal chemical to the modern coal chemical.

MEEFFRENENRT - EFRERZ(EAEHAVHITERERY - SR iaE Lk 102 T &S P ERVESGDP
3) TR MED A BT ETH0.8 1 E 07 i o BAARECHAEIREL B R - AR A B Tin > [ a

SRUBFERIZE RIS - EAeE BRE LT A AL R FE -

From the point of view of economic stability, the International Energy Agency (IEA) made a study showed that if the

price of oil rose $ 10 per barrel, that will cause China's real GDP to fall 0.8%, the inflation rate will rise 0.8%. Although a

small proportion of oil energy in China, the use coal to manufacture chemicals to reduce consumption and dependence on

imports of oil is an inevitable choice to stabilize China's economic development.

5% 545 /Environmental pollution
20064F » EEBFUFUHY ARG IRLEE T X ORMIZE RIS TUERL - MIFEIRIFHRE » (SR SUERAE
BAL TRETR— AL A RE A B AR A A R Y S BB R = SUAFRI AR - A2 PRI E L
n TARRK ELLBR BB R R MR LR — i B AABTRFA LR S5 —Tfr o A7 — W SRR M AE L4
MR ~ oK > S EOKBTRE IR - MK TR bR T RE S ECE SR P - X5 H AiE SR G oy el R 2k
REFENEE - RR T —NEZEREAZER - TN iR - I E 89 TI7KBOR R 2 A A& AT
HIEZH— P EENMER SRR -
In 2006, the vigorous "environmental crisis" awakened awareness for social responsibility regarding environmental
protection and safety. From the point of view of environmental protection, after using clean coal gasification technology,
coal chemical industry energy integration model can effectively help solve the sulfur dioxide and greenhouse gas
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2)

emissions from conventional power plant operations. Ecological balance and environmental capacity are the critical points
of consideration of the future development of coal chemical industry. Coal to oil is fundamentally changing one natural
resource into another . Production of one ton of oil requires about four tons of coal and ten tons of water. There is a lot of
pressure on regional water resources and excessive water consumption may lead to ecological imbalances which is
contrary to the principles of sustainable development of the current national strategy, and is also an important limiting
factor of coal chemical industry development. It is expected in the near future that the project's water-efficient technology
is an important value driver for the industrial R & D and project investment.

Fh T o D fr BRI /K SR S 2 0] 3 AR - AR b AR s o0 2 2225 i /K B P A 0T H B TR BRI = A
IKETRIARE T H T > (PRI T E A S S R R E T > oo ~ WSS ~ RN SRR R %2
BURMRIYHITDS o DR HH A RLE Y B3R S gy — N - A NI M — A AR /Pl T | - if
RERA AT RE 2 LUK BURIR G LRI SRR -

As China's coal and water resources reserves are consumed, then water balance and water-saving technology must be
considered when planning coal chemical projects. Regarding water distribution, Shanxi and Ningxia is not suitable for
large-scale development of coal chemical industry, and Guizhou, Inner Mongolia, Yunnan, Shaanxi and other areas should
be policy tilted regions. Therefore, coal to oil cannot be theonly targeted use of the country's strategic reserves, and should
not be the sole large-scale promotion direction of the industry. The NDRC is likely to set water resources limit as a key
criteria for the coal chemical industry.

d) w#£Ek [FE/Sustainable development

1)

2)

RIBFAL TP LA TLIILSS © ESeBUR MRS B8 - SfEs Al T - DU s BT - (EVsUifErelie
REARBE R EITTEAF R XTI AMIARTLE - efT A2 AR RIS - HIOR(ETRcA
TR T AE™ 0 - BEARRIATT AT - R SETEOR AT LUBD S bBRETHRIT » APERERR RN - 52
EHEERAETREYATEE - HRENSIRBENEE THRER > 1B RORSUSE S b U 1%
OREF - BRE TR TR S - BEERFAVEREATR - ARSI RERBEMEINIARE R - BEETTER
HMEECEERERK - EEENE TR -

There are several advantages in developing coal chemical industry: First, from the strategic considerations, the
government would increase the access threshold to avoid blind investment. But to encourage the innovation of alternative
energy technology and equipment, it will offer concessions to enterprises in the industry;the forerunners may secure
benefits and maintain the long-term advantage. Second, coal chemical cost is much lower than petrochemical products,
which has strong economic feasibility. Third, coal chemical technology can reduce carbon dioxide emissions. If it can
reduce water consumption, then it is possible to substitute petrochemical products. Fourth, domestic enterprises have
accumulated and reserved related technologies, they can build the core competitiveness through technological innovation
and change for high-end petrochemical products. Fifth, because of the high construction costs of coal chemical but the
good prospects,itcan attract a lot of private and foreign capital investment, lower the liquidity or working capital
requirements, and improvethe domestic economic and employment environment.

BAEF I TEFEHAE(E - SUERRIE - EZEA T A T LA R B T HIAL S s E AT SR SRS SR
Bl - FEBLFTHIA AR - B TR — P EEIRE - [N DEREE AR 2 HAVRTE R ~ B
FIRAIARE ~ S E—R A b e b TRERROR okl s [RE50E - FRRO T B Tl b FE Y £
BITIE o RIEHAE TR T R Har R R EAEER N -

Chemical processing of coal includes coking, gasification and liquefaction. Coal coking in the metallurgical industry and
coal gasification for ammonia are the traditional coal chemical industryproducts. With continuous economic progress,
they will be further developed. Meanwhile, for the primary purpose of clean energy, coal liquefaction, coal-based
alternative liquid fuels, and coal gasification - power generation or coal chemical energy technologies are also causing
growing concern and will become the main development direction of new coal chemical industry. Development of the
new coal chemical industry has great significance in the industrial sector and integrated development of the coal industry.

e) 7EMIE2E/Macro-control

1)

2)

CFEALTP A REEER) A CEMELF R EIR A ) ELHIETERK -
"Coal Chemical Industry Development Policy" and "Long-term Coal Chemical Industry Development Plan" have been
finalized.

BB Tl REBURAEAKE (I © D eI L2 e > WAL Tl - PURAE AR AN A SR A B
FHIE AR - R 5 TS5 -t Sl iR BRSO L AR e i e R O B I H 7Y
s PRETE AL T L HARE © SEESHRT AR RE » FialE S/K BRI R © B b Tl IR
TEFFELGTRYIREI > SERBUE ~ B EAVES T RRITREUHI LAES + 05 E E6IHT - IR DAFO) EHIE E6IH
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BUR > MIRBGRSZRF IS > s s trmlt - MULEEEE > GHEETIT > AIERANEAE - FETERRHE
D DIECRBCEN E - A L& 2 B RHT AT AE ©

The fundamental spirit of coal chemical industry development policy is: steady promotion of industrial development, the
continuous development of coal chemical industry, ease tensions of oil supply; scientific development planning, promote
regional balance of coal production and sales, encourage coal chemical industry development in adjacent area to coal
resources, appropriate arrangements for coal chemical project construction in coal supply area, restrict the coal chemical
industry development in coal transferred area; coordinate the development of coal and related industries, especially the
coordinated development with water resources; coal chemical Industry must adhere to the principle of circular economy,
pursuelarge-scaleprojects to develop an open industry chain; strengthen independent innovation, adhere to the principal of
independent innovation policy, increase policy support to encourage the standardization of equipment offerings. From the
above information, there will be very little investment growth in the traditional coal chemical industry, such as coke and
fertilizer, which will be mainly based on technical retrofit, and the calcium carbide industry will even face with the
possibility of cut-out.

0 BALT & EAYEE K 45 5 /Coal chemical industry development needs and characteristics

)]

2)

REZHIFEE NS © HREH ARRIFEFE TR T LAY > RIEE SRSt X RARYE BRI £2 5 & RV 7 sk ik
PR FRIRIROR o DUBERR N JFORHE P b m A B b A s s Ame i (D ~ BARPHER ) BRI S Ha
IR SAL LIP R YFEFATESS b LA SRR INEOR AL T - A & L -

Many researchers believe that the world has entered a diversified energy and chemical raw materials age. Different
countries or regions should choose high-quality materials and technology based on the resource availability and economic
development. The technology that uses coal as a raw material to produce chemicals and generate efficient and clean
energy (electricity, fuel oil, etc.)through conversion will form aparallel competitive trend with oil and natural gas
chemical,with the support of mature individual technology, coal chemical will experience new development opportunities.

WEAE TP AV E R LUE FE TR LA 0 BaAt - DMEABREIRESAY ~ Fral@ DL b A ImRE IR A0 7 1) - it og
A BEREHIEOR > NIERE TR A 2P R MBI RETRORIE - HARRA B A U 5 5
China's coal chemical industry development will be based on taking advantage of resources, optimizing energy structure,
especially on optimizing end useenergy structure, provide quality energy security for national economic development and
social progress through clean, efficient techniques. Its future development has the following main features:
i Pr&RERIITmB b T (IR ~ SEE) DU LIRS » REDEEIFRFE LA £
HPAE Tl > AR TR A B AR P S BRI ZR A B T AR L ~ S b—& Ak S BT
mnECE ]~ BB -
In addition to the development of traditional coal chemical products (coke, ammonia), it will be market-oriented,
develop coal chemical industry of energy conversion, construct integrated coal chemical plants of energy conversion
and product cogeneration, such as coal liquefaction, coal gasification - synthetic fuels and chemicals or electricity,
heat generation, etc.

ii. MUBEAAIE > SRASEROR » DIEBRETT— R (BN R > BE RS ETRE R - BILE
AEFRFEFREDATRBIL - A AW Ay RBEA B T » RAENIME ORI AR - 35S
PR EETET 0 IAURIE TR ~ ety &R N TR -

Large-scale, advanced technology. In the context of global economic integration, foster world-class large coal
chemical enterprises, establish large factories with international competitiveness, such as large coal chemical plant
with megaton products. Using advanced technology and modern equipment,producecleanly and provide clean
products, such as modern liquefied engineering and advanced synthesis reaction engineering.

iii. FERTEI AL Tl A g o e R R A A o il e T A el BN T HROR
FIECARHSE > FEREER AR NS N ERTRE it -
In the development of new coal chemical industry, the enterprises will become the main body of new technologies
development. The enterprises invest indevelopment of advanced technology for technological upgrading and
progress, while focusing on commercialization of new technology in the domestic and oversea markets.

iv. AT HERRE TALA P AL S5 - BRI TALEIEOREL S - MRS » st it
> BE&JHROREVAE TRk L ek e
Conducive to industrial restructuring of the coal industry, promoting joint technology of related industries,
stimulating domestic demand, providing the conditions of employment, coal chemical industry with advanced
technology will be given priority for development.

g) BB T =& AT 8 K Hok fE a4 /opportunities for development of coal chemical and developing trends
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1)

2)

3)

4

h)

)

2)

WEE TR DT YR ERI EER A TTHY — (b - FREESRTTAL URAAR RIS ol ] TEA Wra B ML S5 AR S dh
oo R E T R E R E R HYREE -

With the development of market economy and integration of global economic, China's coal industry[especially large-scale
coal enterprises] are constantly adjusting the industrial structure and product mix.The development of the coal chemical
industry is one of the most important methods.

B SABERAE Tl S AL -

Coal gasification occupies an important position in coal chemical industry.

TR St SALRAHE R T A EEE X - HAT » EZA R TIEEFRK BEA B ERRFREESIEROR > 40
LK SR - PR SRR SRS - BN S HERORAYI B AR o S5l & R S bR TR A L
LEENSMEBEOREVFEEE » S5EEEA - BETTRE A - B ROR - 2PTSE - PR ECR S B T ZHAERL - 400
FEEE R SALARSHEE (LS -

Development of advanced coal gasification technology is important for thecoal chemical industry. Currently, state
authorities are developing a proprietary coal gasification technology, such as multi-nozzle water slurry gasification, dry
pulverized coal entrained flow gasification, the domestic introduction of technology projects are being planned as well.
Coal enterprisesshould developgasification technology based on the inclusion of advanced domestic and oversea
technology,and develop or use appropriate technology and enhancethrough technical& economic research, such as
pressurized fixed-bed gasification and liquid slagging gasification combing the coal type, coal characteristics.

PIAERE R SAERORAI R R EME TATAL N F - B AT R T LT & ~ TR ~ 2 AlLEAR A G E T E#HEOH
59 © BENMHRENGEHERS -

Conventional coal gasification technology development is mainly in the chemical industry. The coal industry is currently
relatively weakin research and development, project implementation, and personnel expertise. There is a need to
accelerate the improvement of integrated domestic capabilities.

FeERA LTI FRY (AR ~ PR A E 22 7= I E 3R /Existing problems, risks and national industrial policy in China's coal
chemical industry

FERFRR © B R L T RAR S « SURMME AN SIIPERE R i 0 B FREER FTRAIK
BOREIHE 347 o AL > B S ALBER & PRI S A AT H 2% - S K Tl e R MR R SR & 1Y
WA AL T - HEEZ T - WERE ~ TN - TN E4E SR RESS - BEAENTFEENKETE -
R XA MR () B s R AR T -

Existing problems: First, the new coal chemical industry has the features of high investment, large consumption of
resources and pollutant emissions; Second, China's coal resources and water resources render reverse distribution.
Therefore, the national industrial policy strictly controlsthe project construction in net coal transferred district and
encourages the development of coal chemical industry in adequate water resources and rich coal resources areas. China's
Xinjiang, Guizhou, Yunnan and Inner Mongoliaarefour provinces rich in low-qulaitycoal resources. They have relatively
abundant water resources, so thesefourprovinces are more suitable to developthe coal chemical industry.

JAURS: = BB YRR XU ~ A XU LR AS: ©
Risk: technical risks, market risks and industrial policy risks of new coal chemical
i. BRI + FEALTAA T 256 BN EE o BIBRRGPHER HE R T REH T RGN - 555h

H AT LA ABRSEI EH A 160-180kt/a « ARE TAVALEEEY AR REfEAE NG - g LAEN: 28
ALY E R ~ SRR SR BT E S T AL ) 5 BEHIR A BRI EEE A RIETT
256 » AHAEIREVF 2 (AU FRAE SR B g
Technical risks: China's existing coal chemical industry is still in the stage of accumulating experience. Indirect coal
to oil technology support systems are not fully mature. In addition, the current industrialization demonstration
project scale is only 160-180kt/a. There is a risk to expand production capacity in large-scale industrialization
equipment including problems with catalyst activity, selectivity, catalyst life, glycol yields and stability of the coal
conversiontoglycol. There is successful operating experience of coal to gas projects in the United States, but in
Chinathereremain numerous issues to be resolved in practice.

ii. [iitZP 5
Market risks:
Ho o AL T L2 REFER R » AR AR [ & ST mn A T AR L EE B © (RIE - BT
(1)  THERW > sEGFEE (RERERE) AVER RN TRERIITFA— 1 EHEAEEREHNE
NE
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First, the new coal chemical process can consume large volumes of coalfeedstock. Therefore coal costs
account for a higher proportion of syngas production costs. The availability of inexpensive (hence lesser
quality) coal resources is importantforcoal chemical projects to be successfully developed.

HR > iR EAFEMRRTIVERE TR - DU FUR IS ARG SRR - 0T HEY
2 TR 2RSS LB - RERERRILEE N S ER RS o REE N
TP A EN R B BN A S5 F  RERDRE P ARF SIS o
Second, the Middle East region has abundant and cheap light hydrocarbon resources, the olefinwith low
carbon cracked by such raw materials has a low cost; thus,the price of polyolefin, glycol and other
downstream products derived from such olefin is more competitive than domestic products even adding
shipping, customs duties and other charges. Therefore, new domestic coal chemical products not only have to
face competition from domestic petroleum products, but also need to respond to Middle East product
competition.

3) = BREESEDRAL - FA UM B T A KRB EE - PUETE » XL B SRR A 52 » 170
FIF=BERFARIE TN - fE e Al S R SFM T ma A - MERERE - HEE - —FE -
Third, in addition to coal to oil, other types of new coal chemical projects are in planning, are already under
construction,or are beingproposed.If successfully implemented, the production capacity of the industry will
be enhanced, which will likely increase the presence of numerous coal to syngas to chemicals such
asammonia/urea, methanol and DME.

0 EAEA LT w7 £ A ARSI - CHRERAER - fE i LT E F2
4 OAEPE B S PR E YIS - KPP SaiV IR A o SRR AR - RARAEERIRK

AIRIZINZR ©

Fourth, the domestic market of coal chemical products is mainly distributed in the eastern coastal areas,

especially in eastern and southern China.The new coal chemical projects are mainly in the western regions

with rich coal resourceswhichwill increase products’ logistics costs. For coal to natural gas, gas pipeline

logistics are a big constraint.

iii. BRI -

Policy risks:
BT B EIRIEA RO (R IP T AR AU - — EFREAE - RS RGN L T H

() B - Bin - S EEHEDE I E - IR SRS K EE (CCS) FOR - HBTARCATIT RS0
15% o M EFFEERE ~ /KBTIRBE ~ PRIt X GO AR A SIMERE » BN S -
First, taxes concerning China's carbon emissions and environmental aspects hasnotyet been levied.Onceatax
is levied, it will greatly increase the cost of coal chemical projects. For example, for coal to oil projects, if
carbon capture and storage (CCS) technology is implemented, then capital costs will increase by an estimated
15%. Coupled with environmental taxes, water resource charges, and the ecological compensation tax of
western region resource development, then the cost will be higher.

@) HR o T BURFRIE R TR BTN - HAaE S SERHER SRR K TR AR FER
H1ZE > MIMTSEIT HHHETUH -
Second, local governments and enterprises is developing coal chemical projects actively, but it may be
conflict with the national pollutant emissions and water consumption policy set by the countryandresult in the
project being canceled.

iv. FEIZ = ALEER © BB AT AR RN A > B R BT & R b T H H SRR ik
HH - Sefata T2 LBSR » #UE - SISTRERM LI IAFPA R - i i#mre ORRZEIITR
SEIEA)  CfaiFs (D ) A1 OBz L& sk )  (BifR (BR) ) - (IRl ez
T EFESHRZH3MafiH] — FHE E E NI NE X ISARIETIE 5 CBER) N+ = AR FE I TosE
T H RERON B SFEF R AR ER I T SRR YK
The national industrial policy: Because ofthecoal chemical industry issues and risks, the national policy for the
development of coal chemical projects is increasingly cautious and has introduced a number of industrial policies,
regulations guiding China's coal chemical industry to develop the sector in a methodicalmanner. The latest of which
was "coaldeep processing demonstration project planning" (the "Plan") and the "industry development policy of coal
deep processing" (the "Policy"). The planconfirmed15 demonstration projects in 9 provinces including Ordos 3Mt/a
coal-DME project; the policyproposed more stringent requirements of energy and resource consumption indicators

on the "12Mfive year" coal deep processing demonstration projects.
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i£/Conclusion

WEFERAE TS TG e - BUETUTH BAREE - BRHRRUKURURREAR - TSRO RS
e FEFT A E TR ZRARIEREE R E IR » BEROMBAY Lk - EEOHZR YRR - BBt ~ R
BERIEIEW S - EORSECH AL TRCARRENN o ASREINTRE R BRI R K B R (AR ah B2 15 H #Y
Ly

China is a world leader in the coal chemical industrial sector. The coal chemical industry has the features of high
investment, large coal and water consumption and pollutant emissions. Many new coal chemical technologies are first
deployed in China. The increasing coal pricesand logistics costs,carbon taxes, environmental taxes, etc. will lead to an
increase in costs in new coal chemical industry. Massive release of future domestic production capacity and low-cost
products from the Middle East will impact project economics.

Zi bR > <+ AR o EN A B R B B B T LAY WS - BRI DR BRI IRGERI R 6]
B S KPR IR S R SE I

In summary, during the "12MFive year" period, there are insufficient objective conditionsfor developingthe domestic
large-scale new coal chemical industry, it is important for the Chinese economy to build higher level pilot demonstration

projects relying on scientific and technological innovation.

IR

Competition status

EHEFFH  HAIEN KRR URETI H B Ak HAvZ GEEH R RS

a NN \ .

) SRR S K 1045+ ELERIEATT ;
Main competitors: there arenumerous large-scale modern coal chemical projects currently being constructed. The core unit of
the projects remains the gasification section. There are more than 10coal gasification technologiesthat have been applied

domestically, the details as follows:

[EN FEHES R — 153 /List of major domestic coal gasification technology

AT EE R AR A

s | SdERCR eS| RARWETT A2 N
No. | Gasification technology Type Technology owner Feedstock
: Earir Ak [i] 7E PR EEEAH fatk ~ A
Lurgi Fixed bed Lurgi Lignite, un
5 GE/KIEEIE AL VIS EEGEAH] BRI A
GE coal water slurry entrained flow bed | GE Coal with |
3 EZIw = AT SR i BRI A
Multi-component Slurry entrained flow bed | Northwest Research Institute of Chemical Coal with |
4 SN B KR S E SRR IR TRF: {EIRIE FiF
Opposed-nozzles-gasifier For Coal-water-slurry | entrained flow bed | East China University of Science & Technology | Coal with |
5 Shell-F£ <L SR P TR B R A
Shell Dry Coal Dust entrained flow bed | Shell unlimited t
6 GSPHtin =t SR fEEE T B A
GSPDry Coal Dust entrained flow bed | Siemens Unlimited
7 PRER T =B L PR TS B A
Two StageDry Coal Dust entrained flow bed | Xi'an Thermal Power Research Institute unlimited t
g LW BB =Uh SURUR RIRHE TR East B A
Opposed-nozzles-gasifier For Dry Coal Dust entrained flow bed | China University of Science & Technology unlimited t
9 HT-LE BN <Ak SRR FIRKIEAE B A
HTL entrained flow bed | HangtianChangzheng Co. unlimited t
10 IR AE-IEE =k SR HIERF: B REAS
Non slag and slag classification entrained flow bed | Tsinghua University unlimited t
| WHG CHEFF) B =R L LR/AT) PERTIEA:
WHG entrained flow bed | Wuhuan Engineering Co. unlimited t
1| ARBRERKL BRI SRR AR B A
coal water slurry water cooled wall entrained flow bed | Tsinghua University unlimited 1
13 | BOLESIE [i5] 7E PR FEPRASAFE] I ~ A
BGLslag Fixed bed British Gas Lignite, un
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U Gasfit =t DIz SE[ESESAH] & ~ F
U-GAS Fluidized bed SES Lignite, 10\

b) R KT ENL:
Competitiveadvantagesand market positioning:
1 LT U-GAS® Fipllidi & DRI LT » A0 ~ I ~ JERES: - (AL > U-GAS®YERRIEE EEEN
5 e~ TE - B~ B SUNFE ST A R RSB T
U-GAS® is especially suitable for low-quality &low-cost coal and biomass, such as lignite, sub-bituminous coal, peat,
etc. Therefore, U-GAS® gasification technology is very suitable for developing large coal chemical projects in Inner
Mongolia, Yunnan, Xinjiang, Ningxia, Shaanxi, Qinghai, Guizhou and other regions with low-quality coal feedstocks;

TZATWHERY ~ SRR S - ByEZi - ABEBARIE - mHAL = ERR P& m RERERE
J57 - EER/KAA RS FE S 2 HA RS

Environmentally friendly process produceswaste waterthat does not contain tar, phenol and other impurities. The
processing cost is very low, while alternative gasification technologies contain a large amount of tar oil so theirwaste
water treatment process is complicated and costly;

2)

3)  ArrdETAKEETHESUERAR - ERA RS S ENE BB EFoKTE AT (FAB R KA |
Water consumption in the production process is lower than other gasification technologies. This makes our technology
particularly suitable for use in Inner Mongolia, Xinjiang and other regions lacking of water and where waste
waterdisposal cannot be easily managed;

REBGT e B A DAEFE » A HREEBHIEHEAINE AR & > B S(EROR - SESEREA
GUARRAEE -

Mostequipment components can be produced domestically, without cumbersome coal preparation system and subsequent
sewage treatment equipment. Compared with alternative coal gasification technologies, the SES technology presents a
favorable capital cost advantage;

4)

5) e a BRHA SRR - JEE S & T EBUN & RIS A S £ EDR - Fiplid e iR R =
BB 22 ST AN PR & R IE ™ B M -
Methane content is higher than other gasification technologies, highly compatible with the Chinese government’s
requirements for clean and efficient utilization of coal feedstock, especially for coal to gas projects to help mitigate air
pollution from heavy reliance upon coal burning power generation stations.

HrE RS - HERE - HEHMT

Marketing strategy, sales channels, sales targets

a) FMAFKAEH I EZERE T ERITREREI AR - SR B R AR EANEARE - #ThmEH

Conduct marketing by using an existing large customer base,good relationships and an existing credit channel already built by
ZCM in the country;

FMIFISES A RENHERATZ P BTIR - P R & RE © JHE AT A E] sh EA/ s = E A G NN Z hosray 3
HIZERGEHIHHS |

Use the client resources built up by SES over the years to further develop sales channels and offer site tours when possible of
existing operational assets in either China and/or Chicago, Illinois in the United States;

b)

c) HEHMNERCHEMIABEETIHE - $METRARSEETH (AMERERSEE )
Sales target is the large coal chemical projects approved by the country, coal chemical transformation projects (i.e. for
examplecoal to syngas to ammonia for fertilizer production);

TEVIERME B o > FTRESFIA TR ~ B¥E ~ BIA T ENRITRIE R AT B Wit 2wy (—uh=l)
B AT E D HS I E &

At the early stage of the promotion of the project, may use loans, financing, existing China banking and investment
institutional relationships,and other means to assist in obtaining project customers by providing as comprehensive (one-stop
shopping) customer solutions as possible.

d)

A~ AE KRS/ Company Development Strategy
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RS~ B~ IR

Development Steps

ATHAL-2E N ¢ DLU-GAS®BESAER AR N0 - FIFEEFERY Oy & Pt —Hi i 7% - BFEROR ~ 856 -
1 3~ &SSP TR ~ A #E - FIFEN B AT I HE SAIEE E N e BRI S A & R YA ML » 52

B PAT LI+ 55

1-2 year overview: Based on the U-Gas technology, utilizing a partnership approach to serve customers with a packaged solution

coveringtechnology, funding, marketing, equipment fabrication, engineering and human resources. Consideringthe current

government preferential policies on clean and efficient coal processing of domestic Chinese resources, the JV will develop the

China market first, steps as below:

b)

THENSESAE] » &SI U-GAS®RERIAMI0.2MPa (HET] ) MI1.0OMPa ( XE T ) “SYERORAVEE HHE T Z
17 o REE ST RS IS - FELAREZEii ] - #t—2PHE U-GAS®S/LEIR -

Assist SES on the existing 0.2 MPa (ZZ plant) and 1.0 MPa(Yima) facilities, when and if SES so requests, to make sure the
plant can operate reliably, in accordance with expectations, and in a viable manner.Final Technical acceptance of Yima as soon
as possible is to be emphasized. After the final Yima technical acceptance, the JV will be able to use successful commissioning
of Yima to further promote the implementation of U- Gas technology.

SEESES/ANH AR ***MPa T. 26 » HAER LI HE F N -

Complete the existing ***MPa PDP and apply it in a commercial project.

DIRS R I GEE IR R R 0 AR » HAEIT LA E S5 TEL IR AR - eSS ARHdEEE =S
HIHARA -

Retain existing human resources as selected from SES and hire additional experienced technology and business development
personnel to continue building a highly competitive team.

*** This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

d)

2

B TFFE RS ~ EIEEE - JEHRE - kg IESESEA BT B & (ENEEFE IR Pertimina) -
Develop the Vietnam, Indonesia, Philippines and Malaysia markets for which SES already has several project concepts under
discussion (for example, Pertiminain Indonesia).

R SSESIBINIH G1F > HARRHAE U-GAS®SYERARIEHAMTVRAIN A » AlaE T L HEREAREAILZ (4
SESSGEXR FLEN JRA B A ENE AN RIS R R Z )

Explore more overseas cooperation opportunities with SES and develop more business verticals such as DRI and Power
Generation(for example, SES relationship with GE power generation divisions and various Indian steel manufacturers).

FHUAEIS N HEIR AN - &FTAEERE V2~ LREAHE -

Target to complete minimum 2~3 projects in the first 18 months.

FEE BN IS —FEN » FFRESES S bROR i BRI SR -
The JV will, within the first year of establishment, seek to have the SES Gasification Technology endorsed by the China central
government.

2. PHR-AFEHR:

Medium target in next 2-4 years:

a)

b)

5 ZU-GAS®E S LRORAVIE T T &
Further improve the design qualities of the U-GAS® technology;

TE ~ AEENRBEEIA EHAFHR RS |

Stable, reputable, and mature team and technical service;
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o) FEIHRI-Hinrdeises

Yearly schedule — targeted installations:

F—F FH =
Ist year 2nd year 3rd year
TiH % SALF % TiH % SALF % TiH % SALF %
Project # Gasifier # Project # Gasifier # Project # Gasifier #
*%%\[Pg (***) sk sk sk sk sk sk
E\ﬁ'Total sk ok sk ok sk ok sk ok sk ok sk ok

d) JORARE RPN ~ FFEERRHIEAIRET] |

Mature and stable growth earning ability;

**% This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

o) RFeBH KNHnEE  EaiAFRATF LB B LI ERAYSEARLAE -
Achieve sufficient growth and market reputation to develop the option to conduct an initial public offering or sale of the Joint
Venture to a larger balance sheet capable entity.

AR B RS LAS

Long term target>5 years

a) {HU-GAS®LESAERI AR F ERESAE AR ZEOR - R = a5 E
o HARFNWRA  SEIECT - DI TR SEMZ 2 aHRIE
o LZHPr
o DUBMERAYRRARLFH TR

U-Gas gasification technology to become the major technology supplier in the market, offering three product qualities:

e  Competitive cost with high quality workmanship resulting in reliable and safe operations
e  Environmentally friendly process
e Applications on lower cost and lower quality feedstock material

b) HUYFEPCEK G 55T R H AN SRHT ST A RAILE

Acquire an EPC certification and other relevant quality control certifications.

o) EERATFNNAGGESLTEARWANE T IR TR RS -
Develop the JV into a high technology company with comprehensive chemical technology R&D center and design engineering
construction capability.

d) NEERY - ARFH -~ BHREDIWEFME TR AR E] -

Become a reputable, competitive, and profitable international engineering technology company.

e) foiE Al E A R B A A Rt 51 Z CBRATAIE BTN ) DAE % e BE S E £k -
Sustainable earning ability and investment and funding relationships (banks and investment institutions) to bring to customers
as an additional value proposition.

75 ~ &4 17/Risk Analysis
ARERIXEINZR (BURBCREE ~ B -~ ity (B0 BT -~ Bk~ S ~ Bua ~ LRTE - FHEH
%) :
Possible risk factors include government policy changes, management retention, commodity markets (electricity, chemicals, etc.),
construction, capital cost, political, currency exchange rates, customer credit, etc.:
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a) bl ARG 2 A £l T U B Y LR AR,
The risks as mentioned above are typical risks all enterprises must manage;

b) U-GAS®ELSA LRI S & T A A b H BT -
U- GAS® technology currently lacks a commercially operating project for high pressure gasification °

ARG 2l

Risk Mitigation

2) YRR M B A R R e 1 LUB VS M B oA Y G ZUOBREEI N TR - RN T RTHRF 8RR T ~ RAASAME T A
T8 AR B TR AR [E [E 2 S B A
China’s energy consumption structure is heading towards consumption of domestic resources in a clean and cost effective
manner. Hence clean coal gasification technology is a strategic focus of China in the near future for sustainable power, natural
gas and chemical production.

b) GRAFBIZRIAN RN S EARTUE AT » HRIIAETT AR - EATH RATRCR ~ RIAF
R~ SR S5 P2 S 80 i S AR P RS -
The JV is a jointly owned limited liability company in compliance with corporate governance rules. The technology,
Intellectual Property, accounting and financing control systems are all setup following relevant laws and regulations.

¢) SESEPRFARSHE(E X I H Y bR B R S A ROR SR
SES will continue to pursue the final technical acceptance of the gasification installation at the Yima project.

d) U-GAS®FAZE MR » TI{TIN T2 » AEGEET RV EE S -
U-GAS®technology is a proven, workable process with actual sites allowing for visual inspections by prospective customers.

e) HNTHER ~ BFF: - FraimZRIE o -
Setup an efficient scientifically proven and market orientedcustomerstrategy.

) FEFIH P EBE SR BRI LSRRI LE R - IRAVE TR IR E SR M T2 -
Fully utilize the related governmental industrial policies providing for preferential treatment of new technologies offering
competitive and clean fuel conversion processes..

g) (EFISESHITKILALEI ATIBENE » I Ll ~ gk ~ HEFIHIHIPA -
A professional, proven, and competitive team is targeted using SES and ZCM staffing resources.

h) SKALHUFIE B B iksliEi s - RERZIRMENRE - Mg ks » e a i A mNtS R DR A N
g -
ZCM will employ its advantage’s concerning equipment manufacture for the JV. The objective being to provide low cost and
high quality customer service and improve the competitiveness and ultimate valuation of the JV.

) BEHIZENRA  ENEARE RS TS G RNEER -
Manage operating costs while maximizing market presence and reputation.

j) EENTIEE T AN - TS EREIRAR A -

Combine the advantages of both ZCM and SES and create higher shareholder value for both entities.
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Bttt 2 - SGTHIA BT
Annex 2 - SGT R Tk

FRAESESHK S5k NI & TN - AR & FSESHKRHZ AT B0k
According to the JV contract between SES and ZCM, SES will provide following materials:

1. XS HPDPiif (1.0MPa) 2
PDP design of Yima project (1.0MPa) 2
2. HFEWHPDPiit (0.2MPa) 3
PDP design of Zaozhuang project (0.2MPa) 3
3. @AEE (F**MPa) S{EEEPDPIT S
Generic PDP design of high pressure gasification unit (***MPa) 5
4. SUBEB RO R A S
Gasification model and calculation software description 5
5. HWER MO T #AEEHE 5
77 & YM Plant operating data 5
6. FET] kb ® 5
Coal testing reports of ZZ Plant 5
7. HER NG EEEFH 6
77 & YM Plant operating manual 6
8. SES/ifrbtseik 6
SES Analysis Report and Research Report 6
9. SGTHRECRIENLH K fRIEME 8
SGT performance guarantee mechanisms and the guaranteed value 8
10. XX LI H TR 50k 8
Yima Project engineering quotation material 8
. THRERRNEFI
Proprietary equipment drawings and catalog 9
12. SESEH| K H% 9
SES patents and catalog 9
13. R (FoRiRes) fEilk 9
Description of Proprietary technology (know-how) 9
14. SGTHI5EENM: (SESHKEAZIG BAFHISESSULEARRYZEREME) 10
The Completeness of SGT (the completeness of SES gasification technology injected into the joint venture by SESHK) 10

*#% This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.

BT SN A T -

Brief description of each item:

1. XY OEHPDPi%it (1.0MPa)
PDP design of Yima project (1.0MPa)
(1) Pt - afE

Control Description, including

A, FEE
Fk ok
B. k¥*
sk
C.  *%%
sk
D.  ®%*
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*k ok

E. ok
*k ok
F. *k ok
*k ok
G,  kEE
*k ok

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

(2)

(3)

(4)
(5)
(6)
(7)
(8)
(9)
(10)
(1)

(12)

feR oy Eesik e © BaSESRIETL] e ARGl ss —he o B as I 7 es DUR O )CEDEIAET - FiRHb
T FEbe A sty RHTR AT -
Cyclone Report: Contains SES study report on ZZ Plant’s cyclone system, especially on the 2nd stage cyclone; and the
PSD (particle size distribution) tested by Shanghai Research Institute of Chemical Industry of fines captured by the bag
house during YM coal test.
THEEH :
Project Management
A, XEIHIFLIRERevB
Yima project start reporting RevB
B.  XE I H HRN U RAE RS
Yima project organization structure and management documents
C. NIEPDPIX[G {4 Rev F
Risk Assessment of Yima PDP Rev F
D. X ILPDP#EZHE
Schedule of Yima PDP
E. X IPDPHIPAREZF (20090615
Contact info of Yima PDP team 20090615
IR e SR
Drawings and document templates
T
Material balance
R
Meeting notes
HESF AR T
Preliminary design basics for reference
AP TR A WIS
Preliminary design documents of East China Engineering Company
FEH T2 Hh
Device Process Description
X ESPDPEAH A
Model Review of Yima PDP
N E,PDP 4
Yima PDP documents
(D) TZ
Technology
(2) &
Equipment
(3) BES
Instrumentation
(4) i~ H > HSE
Piping,Electrica, HES
XLE R S E5PDP
Yima PDP in bilingual
A IR KRR AR - SESPE I AFAR/ER LA L (E LRE L Z )’ 6 (KERARTLZE) NE
HLE) SHSG-052-2003 F7tk -+ [Fl - FEHEas LAY 116l - RELETEHRE -
Note: According to Yima Coal Industry Group's requirements, the depth and scope of the documents provided by SES
beyond "petrochemical plant process design package (set of technologies technology package) content requirements"”
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SHSG-052-2003 standard, while SES provided the design package of coal preparation section as well, and Yima Coal
Industry Group paid for related fees.
(13) XEFEARFA&EREENH:

Print copy of Yima Technical Licensing Contract

2. HEWHPDP#EIT (0.2MPa)
PDP design of Zaozhuang project (0.2MPa)
(1) PFD
PFD
(2) kP
Material balance
(3) PID
PID
(4) L2k

Process Description

(5) &&EE
Equipment list

(6) {ERFHR
Meter list

(7)  REEEEEER
Key equipment data sheets
(8) IR&EMER
Equipment layout
(9)  AAbPEREIEE
Gasifier interlock list
(10) #IEFI
Operation Manual
(11) PDPSZIAURTE
PDP file permissions
(12) H RS
Frequently used Document templates
(13)  HEHREIHE Fot
77 retrofit projects materials
A, TTHIHHIER
TT Project Application Form
B. bkl
Material list
C. BUgmH
Retrofit project
D.  TiH SR
Project document template
E.  FHIF
Font files
F. TH &SR A E SR doc
Project design conditions management guide
G. 2007NEWBLANKnew.dwg
2007NEWBLANKnew.dwg
H. design Dep.org.chart.xls
design Dep.org.chart.xls
L THYIZR
project list.xls
J.  SESTHEHi#
SES engineering.xls (SES engineering dept name list)
K. &R0 & EsBOR 2008111427 pdf
High efficiency cyclone technology agreement 20081114 Luo.pdf
L. RTIREETHELHIHRIEFF20080520.doc
Engineering design modification approval process20080520.doc
M. ERERAILITE IR x1s
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TT Project application form
N.  _EBROTH Z . .doc

Contact form of Shanghai Keyuan
O. HiITZHERXIs

Design change form
P &I AGIEIER xIs

Designers registration form

3. aEfEE (*MPa) SULFEEPDPiKIT
Generic PDP design of high pressure gasification unit (***MPa)
B EFESOMPa = LRSS = REIPDP T S
Containing the entire third edition of the PDP design file of ***MPa gasification system

(1) ITZ
Technology

(2) &
Equipment

(3) =
Instrumentation

(4) EEZE
Piping installation
(5) EHEZENEEEN
Piping installation and Operating Guideline

4. SABEE RO R R
Gasification model and calculation software description

(1) AR R
Model calculation manual;

(2)  HE -~ X5~ & EPDPRY LA ;
Gasification model of ZZ, YM, High pressure PDP;

(3)  SESSERHIFTASLIER ;
All gasification model completed by SES;

(4) LZEBUTERA R H R AR A SRS

Name and version requirements of the process simulation calculation software and stress calculation software

5. HERXSIT #ELHE
77 & YM Plant operating data
(1) FET] ETHE
Operating data from September 2010 to September 2011 of ZZ Plant
(2) XEIJ 8oaairierids
Operating data of YM Plant

6. HET] WlReE
Coal testing reports of ZZ Plant

sksksk
sksksk
sksksk
sksksk
sksksk
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*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

7. EERXET] #EEFHI
77 & YM Plant operating manual
(1) HET] SUCTEARETI (BRI ~ PSS )
Gasification section operation manual of ZZ Plant (including analysis and maintenance documents, etc.)
(2)  METJ] SACTEARETN CRFEST I - Hr TS

Gasification section operation manual of YM Plant (including analytical manual, maintenance manual, etc.)

8. SESHTHZEikE
SES Analysis Report and Research Report
(1) wkk
skoksk
A. JQ-HCI1012182QD-01(7KA¥) (JE/KF&M)
JQ-HCI1012182QD-01(water sample)(waste water analysis)
B. JQ-HCI1012182QD-02(7KA¥) (EKA&M )
JQ-HCI1012182QD-02(water sample)(waste water analysis)
C. JQ-HCI1012182QD-03(7KF¥) (/KM
JQ-HCI1012182QD-03(water sample)(waste water analysis)
D. JQ-HCI1012182QD-04(7KA¥) (E7KA&M )
JQ-HCI1012182QD-04(water sample)(waste water analysis)
E. JQ-HCI1012182QD-05(7K#¥) (E/KF&M )
JQ-HCI1012182QD-05(water sample)(waste water analysis)
F.  JQ-HCI1012182QD-06(7K#¥) (& /KFaM )
JQ-HCI1012182QD-06(water sample)(waste water analysis)
*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

G. JQ-HCI1012182QD-07(7KA¥) (BEZKAGM )
JQ-HCI1012182QD-07(water sample)(waste water analysis)

H. JQ-HCI1012182QD-08(7K#¥) (& 7Kk )
JQ-HCI1012182QD-08(water sample)(waste water analysis)

I.  JQ-HCI1012182QD-09(7K#¥) (E/KFSM )
JQ-HCI1012182QD-09(water sample)(waste water analysis)

J. JQ-HCI1012182QD-10(Gas) (S fgral)
JQ-HCI1012182QD-10(Gas)(gas analysis)

K. JQ-HCI1012182QD-11(Gas) (S f&+a:M )
JQ-HCI1012182QD-11(Gas)(gas analysis)

L. JQ-HCI1012182QD-12(Gas) (“SAgfal)
JQ-HCI1012182QD-12(Gas)(gas analysis)

skesksk

A. kkk
kkk

B. kkk
kkk

C. kkk
kkk

D. kkk
kkk

E. pallllliE (M gesst Ik AR Eo1m)
pall test (Imported ceramic filter dust particle size distribution)
F. &0 MU 4RI E H 25006
High efficiency cyclone dust concentration measurement report 006

G. =R B E
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(3)

High efficiency cyclone dust concentration measurement report
H. 1A 2 i #509.10.18

lignite 4 # bag particle size analysis 09.10.18
L —hEkH Lk GEERFO ML D)

First cyclone dipleg dust particle (U.S. laser particle analyzer)
BETTRBETT R E (H8HE » Za0 IR - Ambreis{ R

Coal test analysis reports

A, 20091013 #GHEATfieds BERHGE
20091013 Lignite Analysis Report Coal Research Institute

B. deskosk
deskosk
C. deskosk
deskosk

*** This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

(4)

N EL G AR F T 53T
Yima Stress Analysis
A, AERSALPARIRTT TR &5 _0828
FEA report on distributing plate of GASIFIER 0828

B. YMIFESEATRE T ME5E(Chinese)2012-01-09

YM gasifier parts finite element analysis conditions(Chinese)2012-01-09
C. “UEAmIRAERTON_RAEZRERS

Gasifier distribution plate finite element analysis_ Technical consulting contract
D. SUBWFRE LESLBFEN RO

Quotation for stress analysis of head takeover on the gasifier shell

9. SGTHRECRIENLFI M ARIEE

SGT performance guarantee mechanisms and the guaranteed value

(D
(2)

NE T PREREFRIE S 5

Yima plant performance guarantee documents

SEST:AEPRIEA L

SES performance guarantee mechanisms

SGTHEREPRIEAVEZ A T AR BRI R DU TR ENY - BEIAESCTEHRR (FoRikes) Al b
1 BSER RGN RSTEEMERN  Fi  ANZEFIERIEZIT - SGTHAIRIEAVERHE L E& T AL
Gt -

SGT performance guarantees is proposed based on a large number of model calculation and engineering experience; is built
on the basis of SGT proprietary technology (know-how); is closely related with the proprietary equipment structure size; at
the same time, it should be operated properly. The proposed SGT performance guarantee is an combination of the above.
PAXCESTUE 9] > SESHENSEAR BRI T 1 2 U TRAVE RN PR S 5 HE A T - REEME O TERE
PRIEME - PAORSGTREMAES TSR N A H PRI EAYIRA] -

Take Yima project as an example, SES conducted model calculations of the benchmark coal in a total of 21 kinds of
conditions, to find out the most unfavorable conditions of various aspects, and make it as the performance guaranteed value
to ensure that SGT will not exceed the limit of the guarantee values under all conditions.

SGTHEAMHRESTHEE (SUbF) BRSTZEHRERN » [’ > SGTSALIPAER i R A L P ArA HY S b
TESRM: - HREBAEE ISR THREM R SRR Y ~ S8 ~ J5FE ~ B LRIV ER - — BRI B £ T
HHEFEHORIE - RIFTRE D RASHRE > RE(ER > 5 &M CO2ETSTHEE - HliaE - 7271
IS IE T O PRILE

SGT model calculation is closely related with the size of proprietary equipment (gasifier), and therefore, SGT gasifier can
satisfy almost all gasification operating conditions of the benchmark coal, and can meet the requests of gas composition,
gas volume, consumption, conversion rate under all conditions. Generally, technology licensing program is guaranteed in
the following aspects: single-furnace gas production; bottom ash carbon content, carbon conversion rate, coal consumption,
oxygen consumption, CO + H2 content in the dry gas, methane content, 72-hour operation load.

10. X3 H T #Ein ok

Yima Project engineering quotation material

(D)

YMSY B RAERE MR EA L
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11.

12.

13.

(2)
(3)
(4)
(5)
(6)

YM gasifier shell surface temperature detector specifications
AbtF

Gasifier

AR

Gasifier internals

SABIFI KA RHE R

Gasifier refractory tender documents

The burner

i\t

Cyclone

THRERAR R H I

Proprietary equipment drawings and catalog
NEIH A R4

Proprietary equipment drawings of Yima project

(D

(2)

A.

B.

C.

D.

E.

TR B Es

Cyclone

YMAUBIFE P EHRERD

YM gasifier drawings (gasifier + castable)

N

Internal parts

RAELE (BTESED

Ash discharge pipe and central jet (including nozzle parameters)
L

L valve

FHET SfbPigaEar

A.

B.

SAepF

Gasifier

HRSG

HRSG

TIRER

Ash discharge segment
TER T B Es

Cyclone

SESEH| K H 3%
SES patents and catalog

EFESESHIE L FIFIR KT
Including SES patent list and Introduction

(D)

THREAR (BRikes) il

Description of Proprietary technology (know-how)

ERETHERA (BRRE) #EHE ~ TARK (BORREE) Byl

Including rage of proprietary technology (know-how), description of proprietary technology (know-how):
SGTJETGTI U-GasSAEFE AR » U-GasS LR R L SESHY TAZSLE, » DU RWHRE » JT& T iES T R
SAERCR » PR T EEE BRI ANEAERA (BoRkss) -

SGT is from GTI U-Gas gasification technology, through SES’ engineering practice and continuous explore, U-Gas
gasification technology was developed for a variety kind of coal, and formed a proprietary technology (know-how)with its
own characteristics.

SGTEZHIA (FR##) Aa (ERRT) DIT&I

SGT proprietary technology (know-how) includes (but not limited to) the following contents:

A EELNLE

(D

B.

Business secrets;

PDPi%it » EFAITE - T2 - SRR - & RTE SHA - REmESE

PDP design, including model calculation, process, instrumentation control, equipment sizing and selection, equipment
layout, etc.;
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C. WK
Design;

D. EIFEL
Design drawings;

E.  FORAREH
Technical specifications;

F 5

Test data;
G. HEFE;
Graphs;
H.  §lERETT

Manufacturing techniques;
L 458~ #k S
Structure, materials;
Lo A sk
Formulas, curves;
K. #ERRARET
Operation and test procedures;
L. #R{E4ERE/ T -

Operation guide / manual.

14. SGTHy5EEM: (SESHKEAZ|GFTA ERISESSYLRORHIZEEEM:)
The completeness of SGT (the completeness of SES gasification technology injected into the joint venture by SESHK)
SESHK 7157 100%$2 i - B A & [E AR HAARISGT (BIBEARIR TR ~ £dE - By - Wkhiy - 62 - 12
F7 o~ wiBH ~ it~ BEE - TR R B S5 IR W5 B - EREEART AR AETAIBINS - A
M PERTREARSIBARTES 7 - FEARRE A F L E 2 P SESHK RN EZ R L -
SESHK is responsible for providing 100% of SGT it owned before the Effective of this Contract (including but not limited
to process, data, formula, material balance, control logic, procedure, instruction, design, sketch, photograph, planning, drawing,
parameter, report, study, and discovery etc.), including but not limited to the contents of the annex, for the part which may not be
listed in this Annex, SESHK should also provide to Company unconditionally during the Company operation.
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ANNEX 3

DATED the XX day of Month 20XX
ZCM-SES SINO-US CLEAN ENERGY TECHNOLOGIES CO., LTD.
and

NAME

TECHNOLOGY LICENSE AGREEMENT
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13.
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23.

TABLE OF CONTENTS
GRANT AND REGISTRATION
EFFECTIVE DATE
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PRICE
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THIS TECHNOLOGY LICENSE AGREEMENT (herein referred to as the "License Agreement" or this “Agreement”) is made this
XX day of MONTH, 20XX.

BETWEEN

) ZCM-SES SINO-US CLEAN ENERGY TECHNOLOGIES CO., LTD. a joint [inset current JV address at time] (hereinafter
referred to as "Licensor");

2) LICENSEE NAME, DESCRITION AND ADDRESS (hereinafter referred to as the "Licensee").
Terms not otherwise defined have the meanings set forth in Appendix A of this Agreement.

WHEREAS:

) The NAME OF LICENSEEE IS a duly incorporated company under the laws of PRC with its registered office at ADDRESS

2) The Company (SES-ZCM), a duly incorporated company under the laws of PRC with its registered office at ADDRESS
SES Gasification Technology (SGT) [NOTE A NEW BRAND MAY BE INSERTED HERE] is a leading global gasification
technology which utilizes a proprietary and advanced fluidized bed reactor system that has been extensively developed
since 2004 and was initially based upon the U-Gas® technology licensed by SES and/or its Affiliates from GTI and further
developed through additional improvements, know-how and patents developed by SES and/or its Affiliates through industry

3) experience from developing, designing, constructing and operating projects in China and from designs made by SES and/or

its Affiliates in developing projects globally. The SGT is specifically well suited for clean and efficient gasification of a wide
range of low quality coals, coal wastes, biomass, municipal waste and other carbonaceous materials and uses much less water
than competing gasification technologies. The SGT technology is also recognized for its scalability from small syngas capacity
to world scale syngas capacity and for its ability to be built at lower capital costs than many other competing gasification
technologies.
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“

(&)

The Licensor holds the exclusive rights in China, Indonesia, Malaysia, Philippines, Mongolia and Vietnam to sub-license the
SGT as defined in this agreement, and the Parties have agreed that the [NAME OF LICENSEE PROJECT] (the “Project”)
contemplated in this Agreement will utilize the SGT.

The Agreed Technical Objective of the Parties is to authorise and enable the Licensee to use the SGT to produce up to
[X, XXX, XXX] Normal Cubic Meters per Day (dry basis) of a mixture of Carbon Monoxide (CO), Hydrogen (H2) and
Methane (CH4) in the gas produced from the SGT, otherwise referred to as syngas [Note; Syngas may also be defined as
containing CH4 when applicable] “Dry Net Syngas” and is measured at the syngas outlet of the SGT syngas scrubber using
the Project Design Basis FEEDSTOCKIL.

NOW, THEREFORE, for and in consideration of the above premises and of the undertakings hereinafter set forth, the Parties hereby
agree to be legally bound as follows:

1.

1.1

1.2

GRANT AND REGISTRATION

Licensor hereby grants to Licensee and Licensee hereby accepts from Licensor, subject to the terms of this License Agreement
(including without limitation Section 3.1), a non-exclusive, non-transferable license, without the right to sub-license, to:

111 use the SGT for the purposes and within the confines of the Project to manufacture syngas in the Project pursuant to

o the Designed Capacity outlined in Section 3.1; and

to use the Know-How to practice the SGT for the production of syngas in the Licensed Facility which, in Licensor's

1.1.2 sole opinion, is necessary for the design and operation of a facility for the production of syngas through the SGT
and which Know-How is in the possession or control of Licensor.

The license grant set forth in this Agreement shall come into force on the Effective Date.
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1.3

1.4

2.1

2.2

23

3.1

Except as set forth in this Section 1, or otherwise authorised by Licensor in writing, Licensee and its Affiliates shall not use
the SGT in any other manner.

Licensee shall be responsible for properly registering this License Agreement with the relevant authorities in accordance
with PRC laws and regulations applicable to this License Agreement within ten (10) days of the later of execution of this
Agreement. [Note: OTHER CONDITIONS MAY APPLY SUCH AS ESTABLISHING THE PROJECT JV COMPANY].

EFFECTIVE DATE

This License Agreement shall be signed by the authorised representative of all Parties on the respective dates set forth on the
signature page of this License Agreement and shall immediately become effective upon signing and the satisfaction of the
following conditions, which together which shall be taken as the Effective Date of this Agreement:

The Licensee has fully paid its first milestone payment, the Down Payment, and which Down Payment amount has been fully
received by the Licensor.

The Licensee has fully paid its first PDP payment and which such PDP payment amount has been fully received by the
Licensor.

[NOTE: OTHER CONDITIONS MAY APPLY ON A CASE BY CASE BASIS AS THE LICENSOR DEEMS
APPROPRIATE]

LICENSED SYNGAS CAPACITY

Licensee shall build the Licensed Facility with a total Dry Net Syngas capacity as measured at the outlet of the SGT syngas
scrubber not to exceed [X,XXX,XXX] Normal Cubic Meters per Day (dry basis) of a mixture of Carbon Monoxide, CO
plus Hydrogen, H2 [Note; dry net Syngas may also be defined as containing CH4 when applicable] using the Project Design
Basis FEEDSTOCK.. The license granted herein is only for the Licensed Facility Designed Capacity at the Licensed Facility,
which shall be detailed in the project’s PDP Design Basis, and does not include any subsequent project expansions. Licensee
may, however, operate the Licensed Facility at a capacity of 10% above the Licensed Facility Designed Capacity without any
additional payment to Licensor so long as such additional syngas is produced by the number of gasifiers as set out in the PDP
Design Basis. For the avoidance of doubt, should Licensee wish to add any additional gasification capacity beyond what is
stated in the PDP Design Basis, then Licensee shall first pay an additional license fee to Licensor as is described in Section
43.1.
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3.2

33

34

3.5

4.1

With respect to the SGT engineering, operating guidelines and Technical Services for commissioning and start-up, Licensor
will provide (either directly or through subcontractors) the PDP Services and the Basic Technical Services described in this
Agreement, The Licensee may additionally enter into a separate Technical Services Agreement for Additional Technical
Servcies for ongoing support of the Licensed Facility.

With respect to SGT Proprietary Equipment, Licensee will enter into a separate SGT Proprietary Equipment Supply Agreement
with Licensor for supply of the SGT Proprietary Equipment as listed in Appendix [X] of this agreement.

Licensor's representatives shall have reasonable access to the Licensed Facility, for general visits by Licensor and its Licensees
and other prospective customers and business partners, for the purpose of promoting and informing these parties regarding
the SGT. Such visitations will be requested by Licensor with reasonable advance notice and permission to visit the Licensed
Facility and should not be unreasonably withheld by the Licensee. Such visits shall take place at such times as reasonably
agreed upon between the Parties so as not to interfere with the operations of the Licensed Facility or otherwise cause significant
inconvenience for Licensee, and Licensee shall have a right to monitor such visits to ensure that Licensee’s operations are not
affected.

Licensor's representatives shall have the right and the responsibility to be present and provide technical advice at the Licensed
Facility for the entirety of the first continuous 72 hours of operational use or any subsequent Performance Test that is
conducted.

CONSIDERATION
LICENSE FEE: As consideration for the license grants from Licensor to Licensee pursuant to this Agreement, Licensee shall

pay to Licensor a License Fee equal to RMB [XXXXXXX] for the Dry Net Syngas production rate as measured at the outlet
of the SGT Syngas Scrubber, the Designed Capacity.
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4.2

43

4.4

4.5

4.6

PAYMENT OF LICENSE FEE: The License Fee shall be paid in four instalments by Licensee to Licensor. The first payment
of 20% of the total License Fee “the Down Payment” shall be paid by Licensee within ten (10) days of signing this Agreement
and upon receipt of such payment by Licensor this Agreement shall become effective as described in Section 2; the second
payment of 50% of the total License Fee shall be paid by Licensee within ten (10) days of the delivery of the PDP to the
Licensee; the third payment of 20% of the total License Fee shall be paid within ten (10) days of delivery of all SGT Proprietary
Equipment to the Licensed Facility and the final payment of 10% of the total License Fee shall be paid within ten (10) days of
the earliest of (i) completing the SGT performance test or (ii) within 12 months of delivery of all SGT Proprietary Equipment
to the Licensed Facility.

If the Licensee expands or otherwise increases the production of Dry Net Syngas beyond 10% of the Designed Capacity of the
Licensed facility, an Additional License Fee shall be paid by Licensee to Licensor based the calculation as follows.

Additional License Fee = [Additional Capacity in Normal Cubic Meters per day] X [YYRMB per Normal

43.1 .
Cubic Meter of Dry Net Syngas]

A separate PDP Fee of RMB [ XXXXXXX] shall be paid by Licensee to Licensor in compliance with the Agreement. The PDP

Fee shall be paid in two equal payments of 50% each. The first payment of RMB [YYYYYYY] shall be paid within ten (10)

days upon the Effective Date of this Agreement and the second payment of RMB [YYYYYYY] shall be paid within ten (10)

days delivery of the final PDP to the Licensee.

Basic Technical Services as described in Appendix (?) are included in the License Fee. A separate fee of RMB [XXXXXXX]
for Additional Technical Services as described in Appendix [X] shall be paid by Licensee to Licensor. The payment schedule
for Additional Technical Services shall be [TO BE DETERMINED]

All payments to Licensor by Licensee under this Agreement and the appendices hereof shall be paid to the following bank
account designated by Licensor:

Company Name: [INSERT]
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5.1

6.1

7.1

Bank Name: [INSERT]
ACCOUNTING AND REPORTING

During the term of this Agreement, the Licensee shall furnish to Licensor basic SGT operating data on an annual basis. This list
of required annual operating data is described in Appendix [X] and is the operating performance data related to the Licensed
Facility. [Note: This is Intended to be coal consumption and composition, oxygen consumption, gasifier operating pressure and
temperature, fines and ash composition and production rates and syngas production rates and composition.]

TAXES AND DUTIES

Licensee is solely responsible for any taxes or fees imposed on any payment by Licensee to Licensor under this Agreement,
including, without limitation, for business tax, income tax, and withholding taxes. For the avoidance of doubt Licensee is
responsible for the payment of the additional five percent (5%) business tax which is levied by the Chinese Government on
payments made pursuant to this Agreement. In the event that Licensee is required under applicable law to withhold taxes or
any other amount from any sum payable to Licensor under this Agreement, such sum payable under this Agreement shall be
increased such that the payment made by Licensee to Licensor equals the sum that would be otherwise payable if such taxes
were not required to be withheld hereunder.

IMPROVEMENT AND DEVELOPMENT

If Licensor, should make, or acquire without obligation to account therefor, to any third party any improvements, whether
patentable or not, relating to SGT, then Licensor hereby grants to Licensee and to SESHK the irrevocable, non-exclusive right
to use such improvements in the Licensed Facility and agrees to make such improvements available to Licensee and SESHK
without accounting or payment. All such improvements disclosed to Licensee and SESHK by Licensor shall become and
thereafter be a part of Licensor's and SESHK’s Know-How and Licensee shall have the same rights, licenses and obligations
with respect thereto as are granted to Licensee herein with respect to Licensor's and SESHK’s Know-How except for the
warranties or guarantees of Sections 10 and 11 and the defence of suits and indemnifications of Section 9
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7.2

7.3

7.4

8.1

8.2

If Licensee should make any modifications changes and/or improvements, whether patentable or not, relating to SGT (together
"Licensee Improvements") then Licensee shall forthwith disclose these, with associated written submissions, to Licensor and
SESHK.

Licensee shall make Licensee Improvements available to Licensor and SESHK upon request. Licensee grants to Licensor and
SESHK, without accounting or payment, an irrevocable, royalty-free license to use any Licensee Improvements in Licensor’s
exclusive Territory and outside such Territory to SESHK. Licensor and SESHK shall have the right to sublicense the right to
use Licensee Improvements without any payment due to the Licensee. However, the ownership of any Licensee Improvements
shall belong to Licensee.

The Parties understand and agree that the rights granted to Licensor in Section 7.3 permit Licensor and SESHK to grant
licenses and rights to use Licensee Improvements without any obligation to account to Licensee thereof. Licensor shall not,
however, disclose Licensee Improvements to third parties beyond that commercially necessary to exercise the rights granted to
Licensor in Section 7.3.

CONFIDENTIALITY AND NON-DISCLOSURE

The Licensee acknowledges that the Licensor own and/or controls certain information and trade secrets relating to the Know-
How and SGT which is confidential and which affords the Licensor an advantage over its competitors which do not have such
information. For the purposes of this License Agreement, information required to be maintained secret is defined to be all
Confidential Information (including Know-How) and any information related thereto and to the SGT which is disclosed by
Licensor to Licensee pursuant to this License Agreement or by any other means at any other time.

All Licensor’s and/or SESHK’s Confidential Information (including Know-How) disclosed pursuant to this License
Agreement by Licensor shall remain the property of Licensor and shall be kept confidential by Licensee.

10
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8.3

8.4

8.5

Licensee undertakes that Licensee:

8.3.1

8.3.2

833

834

Will not publish, reproduce, or disclose the Confidential Information to any third party (including without limitation
to any contractor, affiliate, agent, or customer) without the prior written consent of Licensor; will limit access to
such Confidential Information to Licensee’s employees that are directly involved in the Licensed Facility and will
be responsible for any breach by such persons;

Will not use the Confidential Information for any purposes other than the purposes of this Agreement;

Will employ the same degree of care in protecting the Confidential Information as it employs in protecting its
own confidential information of similar import, but not less than a reasonable degree of care; without limiting the
foregoing, will not copy any Confidential Information, except as may be required for the purpose of this Agreement,
and will store such Confidential Information in a secure place;

Will not disclose in any manner to any person or concern and will not use, except pursuant to this License
Agreement, any of the Confidential Information.

Licensee hereby agrees to indemnify and hold harmless Licensor against any liability or loss resulting from unauthorized
disclosure or use of the Confidential Information by itself, its agents, or its Affiliates, to whom the Confidential Information
is disclosed pursuant to this License Agreement. No indemnity payments hereunder shall relieve Licensee from liability under
applicable patent, copyright or trade secrets laws, nor shall such payments constitute a grant or continuation of a grant of any
express or implied license or covenant not to sue under any patents, copyrights or trade secrets of Licensor.

In the event that Licensee is required to disclose all or any part of the Confidential Information by law, regulation, subpoena
or court order, Licensee agrees (i) to notify Licensor and SESHK immediately of any such requirement; (ii) to consult
with Licensor and Licensee shall make its best efforts to take appropriate measures to avoid such disclosure, and if such
disclosure is required, to narrow the scope and depth of such disclosure to only what is required by law. If the disclosure
becomes unavoidable, Licensee shall send to Licensor and SESHK a copy of the disclosed Licensor’s Confidential Information
coincidental with the transmission of the Confidential Information to the relevant government agency.

11
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10.

10.1

10.2

INDEMNIFICATION

Licensee agrees to hold harmless, defend and indemnify Licensor ("Indemnified Party") against all damage, expense and
liability, including attorneys fees, resulting from injury to or death of any person or damage to any property, in either case by
reason of Licensee's use of the Know-How or the SGT in a manner other than as contemplated in this Agreement and/or in
any relevant project design document. Licensor reserves the right to be separately represented, at its own expense, by legal
counsel of its choice, in any proceedings arising out of or in connection with a claim for indemnification under this Section 9.

REPRESENTATIONS AND WARRANTIES
Licensor represents that at the time of execution hereof:

there are no agreements, assignments, encumbrances or licenses in existence that are inconsistent with the provisions

@) of this License Agreement;
(b) Licensor owns or has a right to license all right, title and interest in and to SGT licensed to Licensee hereunder;
©) The SGT licensed to Licensee hereunder are not known to infringe upon or otherwise violate, nor to be inconsistent

with, the rights of any other person or entity; and

There are no disputes, conflicts, claims (actual or threatened), actions, litigation, arbitrations, suits, proceedings,
(d) judgments, or decrees existing, pending, threatened by or against, or affecting or relating to the SGT licensed to
Licensee hereunder.

Licensor warrants that the SGT is complete, effective and can achieve the Agreed Technical Objective, provided it is used
by the Licensee strictly in compliance with this License Agreement (including the PDP, and the recommendations during
the Technical Services). Licensee acknowledges and agrees that Licensor makes no warranty or representation regarding the
sufficiency of the SGT to manufacture Dry Net Syngas beyond the Designed Capacity permitted under this License Agreement.

12
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10.3

10.4

10.5

Licensor warrants that the SGT to be supplied shall be in complete, clear, and intelligible form and be sufficient for the
Licensee to use to complete basic and detailed engineering for the Licensed Facility. If the PDP delivered by Licensor does
not meet the Agreed Technical Objective and after receipt of written notice from Licensee, Licensor shall be responsible for
corrections to the PDP at its own cost and shall make delivery of the corrected or supplemented portion of the PDP within the
time as may be mutually agreed.

Beginning upon the Effective Date and ending upon completion of the Performance Test (or in respect of Technical Services
upon completion of such Technical Services, if later than completion of the Performance Test), Licensor warrants that the
work and services furnished by it shall be performed in accordance with accepted engineering practices. As long as Licensee
provides prompt written notice to Licensor of non-conformance, Licensor shall re-perform the affected work or services.
Licensee's sole remedy and Licensor's sole liability for any breach of the foregoing or any other potential or actual liability
arising under this Section 10 shall be the re-performance of such work or services.

Licensee acknowledges and agrees that Licensor makes no representation or warranty, express or implied, concerning (i)
the results to be obtained utilizing the SGT or (ii) (save as represented at Section 10.1(d) above) whether Licensee’s
implementation of the SGT and other rights granted herein to manufacture, make, operate and use SGT may infringe upon
the patent or other intellectual property rights of third parties and the grant of rights by Licensor to Licensee shall in
no way be construed as an inducement to Licensee to infringe the patent or other intellectual property rights of others.
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, NEITHER LICENSOR, ITS AFFILIATES
OR LICENSORS NOR THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS MAKE ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT, PURSUANT TO THIS AGREEMENT. ALL RIGHTS GRANTED HEREIN WITH RESPECT TO
LICENSEE DEVELOPMENTS ARE EXPRESSLY GRANTED ON AN “AS IS” BASIS AND WITHOUT ANY
WARRANTIES.

13
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11.

11.2

11.3

GUARANTEES

Provided that the Licensed Facility has been built in accordance with the PDP by an Acceptable Contractor and is operated as
described in the PDP by the Licensee and provided that the [FEEDSTOCK] gasifier in the Licensed Facility has the chemical
and physical properties specified in the PDP Design Basis for the Licensed Facility and subject to the qualifications set forth
in Section 11.1.1 Licensor will guarantee the SGT performance as follows:

Design Basis [FEEDSTOCK] (dry basis) consumed in the SGT gasifier reactor of [XX] kilograms per Nm® of
11.1.1 Dry Net Syngas produced. This quantity of [FEEDSTOCK] will be confirmed upon completion of the PDP Design
Basis.

1112 Oxygen (pure basis) consumed in the SGT gasifier will not be in excess of [XX] Nm?® of oxygen per Nm?® of Dry Net
o Syngas produced. This quantity of oxygen will be confirmed upon completion of the PDP Design Basis document.

At least [XX] Nm?® of Dry Net Syngas per normal operating day will be produced by the SGT from the Licensed
11.1.3 Facility during a continuous twenty-four (24) hours. The Performance Test Plan shall be implemented in accordance
with Appendix ? hereof.

For the avoidance of doubt, SGT shall be deemed capable of conforming to the requirements of this Agreement and/or any
project design document, upon the Licensed Facility passing the Performance Test.

In the event that the SGT does not meet the guarantee as provided in this Section 11, the Licensee shall notify the Licensor in
writing, whereupon the Licensor shall rectify the non-performance within a cure period of [90] days. In the event, thereafter, of
a continuing non-performance the Licensor shall reimburse the Licensee 50% of the License Fee actually paid by the Licensee
at the time of such breach. For the avoidance of doubt, this remedy and limitation is consecutive with, and not additional to the
limitation provided under Section 15.4.

14
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12.

12.1

12.2

13.

13.1

.CONFIDENTIAL INFORMATION ENFORCEMENT

Upon learning of the possible misuse or misappropriation of the Confidential Information or any other confidential information
accruing to Licensor by a third party, Licensee shall inform Licensor and SESHK of that fact, and shall supply Licensor and
SESHK with any evidence available to it pertaining to the possible misuse or misappropriation.

When Licensee mentions the SGT that is the subject matter of this License Agreement in writing in any press release or
other promotional documentation, Licensee shall include [INSERT PROPER BRANDED NAME HERE] in said release or
promotional documentation.

NOTICES

Notices or other communication required to be given to either Party shall be given by registered mail, express mail or facsimile
to the following addresses or such other addresses as designated by the Parties from time to time:

To Licensee:

Address:

Post Code: 472300

Fax: (86-0398) 5898-906
For the attention of:

To Licensor:

Address: [NAME OF THE COMPANY], 526 Pine City Center, 777 Zhao Jia Bang Road, Shanghai China,
Post Code: 200032

Fax: (86-21) 6422-0869
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13.2

14.

14.1

14.2

For the attention of:
TO SESHK:

Notices given to Licensee by registered mail or facsimile shall be written in Chinese, and notices given to Licensor by
registered mail or facsimile shall be written in Chinese or English. Notices shall be deemed to have been effectively given
under the following circumstances:

Notices given by express delivery shall be deemed effective when recipient signs for the delivery at the designated

(1

address;

@) Notices given by registered mail shall be deemed effective on the seventh day after the date on which they were sent
by registered airmail, postage prepaid (as indicated by the postmark).

3) Notices given by facsimile transmission shall be deemed effective on the first business day (at the location of the
recipient) following the date of transmission, if confirmed.

TERM AND TERMINATION

Unless previously terminated in accordance with its terms, after the Effective Date, this License Agreement shall remain in

place until the 10t anniversary date. Upon expiration of this Agreement, the Licensee may use the license granted under this
Agreement in respect of the Licensed Facility and gasification capacity under this Agreement..

Any of the following rights and obligations of Licensee or Licensor shall survive the termination of this License Agreement:
(1) such termination shall not relieve either Party of any obligation or liability accrued hereunder prior to the termination;
(i1) such termination shall not affect in any way the then existing licenses, rights and powers granted or agreed to be granted
by, or obligations of the Parties under Section 7 (Improvement and Development); (iii) such termination shall not affect
the obligations of the Parties under Section 4 (Price), Section 8 (Confidential Information and Non-Disclosure), Section
12 (Confidential Information Enforcement), Section 15 (Allocation of Risk of Loss; Limitation of Liability), Section 17
(Publicity) and Section 21 (Dispute Resolution).
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14.3

15.

15.1

15.2

15.3

15.4

If there are unreasonable delays in the fulfilment or substantial incorrect fulfilment of a Party's obligations pursuant to this
License Agreement, the other Party shall have the right to terminate this License Agreement by giving the defaulting Party
at least thirty (30) days prior written notice of the intent to terminate. Said prior written notice shall specify the default in
performance. The defaulting Party shall (i) notify the other Party within fifteen (15) days after receiving the written notice
that it can either cure the default in performance within the thirty (30) days or if such default is not capable of cure within
said period then (ii) promptly arrange a meeting between the Parties to discuss extension of the cure date. In the event the
Parties cannot agree to extend the cure date or the default is not cured by the mutually agreed extended due date, then the
non-defaulting Party can terminate the License Agreement on the extended cure due date or seventy-five (75) days after the
first notice of the intent to terminate, whichever occurs last.

ALLOCATION OF RISK OF LOSS; LIMITATION OF LIABILITY

Licensee understands and agrees that Licensor's maximum liability under this Agreement is limited to that which is set forth in
Section 15.3, 15.4 and 15.5.

Licensor shall have no liability to Licensee or to third parties for any injuries to person and/or property, arising out of or
in connection with the design or construction, of the Licensed Facility or arising out of or in connection with this License
Agreement to the extent such liabilities may be excluded or limited by applicable law.

Neither Party shall be liable to the other Party under this License Agreement for any loss of revenues or profits, shutdown
or non-operation of the Licensed Facility, or any special or consequential loss or damage arising from any cause whatsoever,
regardless of whether such losses or damages were foreseen by the Parties. Licensee's remedies as set forth herein are exclusive
and are in lieu of any and all other remedies. Therefore, Licensor's liability under this License Agreement is restricted only to
those set forth in Section 15.4 of this License Agreement.

Save to the extent such liabilities may be excluded or limited by applicable law, in no event shall Licensor's liability under this
License Agreement and/or any other agreement between Licensor and Licensee related to the Licensed Facility, irrespective of
whether caused by Licensor's fault or negligence, exceed fifty percent (50%) of the License Fee actually paid by the Licensee
at that date. [Note: The value and/or cost to Licensor of all and any attempts at curing non-performance shall be taken into
consideration when calculating this liability cap.]
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15.5

16.

17.

17.1

18.

Notwithstanding sections 15.3 and 15.4, Licensee's sole remedy in respect to defects within the PDP Services and/or the
Technical Services shall be re-performance of the defective work.

PARTIES BOUND

This License Agreement shall benefit and be binding upon the Parties hereto and their respective successors and assigns;
provided, however, that neither Party shall assign any of the rights and privileges granted or be relieved of its obligations
hereunder without the prior written consent of the other Party.

PUBLICITY

Licensor and Licensee shall each be permitted to issue press releases or otherwise publicise the fact that the Parties have
entered into this License Agreement and may describe the general nature of this License Agreement in any publication, written
or otherwise, provided, however, that Licensor and Licensee shall first mutually agree on the content of the subject matter
contained in any such publication. Licensor and Licensee shall also mutually agree upon the content of releases of information
available for public review or inspection.

SEVERABILITY

No amendment to or modification of, any provision of this License Agreement will be valid unless in writing and signed by an
authorised representative of each of the Parties.

18
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19.

20.

21.

21.1

ENTIRE AGREEMENT

This License Agreement represents the entire agreement between the Parties with respect to its subject matter, and there are
no other representations, understandings or agreements between the Parties relative to such subject matter. Notwithstanding
the foregoing, neither Party shall be relieved of its obligations with respect to any information subject to the provisions of any
confidentiality agreement entered into by the Parties prior to the Effective Date.

FORCE MAJEURE

In the event that the performance of this Agreement is directly affected or that the Agreement cannot be performed in
accordance with the agreed-upon terms and conditions due to a Force Majeure event (any event that is uncontrollable,
unforeseen and unavoidable), the Party affected by the above Force Majeure events shall do its utmost to reduce the damages
to the lowest extent, notify the other Party of the situation resulting from such events, and provide a detailed report on the
Force Majeure event together with a valid document evidencing the reasons for which this Agreement cannot be performed
fully or partially or why performance must be delayed within fifteen (15) days of the occurrence of such Force Majeure event.
Such documents shall be issued by the notary public organization or the relevant state agencies at the location in which such
Force Majeure event occurred. The Parties shall hold discussions and consultations to decide whether this Agreement shall be
terminated, whether the affected Party shall be fully or partially exempted from the responsibility to perform this Agreement
or whether the affected Party shall be given an extension of the Term.

DISPUTE SETTLEMENT & GOVERNING LAW

Any dispute, difference or claim arising out of or in connection with this Agreement, shall, in the first instance, be resolved
through friendly negotiation. If a dispute cannot be resolved within thirty (30) days after such claiming Party delivering written
notice to the other Party, then it shall be referred on application by either Party to CIETAC and shall be determined by

arbitration in accordance with the provisions of this section:

@ any such arbitration shall be conducted in accordance with the CIETAC Arbitration Rules and the provisions of this
Article 60;
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212

213

22.

221

222

(r)

(s)

®
(u)

™)

(W)

the arbitration tribunal shall consist of three arbitrators, one appointed by Licensor, one by Licensee and the third
arbitrator (the “Presiding Arbitrator”) appointed by agreement between the Parties, or, if the Parties cannot agree,
by the Chairman of CIETAC, subject to the criteria set out in sub-Article (3) below;

the Presiding Arbitrator may not be (i) a national of the PRC or of the United States of America or (ii) a permanent
resident or citizen of the Hong Kong Special Administrative Region or Macau Special Administrative Region or
Taiwan Province, and if either of the Parties fails to appoint an arbitrator within the time specified in the CIETAC
Arbitration Rules, the Chairman of CIETAC shall make such appointment in accordance with the criteria agreed
herein;

the place of arbitration shall be Shanghai and the arbitration shall be conducted in the English and Chinese languages;
any arbitral award shall be final and binding;

the costs of the arbitration, the arbitration fees and the liability for other expenses shall be borne by the losing Party,
unless otherwise determined by the arbitration tribunal.

each Party waives any right to contest the jurisdiction of CIETAC to hear and to determine any arbitration begun
pursuant to this Article 60;

During the Dispute Resolution Procedure, except for the relevant matter(s) relating to the arbitration, the Parties shall continue
to exercise their respective rights under this Agreement, and continue to perform their respective obligations.

The execution, effectiveness, interpretation, performance of this Agreement and the settlement of disputes shall be governed
by PRC law

GENERAL

No relaxation, forbearance, delay or indulgence by either Party in enforcing any term or condition of this License Agreement,
or the granting of time by either Party to the other, shall prejudice, affect or restrict the rights and powers of that Party, nor shall
any waiver by either Party of any breach of this License Agreement operate as a waiver of, or in relation to, any subsequent or
continuing breach of it.

If any part of this License Agreement shall be found to be invalid all the remaining parts shall remain valid.
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223

22.4

225

22.6

22.7

This License Agreement shall not be assignable by either Party except that either Party may assign all of its rights hereunder
together with all of its obligations hereunder to an Affiliate, any third party with which it may merge or consolidate or to a
purchaser of substantially all of the assets of such Party. The Parties shall notify each other hereunder immediately of any
assignment made pursuant to this Section 22.3. This License Agreement shall be binding upon and inure to the benefit of the
Parties hereto, and their respective heirs, assigns, successors, and legal representatives. However, should Licensor be dissolved
or wound up or should the Technology Usage and Contribution Agreement between the Licensor and SESHK be terminated,
all Licensor’s rights hereunder shall automatically be assigned to SESHK.

No Party hereto will be entitled to make commitments on behalf of or bind any other Party other than those acts that are
expressly authorised under this Agreement. Nothing in this License Agreement will be construed to authorise any Party to
act as an agent for any other Party or to hold itself out as having the authority or right to assume, create, or undertake any
obligations of any kind whatsoever, express or implied, on behalf of or in the name of any other Party without the express prior
written consent of the other Party.

The Parties hereby acknowledge and agree that the Parties, and shall ensure the officers and employees of the Parties, will
observe in a strict manner all Applicable Laws including all anti-corruption regulations, and have not made and will not make
directly or indirectly, any payment or present any valuable gifts to any government officials for the purpose of obtaining or
retaining business.

If any Party's economic benefits under this License Agreement or any material part thereof and as contemplated herein are
adversely and materially affected by the promulgation of any new laws of the PRC or the amendment or interpretation of
any existing laws of the PRC after the date of this License Agreement, or by the inability to obtain necessary or convenient
approvals from the relevant authorit(ies), the Parties will promptly consult with each other and use their reasonable efforts
to implement any adjustments necessary to maintain each Party's economic benefits derived from this License Agreement on
a basis no less favourable than the economic benefits it would have derived if such laws, rules, or regulations had not been
promulgated, amended, or so interpreted.

An act of disclosure of Licensor’s Technical Confidential Information shall not be considered as an act of granting a license or
right to such information (whether to the Licensee, its Affiliates) unless otherwise expressly agreed hereunder.
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23. LANGUAGE

This Agreement and the appendix is prepared in Chinese and English languages, with both languages equally effective. If any
discrepancies occur between the two languages, the Chinese language shall prevail.

23.1
APPENDIX A: DEFINITIONS AND INTERPRETATION

APPENDIX B: DESIGN BASIS COAL

APPENDIX C: PROCESS DESIGN PACKAGE (PDP) SERVICES AND SCOPE OF WORK
APPENDIX D: TECHNICAL SERVICES

APPENDIX E: PERFORMANCE TEST PLAN

APPENDIX F: ESTIMATED TECHNICAL SERVICE MANHOURS AND COST
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IN WITNESS WHEREOF, the Parties have caused this License Agreement to be executed by their duly authorized representatives on the
dates hereinafter indicated.

SIGNED by Licensor
[COMPANY NAME]

Legal Representative or Authorized Representative

(Printed name)
Date:

SIGNED by Licensee
{LICENSEE NAME]

Legal Representative or Authorized Representative

(Printed name)
Date:
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APPENDIX A DEFINITIONS AND INTERPRETATION

DEFINITION

"Acceptable Contractor” means a contractor experienced in constructing gasification facilities, working under the
P direction of capable and experienced project management

means any person or entity that owns or Controls, is owned or Controlled by or is under common

ownership or Control with a Party, However, Licensee shall not be deemed as an affiliate

"Affiliate" . " . "
of other enterprises or entities only because such enterprises or entities are under common
ownership or Control of the PRC or a provincial or city government.

"Agreed Technical Objective" has the meaning given to it in Recital (3)

shall mean technology and Know-How as well as trade secrets, strategic business or marketing
information, business projections, secret processes and etc., including but not limited to
processes, data, formulae, material balance, control logic, programs, manuals, designs, sketches,
photographs, plans, drawings, specifications, reports, studies, findings, non-patented inventions
and ideas, any data relating to a patent that is not disclosed in a granted patent, and other
information relating to the production, packaging, use, pricing, or sales and distribution, whether
of a technical, engineering, operational, business or economic nature, whenever provided by
SESHK (or its Affiliates).

“Confidential Information”
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"Control"

"Default Rate"

“Design Basis [FEEDSTOCK]”

"Designed Capacity"

"Effective Date"

"Licensed Facility"

VIGTIIV

means in relation to a company the ability to exercise, or direct the exercise of, greater than half
of the voting power at any meeting of the shareholders or board of directors of that company
(and "Controls" and "Controlled" shall be construed accordingly)

means the prime lending rate published by the People’s Bank of China for the same period
means [FEEDSTOCK Jthat is agreed between the Parties after discussions which shall form the

Design Basis for the PDP for SGT and an indicative [FEEDSTOCK] The minimum sample
analysis required is included in Appendix B

means the production of [X, XXX, XXX] Nm3/day (dry basis) of Dry Net Syngas using the
Design Basis [FEEDSTOCK] at the Licensed Facility.
means the date when this License Agreement shall come into force as specified in Section 2

means the facility designed to produce [X, XXX, XXX] Nm® /day of Dry Net Syngas to be built
by the Licensee at the designated location of the Project.

means the Gas Technology Institute, an Illinois non-profit corporation
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“Know-How”

"License Fee"

“Dry Net Syngas"

“Net Syngas”

"PDP Design Basis"

“Performance Test”

“SASH”

shall mean all commercial and technical information, including trade secrets, pertaining to
the SGT, and/or ZCM’s manufacturing of the SGT proprietary equipment, including, but not
limited to, theses, designs, drawings, blueprints, specifications, test data, charts, fabrication
techniques, materials of construction, and formulations, graphs, operating and test procedures,
shop practices and instruction manuals.

means the license fee set out in Section 4.1

means the gross volume of syngas exiting the SGT, including all constituents which include but
not limited to as CO, Ha, CH4, H20, S-components, N-components, and other constituents and
components when measured on a dry basis without H2O

means the volume of CO + H2 + CH4 SES Gasification system, measured on a dry basis. The
scope of SES Gasification System means the scope from dry coal delivery point to the coal feed
hoppers to the wet scrubber outlet.

means the document that sets forth mutually agreed battery limit design parameters for the SGT

means continuous seventy-two [72] hours test running of Licensed Facility upon completion of
construction, see Appendix E.

means SES Asia Technologies, Ltd.
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means proprietary technology information and proprietary technology secrets that Licensor has
been licensed to use or sublicensed to use, or has obtained and owned intellectual property
rights, such as patent, or such other not-patented Know-How that belongs to Licensor, including
but not limited to, U-GAS®, [FEEDSTOCK] feeding, gasification, syngas cooling, ash/char
removal, fly ash and fines recycling and removal, gasification based steam generation and the
automation and control logic for the system.

“SES Gasification Technology” (SGT)

Technical Services”
INTERPRETATION
1. Licensor and Licensee are referred to as a "Party" or collectively as the "Parties".

Section and Appendix headings do not affect the interpretation of this License Agreement. A reference to a Recital, Section or

2 Appendix is to a Recital, Section or Appendix to this Agreement, unless otherwise indicated.

3 A reference to a law is a reference to it as it is in force for the time being, taking account of any amendment, re-enactment and
' includes any subordinate legislation for the time being in force made under it.

4. Writing or written includes faxes but not email.

5. Words in the singular include the plural and in the plural include the singular.

6. A reference to one gender includes a reference to the other gender.

7 Any phrase introduced by the terms “including”, “include”, "includes" or any similar expression shall be construed as

illustrative and the words following any of those terms shall not limit the sense of the words preceding those terms.
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APPENDIX B DESIGN BASIS COAL

Analysis of Design Base Coal

Proximate
analysis

Dry basis

As received
basis

Air dry basis

Dry ash-free
basis

Moisture

ash

Volatile

Fixed carbon

Ultimate analysis

moisture

ash

carbon

hydrogen

nitrogen

sulfur

oxygen

total

HHYV kcal/kg

LHV kcal/kg
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APPENDIX C PROCESS DESIGN PACKAGE (PDP) SERVICES AND SCOPE OF WORK

Unless otherwise provided, italicized terms in this Appendix 3 follow the definitions applicable to the main body of the Technology
License Agreement. References to Sections shall be to Sections of this Appendix unless otherwise stated.

Part1I
Within [10] days of Effective Date, Licensor shall prepare a project programme for the PDP Services ("Programme"). Within
1. [10] days of receipt of the Programme, Licensee shall respond in writing, either consenting to the Programme or suggesting

alteration thereto. Once agreed, both Parties will take all reasonable commercial endeavours to adhere to the Programme.

Licensee will furnish complete data with respect to the Licensed Facility and SGT design basis in accordance with the

2 Programme, including primary product requirements to be used for PDP engineering.

3 A detailed PDP Design Basis will be prepared and mutually agreed by Licensor and Licensee in accordance with Part IT below
' prior to commencement of the Process Design Package engineering.

4 Licensor will prepare the PDP based on the PDP Scope of Work in Part III below. Licensor will furnish [5] copies of the PDP

and an irrevocable copy of electronic disk to Licensee.

The Licensee shall, provide to the Licensor a list of Design Contractors which intend to participate in the bidding, and require
all such Design Contractors participating in the bidding to sign a technology confidentiality agreement in accordance with
the Licensor’s requirements. To protect intellectual property rights of the Licensor, the Licensee agrees that all the Design

5. Contractors shall be reviewed by the Licensor, and the Licensor shall have the right (on reasonable grounds) to decide and
remove form the list of tenderers the Design Contractors which are not suitable in the Licensor's opinion. The Licensee shall
not issue the tender invitation documents to such disqualified Design Contractors, nor enter into such review, consultancy or
service contract in respect of the PDP, Basic Design and Detailed Design of SGT system.
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All deliverables of the PDP shall be considered SES Technical Confidential Information and be subject to the terms of this

6 Agreement.

7 PDP shall be completed in accordance with ‘Fhe scope of deliveral?les included in part III below by licenspr within [XX] weeks
after the License Agreement becomes effective and the PDP Design Base has been approved by the Parties.

PDP Price

8. The PDP Price is [RMBXXXXXXX ("PDP Price").

9. The PDP Price shall be paid in instalments by Licensee to Licensor in compliance with the Agreement Section [X].

Within three (3) weeks (and the design institute is in place) after completion and delivery of the PDP, the Licensee shall review
the PDP. The Licensor shall modify, improve and deliver the PDP in conjunction of an irrevocable copy of electronic disk to

10. the Licensee within 6 weeks after the review. The Licensee shall issue a letter to Licensor, stating that the PDP is received and
complete. If Licensor has not received this written notice within 1 month of shipping the PDP then it shall be deemed that the
PDP has been accepted by Licensee and that the PDP is complete.

Part 11

PDP - Basis for Design

Licensee and Licensor will prepare a Basis for Design in respect of the Design Basis Coal for the SGT System which shall include
information of both Normal Operating Conditions and the Design Conditions for licensee’s review: Metric Units will be used for the PDP.
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Normal Operating Conditions (NOC) are defined as the conditions based on the Design Coal to which the PDP design will be
optimized for performance. The PDP Heat and Material Balance will be optimized for NOC conditions. This is the operating
case normally expected for the SGT System.

Design Conditions (DC) are defined as conditions that include the range of conditions with margins that the SES U-GAS System
must be capable of meeting, namely:

a. Flow rates, temperatures, compositions, and pressure of coal feed and oxygen streams (including oxygen purity).
b. All specifications and requirements for the syngas and ash leaving the SGT

Any special considerations to be included in the design approach such as water discharge quality or consumption. Note
c. that the SGT system does not include water and wastewater treatment, but the design can be optimized for specific

project considerations.

Licensee and Licensor will prepare PDP Design Basis prior to initiation of the PDP which will include items listed but not
limited to the following:

i.  Composition and analysis of the Design Basis Coal

Site conditions — Ambient, geological considerations, special zones such as earthquake, or flooding, wind
loading, dust loading, other site factors.

ii.
iii. Product and By-Products Specifications

iv. Utilities — Cooling Water, Demineralized water, Steam, Power, etc

Specifications of utility materials and energy battery limit: list the specifications of water, steam,
compressed air, nitrogen, electricity, etc. such as
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vi. Cooling water—temperature (inlet/outlet), pressure (inlet/outlet)
vii. Fresh water, soft water, de-oxygen water, demineralised water, steam—temperature and pressure
viii. Compressed air (instrument air, plant air)}—temperature, pressure, dew point, oil content
ix. Nitrogen, oxygen—temperature, pressure, purity
x. Fuel oil (fuel gas)—temperature, pressure, heat value, composition
xi. Heat carrier—composition, heat value, boiling point, thermodynamic properties.
xii. Cooling medium—temperature, pressure
xiii. Power: power supply voltage, frequency, phase/wiring
Part 111

Process Design Package — Scope

Once a completed Basis for Design has been mutually agreed upon, the PDP Package will be prepared and will include the following
deliverables:

1) Basis for Design
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2) Scope of design: The Basis for Design shall include definition of the PDP scope and battery limits.

3) Process Flow Diagrams (PFDs). The following information shall be included in the PFDs:

4)

5)

a)
b)
¢)
d)

Process flow scheme including all major lines required for start-up, normal and abnormal condition and shutdown/turndown
modes;

Item number, service name of all equipment;

Outline of equipment to indicate equipment type (Type of Heat Exchangers, Pumps, Compressors, etc.); and

Stream number for main process and utility streams; The stream number shall be referred to by Heat and Material Balance with
stream properties.

NOC Heat and Material Balance corresponding to the stream number in the PFD for the Normal Operating Case including for
numbered streams:

a)
b)
¢)
d)

Stream number;

Stream name;

Stream composition;

Total mass flow and molar flow;
Normal operation pressure;

Normal operation temperature;
Density of fluid at operation condition;
Molecular weight;

Bulk density of solids; and

Moisture content in solids.

Utility Summary: Specifications of utilities at PDP battery limits. List NOC and start-up consumptions:

a)
b)
¢)
d)
e)
f)

2)
h)

Water: Applications, temperature, pressure, flow rate of circulation cooling water, circulating hot water, fresh water, soft water,
de-oxygen water, de-mineralized water, and boiler feed water

Steam: Applications, temperature, pressure, and flow rate

Nitrogen: Applications, temperature, pressure, and consumption

Compressed air (instrument air and plant air): Applications, temperature, pressure, and consumption

Oxygen: Applications, temperature, pressure, and consumption

Carbon dioxide: Application, temperature, pressure, and consumption

Fuel gas: Specifications, applications, and consumption of fuel gas as necessary

Coke: Application, consumption
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6)

7)

8)

9)

10)

11)

12)

i) Refrigeration: Applications, parameters, and consumption
j)  Power: Applications, power supply voltage, and shaft power calculation

Effluent and Emission Summary. Description of estimated waste emissions. Include source, temperature, pressure, discharge
quantity, and content of major effluents and emissions, discharging frequency.

Catalyst and Chemical Summary. Includes name and consumption of catalysts and chemicals, including additives.

Suggested equipment layout plan and its description: describe relative relations and suggested relative dimensions of key equipment,
and special requirements and compulsory rules.

Preliminary Piping and Instrument Diagrams (P&IDs). Indicate process equipment and location number, name in P&ID, material
selection, and design conditions; nominal diameter for piping 100 mm and above diameter, material selection and special
requirements for main pipes (including main process pipes, start-up and shutdown pipes, safety venting system pipes, utility
material pipes) and valves; safety venting valves; main control and interlock loops. These preliminary P&IF’s are for use by the
detailed engineering company to develop final P&ID’s. Licensor performs no piping layout, hydraulic calculations, or piping stress
analyses.

Sized Equipment List. Classify P&ID equipment according to categories (such as vessel, heat exchanger, reactor, pumps and
mechanicals, etc.). Include location number, name, quantity (in operation or on standby), operation temperature and pressure,
technical specifications, material of construction, and estimated power rating.

Process Description

Process & Operating Guidelines. These are a description of how the process is operated, key safety and operating considerations,
and necessary sequencing in startup and shutdown. These are not detailed operating procedures.

2) Describe main processes control requirements, including control principles and sequences for start-up, shutdown, and
emergency shutdown.

b) Principles of incidents handling: Salient points of measures and steps adopted to deal with possible emergency incidents.

¢) General refractory curing requirements

d) Equipment check and maintenance requirements for licensor supplied equipment.

34

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Analytical requirements: Includes table of items to be analyzed, analysis frequency (start-up/normal operation), analytical methods,
and recommended laboratory equipment list.

13)

14) Process Data Sheets
a) Provide Process Data Sheets which includes the specification of certain major equipment not provided by the licensor.
b) List of special valves with main parameters and recommended suppliers.

15) Material Selection Guide for metallurgical recommendations for key equipment, piping, and valves.

16) Instrumentation and Controls
2) Instrument Data Sheets: Preliminary data sheets and specifications of special instruments with unusual or uncommon

requirements or specifications.
b) Functional requirements for Cause and Effect/Interlock Logic/ESD Logic Diagrams.
¢) Alarm and Trip List, including location and purpose.
17) Relief load assessment for the gasifier. Safe venting locations requirements and design scenarios for sizing relief valves.
18) Preliminary List of Standards: List of standards required for design.
19) Key Health, Safety and Environmental requirements
20) Outline drawings and estimated weights and preliminary layout for all Licensor supplied equipment
Part three: PDP Changes

The scope of work and contents of PDP shall not be amended in principle. In case that either Party requests for any change, the Parties
shall negotiate for the settlement of the same on fair and reasonable basis. The work scope and content of the PDP to be provided by the
Licensor shall follow international practices to satisfy the design institute’s requirements to complete the base design and detailed design.
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1.1

1.2

(1

a)

b)

c)

d)

APPENDIX D TECHNICAL SERVICE

The Licensor undertakes that it will provide the technical services regarding SGT to the Licensee in accordance with the
Agreement and its Appendices upon the written request of the Licensee during the periods set out below:

Basic Technical Services will be provided for the fee agreed upon in the License agreement and will consist of:

Detailed engineering PDP compliance review. Licensor will provide 80 hours of qualified expert time to review detailed
engineering P&ID’s, specifications, and drawings. Licensee is to provide 60 days prior notice of need to review and provide
the complete materials for review. Licensor will complete review within three calendar weeks.

Large bore piping Inspection. Licensor will provide two qualified experts for five days to review installation of major
equipment and large bore piping ( greater than 200 mm diameter) for compliance with SGT and PDP requirements. Licensee
should provide a minimum of 30 days notice for this inspection and it should be scheduled after all major equipment and large
bore piping has been installed, but prior to mechanical completion.

Startup assistance. Licensor will provide one process and two Operations and maintenance SGT qualified experts for a period
of two weeks to assist with startup. Licensee is to provide at least 30 days prior notice and commissioning must be complete.
Any extension of time or more than one trip to the site will constitute additional technical services.

Performance Guarantee Test. Licensor will provide two SGT qualified experts for two days to advise licensee on their readiness
to conduct the PGT, and for five days to conduct the PGT. Any additional mobilizations or time requirements will be Additional
Technical Services. If Licensee declines to engage Additional technical Services to complete the PGT, the test is deemed
passed. Licensee will provide at least 30 days advance notice for the readiness assessment and the PGT

Additional Technical Services consist of any services requested requiring resources and time beyond those defined in Basic

(2) Technical Services. Additional Technical Services will be provided under terms and rates to be determined by agreement

between Licensor and Licensee. Licensor strongly advises Licensee to secure additional technical services for operator training.

The Licensor will select consultants with strong technical capabilities to provide technical service to the Licensee according to the
contents and requirements of technical services as required. If the Licensee refuses to accept any Consultant so assigned and requests
a replacement, the Licensor shall make reasonable efforts to replace such Consultant as soon as possible.

The Licensee shall provide the Licensor and its Consultants with the necessary tools and safe working environment, and shall actively
assist and support the Licensor and its Consultants in its work and complete in a timely manner the necessary internal approval or
examination and approval procedures, so as to facilitate the carrying out of the technical services. The Licensor acknowledges that it
will provide efficient and high quality technical services.
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APPENDIX E PERFORMANCE GUARANTEE TEST PLAN

The Licensor will cooperate with the Licensee (in conjunction with the Design Contractors, the comissioning and production units) in the
preparation of Performance Test Plan.

Performance Test refers to an overall examination of equipment on such design parameters as production capacity, processes indicators,
environmental indices, product quality, equipment performance, automatic control level, rated consumption, etc. subsequent to
commissioning and successful production of qualified products to see whether they conform to the corresponding design values.

1 Principle of performance test

Measure the performance of the SGT system relative to the key performance indices ( specific coal and oxygen consumption
and net syngas production rate).

2 Duration and conditions of performance test
2.1 Duration of performance test
Operation of single gasifier: Operate 72 hours at 100% load.
Parallel operation of multiple gasifiers: Multi-gasifiers operate 72 hours in parallel except the spare gasifier.
The application for performance test shall be completed within 12 months after mechanical completion.
2.2 Conditions of performance test

Performance test shall be conducted after the equipment has been operated stably at full load or high load for a continuous period of
time and the following conditions are met:

The commissioning summary has been completed;

Problems affecting performance test have been resolved,

All equipment has operated reliably and is in good conditions;

DCS, automatic control instrumentation, online analyzing meters and interlocks have all been put into normal operation;

Sampling locations and frequency as well as methods have been used in normal operation and are functioning properly;
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The quality of feedstock, fuels, chemicals, lubricating oil (grease), spare parts are consistent with design requirements, and
the storage is able to meet the requirements of performance test;

Utilities are in stable operation, and can meet requirements for performance test;

Inter-connection between upstream and downstream equipment has been effected, and syngas demand is stable and sufficient
to allow 100% syngas capacity operation.

3 Indicators for performance test
The following indicators shall be achieved when the system operates at 100% load:
Net Syngas production from a single gasifier;xxxxxxxxNM3/h
carbon in spent char;#x;
carbon conversion;greater than xx;(based on finalized design coal, design value: 9
coal consumption for I000NM3 Net Syngas;»xxxx/ton
oxygen consumption for I000NM3 Net Syngas;»xxxxx/NM3
MP steam production from 1000NM3 Net Syngas;«[ | ton (to be decided after completion of PDP)
(CO+H2) content in Gross Syngas (dry base);«xx;
CH4 content in Gross Syngas;*X;
accumulative operation rate;100; (within 72 hours)
Rate of qualified Gross Syngas (dry base);100; (within 72 hours)
4 Organizations of performance test

A performance test working group shall be established consisting of the relevant departments of joint venture, the Licensor, the
" design unit(s), contractor(s), etc., which shall be fully responsible for arrangement of the performance test.

4.2 The performance test for each piece of equipment can be carried out separately or simultaneously.
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5 Performance test report

5.1

5.2

53

5.4

Upon completion of the performance test, raw data shall be collated for each piece of equipment in a timely manner. The data
for verification and calculation program as well as methods shall be jointly confirmed by the Licensee, the Licensor, the design
institute(s) and contractor(s).

The various raw records shall be provided to the design entities for verification and calculation, and the relevant data shall
be provided to the Licensor or the contractor for necessary calculation. Evaluation on test conclusions shall be conducted. An
appraisal report shall be prepared and submitted within 15 days after completion of the performance test, which shall include a
table of comparison between calculation results and guaranteed values.

If the value measured during performance test and/or the value calculated by an accepted computer program are/is equal to or
better than the guaranteed value, it shall be deemed that the equipment has met the requirements of guaranteed performance.

The appraisal report shall be signed by all parties involved in the performance test. The joint venture company will notify in
writing each patent licensor and contractor whether or not the equipment has met the requirements of acceptance, and will issue
a pre-acceptance certificate with express conditions for equipment which is ready for acceptance (to distinguish it from the final
acceptance certificate issued upon expiration of warranty period).

6 Outstanding issues from performance test

If results of performance test fail to meet design requirements and guaranteed value under the contract which is caused due to the
reasons attributable to the Licensor, the settlement and the time period for settlement shall be set out in accordance with the relevant
terms of the contract.

7 Compilation and approval of performance test plan

7.1

7.2

Performance test plan includes:
General principles for performance test;
Organizations of performance test;
personnel, materials, data as well as preparation and compilation of the relevant rules and regulations;
operation procedures of performance test;
balance of materials, feedstock, water, electricity, gas, steam, fuel and storage and transportation of the same;
Performance test plan and overall planning and control diagram;
Supply plan for the relevant facilities and materials.

The performance test implementation plan (based on each piece of equipment within PDP scope) shall be jointly compiled by
the Licensee and Licensor.
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ANNEX 6
EQUIPMENT SALES FRAMEWORKAGREEMENT

This Equipment Sales Framework Agreement (this “ESA”) is entered into on February 14, 2014, in relation to the Joint Venture Contract
(the “Contract”) between Zhangjiagang Chemical Machinery Co., Ltd. and SES Asia Technologies, Ltd. Dated February14, 2014, by

and between:

Zhangjiagang Chemical Machinery Co., Ltd., a company limited by shares established and existing under the laws of the PRC whose
registered address is No. 20 Chengyang Road, Houcheng, Jingang Town, Zhangjiagang City, Jiangsu Province, 215631, PRC (“ZCM”).

and/

ZCM SES Sino-US Clean Energy Technologies Co., Ltd., a limited liability company established and existing under the laws of the
PRC in accordance with the Contract, whose registered address is (the “Company”).

ZCM and the Company may hereinafter be referred to individually as a “Party” or collectively as the “Parties”.

WHEREAS, the Company is granted with the exclusive usage and operation right of the SGT and the right to manufacture and sell SGT
Proprietary Equipment within the Territory pursuant to the Technology Usage and Contribution Agreement (“TUCA”);

WHEREAS, the SGT Proprietary Equipment involved in the Company’s business should be manufactured by qualified, professional
manufacturer(s);

WHEREAS, the Company intends to engage ZCM as the manufacturer for the SGT Proprietary Equipment and ZCM is willing to
manufacture for and provide to the Company such equipment.

THEREFORE, in consideration of the above facts and confirming that the Parties are completely informed, intend to be legally bound,
and in conformity with the principles of equality and mutual benefit, the Parties hereby agree as follows

1. DEFINITIONS

The following words and phrases will have the meanings set forth below where used herein with initial capital letters. Capitalized terms
used but not defined herein shall have the meanings given to them in the Contract and the TUCA.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

“Annex” means any addition to this ESA which is labeled as such and which shall be an integral part of this ESA.

“Average Gross Margin” means ***,

“Equipment” means SGT Proprietary Equipment and other equipment for SGT Projects.

“Equipment Exhibit” means an exhibit to this ESA defining the terms and conditions of a specific transaction hereunder
including but not limited to the technical specifications and requirements for the Equipment, the delivery and warranty terms of

the transaction, the economic arrangement for the transaction, etc., to the extent they are undefined in this ESA.

“Equipment Sales Price” means the price charged by ZCM to the Company for the sale of the Equipment under a transaction
contemplated hereunder.

“Equipment Final Price” means the price charged by the Company tothe end customer under a Project for the sale of the
Equipment purchased from ZCM.

“Equipment Final Gross Sales Margin” means ***
“Production Cost” means the raw material costs, labor costs and manufacturing costs directly related to the sale of Equipment.

“Purchase Order” means the individual purchase order issued by the Company to ZCM for the purchase of the Equipment for
a transaction hereunder.

“Warranty Period” means the period for which the Company is entitled to claim replacement of spare parts for and/or
correction of any other defects with the Equipment by ZCM free of charge.

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.
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2.1.

2.2.

2.3.

EXCLUSIVITY

The Company herein grants the exclusive right to ZCM to manufacture and provide to the Company the Equipment within the
Territory, based on its exclusive usage and operation right tothe SGT as provided under the Contract and the TUCA.

The exclusive right granted by the Company to ZCM under this ESA shall be subject further to the terms and conditions set out
in the Contract and the TUCA and be conditional upon any adjustment to or termination of the Company’s exclusive right to the
SGT and the Equipment pursuant to the Contract and the TUCA.

After the Establishment Date and within the Joint Venture Term, or until the termination of the TUCA, whichever comes
first;ZCM shall be the exclusive legal entity within the Territory to manufacture and provide to the Company the Equipment
based on the terms and conditions as defined herein, unless otherwise agreed by both Parties.
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3.1

3.2

33

34

4.1

SALE OF EQUIPMENT

For the Equipment manufactured and sold hereunder, the Parties shall define and agree on the particular terms and specific
requirements (including but not limited to the type and model of the Equipment, the technical and performance specifications,
the terms for delivery, anything unusual or undefined herein or different from what is provided herein, etc.) for the Equipment
at issue with a separate written Equipment Exhibit.

Once signed by both Parties, the aforesaid Equipment Exhibit shall be incorporated herein and deemed as a part of the ESA
binding on the Parties for the manufacture and purchase and sale of the Equipment at issue under the particular transaction. Each
of such Equipment Exhibits shall be kept and attached to the ESA for recording.

ZCM will manufacture, sell and deliver the Equipment to the Company in compliance with the Equipment Exhibit defined in
above Articles 3.1 and 3.2.

Purchase and delivery of the Equipment shall be made pursuant to the orders from the Company to ZCM. A Purchase Order
shall be promptly acknowledged by ZCM with a price quotation after receiving it. Any acceptance (with the Equipment Sales
Price quotation in the form provided in Article 5), refusal of, or change to a Purchase Order shall all be made in writing, fax
or email by ZCM and communicated to the Company within [Ten (10)] working days from the date of receiving such Purchase
Order by ZCM. If no response is made by ZCM to the Company within Ten (10) working days after the Company sends out a
Purchase Order, such Purchase Order shall be deemed as accepted by ZCM.

DELIVERY & ACCEPTANCE
Delivery

Delivery shall be considered performed when the Equipment as ordered has been handed over to the other address as agreed by
the Parties.
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4.2

5.

5.1

5.2

The delivery due dates or delivery deadlines given in the Purchase Order shall take into account the delivery lead times agreed
with ZCM. The agreed delivery due dates or delivery deadlines shall be binding. Should a change in the agreed delivery due
dates or delivery deadlines become necessary or if circumstances arise which indicate that the agreed delivery time cannot be
complied with, ZCM shall inform the Company without delay. The Parties shall then settle the matter of delivery time through
negotiation.

Partial delivery is only allowed with the prior written consent of the Company.
Acceptance

The Company shall conduct inspection of the Equipment within a reasonable period of time after taking delivery and is entitled
to reject acceptance of the Equipment if defects are discovered. However, with regard to minor defects that do not substantially
affect the safety, operation, maintenance or repair of the Equipment, the Company may choose not to reject acceptance but
require immediate correction of such defects by ZCM who shall not refuse such request by the Company without reasonable
grounds.

PRICE AND PAYMENT

ZCM, after receiving a Purchase Order from the Company, shall respond to the Purchase Order with an Equipment Sales Price
quotation in writing communicated to the Company within Ten (10) working days.

The Equipment Sales Price quoted from ZCM shall be made according to the following principles and methods:
(a) The price shall be composed of ***.

(b) Based on the principles in above paragraph (a), both Parties agree on the pricing formula below:
The Equipment Sales Price is no less than ***. The initial ratio = ***

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.
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53

5.4

(1) Ratio - The ratio needs to be discussed annually and reach agreement before 30 June each year;
2) The ratio need to be agreed by two representatives from each shareholders of the Company.

In order to improve and fully optimize the market competitiveness of the Company to reduce the costs of the Projects, the
Parties shall, in consideration of the actual market situation of each Project, use their best commercial efforts to enable
the Company to win more SGT sales orders, by effectively reducing costs through improving labor productivity (e.g.
optimizing design, optimizing procurement, increasing automation) and other practical methods.

(©)

The Company shall decide with the relevant customer the Final Price for the sale of Equipment and the Final Equipment Gross
Sales Margin of the Company shall in principle equal to the Average Gross Margin.

Although the Company will endeavor to maximize the margin of the sales of the Equipment, situations may actually exist where
the Gross Sales Margin with the Final Price is lower than the Average Gross Margin. In such situations, In such situations, the
following measure(s) shall be taken if unanimously approved by the Board of the Company:

@) The Company may compare the Equipment Sales Price quotation based on a competitive price comparison, and ZCM shall
accept the quotations from other supplier(s) of similar size and recognized by ZCM,;

Where the Project(s) at issue is of critical significance to the Company’s business and/or development (e.g. breakthrough

Projects at the beginning of the Company’s business, strategic demonstration Projects, etc.), the Company shall be allowed

by the Board to sell the relevant Equipment at the Final Price even though the Gross Sales Margin cannot reach the Average

Gross Margin; or

(b)

(c) Other solutions.
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55

5.6

7.1

7.2

The mechanical design costs will be quoted separately according to the actual costs.

Unless specified otherwise in the Equipment Exhibit as provided under Article 3, the currency for Equipment Sales Prices shall
be RMB.

5.7 If, after the execution of this Agreement, it is determined that the Equipment Sales Price mechanisms outlined in this
Agreement is not workable for any reason (a “Change in Circumstances), then the Parties shall amend this Agreement so that
the amended agreement puts the Company in the same economic position the Company would have been in had there been no
Change in Circumstances.

PACKAGING

ZCM shall pack the Equipment in accordance with the applicable industrial standards based on the specific size, type, model
and other particularities of the Equipment, or in compliance with the Company’s specific packaging instructions as set out in the
Equipment Exhibit in Article 3

APPROVAL

The Equipment shall fulfill the relevant and applicable safety standards as well as other relevant and applicable regulations/
standards. The necessary authentication shall be properly attached to the Equipment and any packaging according to the relevant
regulations for marks of the PRC. If some of the Equipmentrequires any additional obligatory regulatory approvals, the relevant
Equipmentand packing shall also fulfil such additional regulations and shall bear such additional marks.

The Company shall provide timely assistance for ZCM in applying for all mandatory approvals/certifications for the relevant
Equipment or the manufacture of the relevant Equipment within the Territory. ZCM shall bear the charge for applying for and
obtaining such approvals.
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8.1

8.2

8.3

WARRANTY

ZCM warrants that the Equipment (i) meets the technical specifications, (ii) corresponds with the technical requirement provided
by the Company for the Project under the relevant PSA, and (iii) complies with all statutory requirements and regulations
applicable to the manufacture, sale and use of the Equipment, including all obligatory applicable safety regulations, packaging,
labeling and other standards in the PRC.

Unless specified otherwise in the Equipment Exhibit as provided in Article 3, the Warranty Period for the all Equipment shall
be *** months from the purchase day of the end user, or *** months from the date of delivery to the Company, whichever is
earlier. In case any quality or design defect causes damage to the Equipment within the Warranty Period, ZCM shall make free
repairs, provide delivery of free spare parts or replacements within a reasonable time after receiving notice by the Company and
after checking and confirming the warranty claim by ZCM. The Warranty Period for any replaced spare parts which is replaced
during the Warranty Period of the Equipment is *** months from the date of replacement.

The Warranty Period must be proven by the end user by means of warranty card and/or an official purchase invoice issued to
the end user by the Company. The date of purchase by the end user must be reported by the Company to ZCM when a warranty
claim is presented.

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.
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8.4

9.1

9.2

ZCM shall reimburse the Company’s reasonable out-of-pocket costs and expenses incurred in connection with any recall or
replacement program caused by the Equipment itself and confirmed by both Parties (such costs and expenses shall include,
the cost of repair, repurchasing or replacing the recalled Equipment, any costs of packing and transportation of the recalled
Equipment, and other expenses agreed by both Parties). The amount to be reimbursed by ZCM to the Company will be discussed
and agreed upon between the Parties after a recall action or replacement program has taken place. Both Parties agree to take
appropriate measures pursuant to the request of client as practically feasible. The Company shall furnish to ZCM all records
regarding quality guarantee and certification of costs and expenses (including a detailed costs breakdown) incurred at the
reasonable request by ZCM.

It is understood and agreed that the Parties will notify each other in a timely manner of any condition known to them that may
affect the safety of such Equipment. In addition to such reimbursement of costs, the Company reserves the right to pursue other
remedies against ZCM in connection with quality guarantee.

PRODUCT QUALITY

ZCM shall design (if applicable), manufacture, inspect and accept the Equipment in conformity with the applicable industrial
standards and the SGT quality standards and SESHK/ZCM quality standards provided under this ESA, the respective Equipment
Exhibit, the Contract and the TUCA.

During the quality guarantee period, the Company may also take all actions necessary to remedy the defect on its own or with the
retaining of third parties in case ZCM does not fulfil its warranties or other obligations hereunder within a reasonable period of
time as agreed by the Parties. In urgent cases, and whenever possible after consulting ZCM, the Company is entitled to remedy
any defect on its own or by retaining third parties to do so. Minor defects may, in the interest of an uninterrupted production, be
remedied by the Company without prior consultation with ZCM, and the Company need to inform ZCM the situation as earliest;
for example, if unusually high damages would occur while awaiting such consultation with ZCM, the Company may flexibly
take emergency measures to fix it, but need a early notice to ZCM. Any costs resulting thereof including ancillary costs incurred
by the Company will be borne by ZCM
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10.

10.1

10.2

10.3

11.

11.2

11.3

11.4

INDEMNITY/INSURANCE
ZCM agrees to defend, indemnify and hold the Company harmless against liability, loss, expense, damage or cost arising out
of personal or bodily injury or death or property damage that is alleged to have been caused by any defect in the Equipment

manufacturing.

The Company shall inform ZCM of any defect in the equipment as soon as possible, so that ZCM shall send the responsible
people to be on site for handling such or authorize the Company to handle the accident case on site.

ZCM shall procure and maintain such insurance relating to the Equipment according to the mutual agreement, and the applicable
requirements of related regulations, and the related expenses will be borne by the Company

EQUIPMENT TECHNICAL SUPPORT

The Company shall provide the necessary technical support and assistance to ZCM during the manufacturing process of the
ordered Equipment as agreed by the Parties.

ZCM shall provide to the Company materials and information related to the equipment pursuant to the mutual agreement and
the requirements of related standards at delivery.

Such materials and information shall be provided by ZCM to the relevant end user (or any company) pursuant to the mutual
agreement.

ZCM shall provide related services in a timely manner pursuant to the mutual agreement, and the relevant expenses shall be
borne by relevant party(ies) according to the mutual agreement.

10

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

12.

13.

13.1

13.2

133

FORCE MAJEURE

Both Parties will use their best efforts to adhere to all stipulations of this ESA but shall not be held responsible for any delay
or failure in the performance of this ESA arising from any of the following matters: Acts of God, fire, flood, drought, strikes,
acts of war or any other causes beyond the reasonable control of the Party concerned; and the time for performance by such
Partyshall be extended by the period of any such delay; provided, however, that if any such delay shall continue for a period of
over [sixty(60)] days, the Party not being subject to the force majeure shall have the right to immediately cancel orders placed
and terminate this ESA specifically in respect of the relevant Equipment affected by the force majeure upon written notice to the
other Party.

TERM AND TERMINATION
The term of this ESA shall be the same with the Joint Venture Term as defined under the Contract.
Notwithstanding and in addition to the provisions of above Articles 13.1, this ESA may be immediately terminated by one Party
upon written notice (specifying the reason for termination and the effective date of such termination) to the other Party upon or
after the occurrence of any of the following events:
a fundamental breach by the other Party of any of the principal terms or conditions of this ESA which is not corrected
(a) within sixty (60) days after receipt of written notification thereof. A fundamental breach hereunder will include but is not
limited to:
(i) the repeated occurrence of defects; or
(ii) the repeated default in adhering to delivery schedules; or
(iii) the repeated delay in making payment under this ESA.
The termination of this ESA shall not affect any obligation under Article 8 to Article 10 and Article 15 which is intended hereby

to survive the termination of this ESA.

11
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14.

14.1

15.

15.1

16.

16.1

16.2

16.3

ENTIRE AGREEMENT
This ESA together with the Annex and Equipment Exhibits hereto constitutes the entire agreement between the Parties.
CONFIDENTIALITY

The terms and provisions regarding confidentiality obligations under the Contract and the TUCA shall apply here to the relevant
Party.

DISPUTE RESOLUTION

Any dispute under or relating to this ESA which cannot be settled by the agreement of the Parties shall be settled with reference
to Article 27 of the Contract.

During the period when a dispute is being resolved, the Parties shall in all other respects continue their performance of this ESA,
unless otherwise agreed.

This ESA shall be governed by and construed in accordance with the laws of the PRC.

12

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

17. MISCELLANEOUS
17.1 Language

This ESA is following the requirement of Contact Item 28.
17.2 Modification

Any modification to this ESA and the Equipment Exhibits and Annex hereto is only valid if made writing and upon an agreement
reached by both Parties.

17.3 Notices

Any notice or other communication required to be given under this ESA shall be in writing and to the addresses written at the
beginning of this ESA.

[signature pages follow]

13
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IN WITNESS WEHREOF, the Parties hereto have caused this ESA to be executed as of the date first above written by their duly
authorized representatives.

By:

Zhangjiagang Chemical Machinery Co., Ltd.

Name:
Position:
By:

ZCM SES Sino-US Clean Energy Technology Co., Ltd.

Name:
Position:

14
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Annex 6
Technology Usage and Contribution Agreement

See Exhibit 10.2 to the Company’s Current Report on 8-K filed on February 14, 2014
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Annex 7
Representation Letter from SESHK and its Affiliates

SES and SEST authorize SESHK to contribute the following as its contribution to the Company:

The SGT which includes the U-GAS® technology is licensed from GTI and pressured fluidized bed gasification technology

I that use SGT Feedstock which has been developed from time to time thereafter (owned by SEST) to be contributed by SESHK;
2. SGT exclusive authorization of right granted by SESHK to the Company within the Territory;
3. Technology for manufacturing SGT Proprietary Equipment (drawings and related documents and materials);
Authorization rights for the Company to use the SGT related Patent license, computer program, model, database,
4. specifications, data sheet, drawings for manufacturing proprietary equipment, standard for material selection, critical design
parameters, in paper and/or electronic form.
5. The relevant operating guarantee for projects similar to ZZ Plant and Yima Plant as described in the TUCA

As intangible and tangible assets, according to the Contract, it has a value equal to RMBS53,800,000 (deemed value) as determined under
the appraisal report issued by Beijing Guan Fu Li Dao Appraisal Firm , an assets appraisal company mutually agreed by the Parties. The
aforesaid shall be contributed by SESHK as its capital contribution to the Company, representing thirty-five (35%) percent of the total
registered capital of the Company.

In addition to the provisions of the Contract, SESHK further represents that:

The SGT is an advanced gasification technology that uses SGT Feedstock. On condition that a Project’s SGT Feedstock
complies with the requirements of the SGT Feedstock for a project, the following parameters shall be satisfied:

For ***(a) pressure, ZZ Plant, 400 tons coal (based on design coal) daily, the following indicators shall be achieved when
the system operates at 100% load:

1.1.1
1.1.2
1.1.3
1.1.4
1.1.5
1.1.6
1.1.7
1.1.8

1.2

Net syngas production from a single gasifier: ***NM3/h

carbon in spent char ***

coal consumption for I000NM3 net syngas *** ton adb

oxygen consumption for I000NM3 net syngas *** NM3
(CO+H2) content in gross syngas (dry base) ***

CH4 content in gross syngas ***

accumulative operation rate *** (within *** hours)

Rate of qualified gross syngas (dry base): *** (within *** hours)

For***(a) pressure, Yima Plant, 1200 tons coal (based on design coal) daily, the following indicators shall be achieved

when the system operates at 100% load:

1.2.1
1.2.2

Net syngas production from a single gasifier: ***NM3/h
carbon in spent char : ***

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has been
filed separately with the Securities and Exchange Commission.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

1.23 carbon conversion : *** (based on finalized design coal, design value: ***; guaranteed value: ***)
1.2.4 coal consumption for I000NM3 net syngas :*** ton adb

1.2.5 oxygen consumption for I000NM3 net syngas : *** NM3

1.2.6 (CO+H2) content in gross syngas (dry base) : ***

1.2.7 CH4 content in gross syngas : ***

1.2.8 accumulative operation rate : *** (within *** hours)

1.2.9 Rate of qualified gross syngas (dry base) : *** (within *** hours)

The SGT has strong technical advantages and potentials, and in the current condition of the SGT, may show better performance
if the SGT Feedstock for a project is more suitable than that of the SGT Feedstock used for past projects, the performance
parameters may be better than what is stated above;

SESHK has confidence in the Company’s capability to develop a gasification technology with higher pressure, and higher daily
coal handling capability; and the already completed PDP for a ***MP(a) gasifier shall be included in the investment.

As the SGT includes an HRSG (suitable for a power facility) and DRI capability, SESHK agrees to share its experience in
overseas project development with the Company within the Territory.

SESHK commits that the personnel to be joining the Company from SESHK’s Affiliates have the capability and resources to
independently complete gasification proposal, PDP for ***MP(a)(similar to ZZ Plant) and ***MP(a)(similar to Yima
Plant),instruct the engineering work of detailed engineering design of the third party, detailed engineering design review,
training operators of project owner, and compose analysis/operation/maintenance/handbook, and SESHK warrants that such
documents comply with the content and depth of the requirements of current China standards.

SESHK agrees that the Company will sign employment contracts with its employees, pay salaries and terminate employment
contracts,accordingto the HR policies of the Company.

SESHK will provide appraisal report 2014 1002 issued by Beijing Guan Fu Li Dao Appraisal Firm for the filing which shall
include, but not limited to, above annex, patent list, and technology materials original (copy) and other related documents and
assisting for filing and registration.

Considering SESHK and its Affiliates have different function on technology, commercial, taxation etc. in the structure, here
SESHK and ZCM sign the Contract, SESHK’s affiliates shall jointly agree to ensure that SESHK will meet its affirmative
obligations under the Contract and the TUCA, agrees and supports the representations made in this Annex 7, and shall also
guarantee any liabilities that may arise in relation to the SGT guarantees for projects similar to the Zaozhuang Plant and the
Yima Plant (as described in the Contract and TUCA) to the extent of the limit of liability under the PSA.

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has

been filed separately with the Securities and Exchange Commission.
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This annex is an appendix to the JV Contract and is a necessary supplement to the Contract. Matters not covered in this annex are
governed by the JV Contract.

By:

Synthesis Energy Systems, Inc.

Name: ROBERT WAYNE RIGDON
Position: President & CEO
By:

Synthesis Energy Systems Technologies, LL.C
Name: ROBERT WAYNE RIGDON

Position: President
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Technology Usage and Contribution Agreement
Between
ZHANGJIAGANG CHEMICAL MACHINERY CO., LTD.

and
SES ASIA TECHNOLOGIES, LIMITED.

Related to the Joint Venture Contract between
Zhangjiagang Chemical &Machinery Co., Ltd.
And
SES Asia Technologies, LIMITED.

Dated 14 February 2014
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Technology Usage and Contribution Agreement

THIS TECHNOLOGY USAGE AND CONTRIBUTION AGREEMENT (this “Agreement”) is made by and between SES Asia
Technologies, Ltd. (“SESHK™) and the Zhangjiagang Chemical Machinery Co., Ltd (“ZCM”) in relation to the establishment of in
ZCM-SES Sino-US Clean Energy Technologies Co., Ltd. (the “Company”’). SESHK and ZCM are each herein referred to as a “Party”
and collectively as the “Parties.”

WHEREAS, Synthesis Energy Systems Technologies LLC. (“SEST”) is the party to a license agreement with the Gas
Technology Institute (the “GTI Agreement”) to license and sub-license the GTI U-Gas® technology;

WHEREAS, the U-Gas® technology has been further improved and modified by SEST and its Affiliates and SEST owns 100%
of the SES Intellectual Property for these improvements and modifications and such improvements and modifications have been achieved
by SEST and its Affiliates through (i)development, investment in and implementation of two commercial projects in China;(ii) numerous
technical engineering studies and additional Know-How; and (iii) extensive global customer development for potential project licenses.
Before the Establishment Date, SESHK has 100% proprietary rights and authorization of the SGT to be contributed to the Company by
it.

WHEREAS, SESHK and ZCM entered into a Sino-foreign equity joint venture contract to establish the Company on January
23,2014 (the “Contract), with the goal of establishing the SGT as the leading gasification technology in China;

WHEREAS, in furtherance of such goal, through this Agreement, SESHK is providing the Company with certain exclusive
manufacturing and operation rights relating to the SGT in the Territory under the Contract as its contribution to the registered capital of

the Company as agreed by SESHK and ZCM.

NOW, THEREFORE in view of the foregoing premises and in consideration of the mutual promises and covenants contained in
this Agreement, SESHK and ZCM agree as follows.

1. Definitions

The following words and phrases will have the meanings set forth below where used herein with initial capital letters. Capitalized
terms used but not defined herein shall have the meaning given such term in the Contract.

1.1 “Confidential Information” has the meaning set forth under the Contract.

1.2 “Effective Date” has the meaning as set out in the JV Contract.

1.3 “License Fee” means a royalty based on the daily capacity of Syngas for which a Project is to be designed under a PSA.
3
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1.4

1.5

1.6

1.7

1.8

1.9

“Marks” means the marks listed in Annex B as well as any other trademark or service mark owned by, created by, or
licensed to SESHK or its Affiliates and/or ZCM and/or the Company.

“Project” means a third party project that is, in whole or in part, intended to use or utilize the SGT for the production of
SGT related chemicals through the purchase of a valid and binding PSA.

“Project Sublicense Agreement” or “PSA” means an agreement that includes the necessary technology sublicenses from
the Company that are necessary for the operation of a Project in the Territory, under which the Company is the sub-licensor.
The PSA will be subject to amendment per the customer’s requirements according Section 7.10 below. The sample PSA
attached as Annex 5 of the Contract shall serve as reference and may be subject to amendments as per the requirements of
the client in practices provided that the SGT is protected and will be upheld during the implementation of the Project.

“Proprietary Information” includes, without limitation, any and all drawings, plans, designs, material specifications,
dimensions, tolerances, processes, prototypes, assembly procedures, quality control procedures, and other technical
information, data and know-how.

“SES Intellectual Property” means the patents and patent applications listed in Annex A as well as any other patent,
patent application, copyright, copyrightable work, registered design, invention, Improvement, trade secret, know-how,
Proprietary Information, or other intellectual property rights owned by, created by, or licensed to SESHK and related to the
SGT, which includes, inter alia, the SGT and the Know-How. These intellectual properties shall be listed in Annex C on
the effective date of this Agreement.

“SGT” shall include the collection of SES Intellectual Property, Know-How, trade secrets and methods developed by
SESHK'’s Affiliates for its advanced fluidized bed gasification technology. The SGT has been extensively developed
since 2004 and was initially based upon the U-Gas® technology licensed by SESHK and its Affiliates from GTI, and
which has been further developed through additional improvements, Know-How and patents developed by SESHK’s
Affiliates through industry experience of SESHK’s Affiliates from developing, designing and operating projects in China
and from designs by or for SESHK and its Affiliates in their development of projects globally. The SGT is one of
the most advanced gasification technologies, which has been commercialized through the construction and operation
of industrial projects to be reliable, environmentally-friendly, economically feasible, sustainable and in conformity with
China’s energy independence policy and energy strategies. SGT is a part of the equity contribution of SESHK as described
in the Agreement. Before the Establishment date SESHK has 100% proprietary rights and authorization of the SGT to
be contributed to the Company. And any improvement after the Company is established and developed by the Company
belong to the Company, as described in this Agreement.
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“SGT Feedstock” shall mean low quality coal (a coal with a heating value of less than4,000 kcal/kg or in excess of 20%
ash or in excess of 20% total moisture), coal waste materials, renewable fuels such as biomass, refuse derived fuels, and
municipal waste, or any mixture of the above (coal shall not be less than 60%), or other carbonaceous materials as mutually
agreed which may be converted into Syngas via the SGT.

1.10

“Sub-license Royalty To GTI” shall mean ***% of the license fee subtracted from any license fee received by the Company
1.11 under any licensed project for payment to be paid to GTI, pursuant to the legally effective agreement between SEST and
GTI, after the Company obtains the exclusive SGT rights in the Territory.

“Synthesis Gas” or “Syngas” means a mixture of CO, Hz, CH4 and CO3 produced using the SGT process. Syngas capacity
1.12 from the SGT may be licensed as a defined daily quantity of CO + Hp or CO + Hp + CHs4, the details of which must be
spelled out in a Project Sublicense Agreement.

2. SESHK’s Contribution to the Registered Capital of the Company

*#%* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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2.1

2.2

Subject to the terms set out by the Contract and for the purpose of the Company to achieve its business objective
and obtain exclusive authorization of the SGT within the Territory, SESHK undertakes, as its contribution to the
registered capital of the Company, to fully authorize and grant to the Company the full access to and authorization
for the SGT as follows:

(@)

(b)

©

(@)

(e)

grant site specific PSAs to third parties for the purpose of enabling such third parties to operate their
Project(s) to supply a defined capacity of Syngas that is produced using the SGT;

use the SES Marks for the SGT Proprietary Equipment and Services that utilize SES Intellectual Property
including the SGT and in accordance with the requirements of this Agreement;

engineer and/or design processes that utilize SES Intellectual Property including the SGT and provide
such process designs exclusively through PDPs for Projects holding a valid, binding PSA pursuant to this
Agreement;

provide Services for Projects holding a valid and binding PSA pursuant to this Agreement;
take over the development of Projects in the Territory that have previously been developed by SESHK and its

Affiliates as shown in Annex C, which may use the SGT, and for which SESHK and its Affiliates shall, upon
the Effective Date, forgo the relevant sales activities according to the terms agreed by the Parties.

Subject to the terms of the Contract, the above granting by SESHK of the relevant exclusive rights and
authorizations and the access to the SGT within the Territory, and others as may be mutually agreed, shall be
equivalent to RMB 53,800,000 (in Words: Renminbi fifty-three million eight hundred thousand), according to an
appraisal by a legally formed appraisal company in accordance with the relevant appraisal regulations in the PRC,
representing thirty-five (35%) percent of the total registered capital of the Company. Both Parties confirm that the
value of such appraisal will not be affected due to any future factors.
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Contribution Schedule and Handover

SESHK shall make the above contributions to the registered capital of the Company within thirty (30) days of the

31 issuance of the business license of the Company.
39 The Company shall confirm the completion of the contribution of SESHK following due completion of the activities set
' forth above in Section 3.1 by issuing a written certificate of contribution to SESHK.
33 SESHK shall assist the Company for the filing of SGT related documents (including copies of patents) as described in this

TUCA.
SES HK’s Guarantee

SESHK warrants that the Company shall be the exclusive operational entity for businesses relating to the SGT within the
Territory during the term of this Agreement and no other entities and/or individuals, including SESHK and its Affiliates,
shall conduct any SGT related operational business (excluding the existing ZZ Plant and Yima Plant as well as equity
investments solely developed by SESHK or its Affiliates in the Territory, which shall obtain authorization for the usage of

4.1 the SGT or any SGT Proprietary Equipment from the Company) within the Territory. During the Joint Venture Term, if the
Company loses the exclusivity of the SGT usage rights due to reasons attributable to a breach by SESHK of its warranties
under the Contract, in addition to compensation of any losses to ZCM pursuant to the relevant legal requirement, the actual
profits of the Projects undertaken by SESHK in violation of such exclusivity shall be paid unconditionally to ZCM by
SESHK.

SESHK warrants that the exclusive usage rights of the SGT which it has granted to the Company are legitimate and
continuously existing. During the Term of the Company, all legal disputes arising due to the license between SESHK and

4.2 its Affiliates and GTI shall have nothing to do with ZCM/the Company and shall be handled by and be the responsibility
of SESHK.
SESHK shall be responsible for the completeness and reliability of the SGT contributed to the Company for projects
43 similar to the ZZ Plant and Yima Plant. SESHK shall guarantee that the SGT has the ability to meet the performance and

operational needs of actual Project in an economic and environmentally sound manner. For the PDP design for Projects
similar to the ZZ Plant and Yima Plant, the Company will not be required to pay any expenses and fees to SESHK.

SESHK undertakes to provide the Company with all the SGT Know-How and technical data as described under Annex 2
to the Contract. For 0.2MPa and 1.0PMPa Projects similar to the ZZ Plant and/or Yima Plant (new technology excluded),
SESHK shall be responsible for the various guaranteed technology performance parameters under the PSA for the Project.
SESHK shall guarantee the Company’s capability to produce complete designs and guaranteed performance for the SGT

4.4 (similar to ZZ Plant and/or Yima Plant), and SESHK will bear the costs of support and assistance by SESHK and its
Affiliates and/or its partners if needed. After the Company has completed two Projects (similar to ZZ Plant and/or Yima
Plant) and once these Projects have achieved their required guaranteed technology performance parameters, SESHK shall
not be required to continue providing such guarantees or support or assistance thereafter as the Company shall be deemed
to be fully capable.
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4.5

4.6

5.

5.1

5.2

53

54

SESHK shall be responsible for training any technical personnel of the Company free of charge (excluding process training
for Projects not similar to ZZ Plant and Yima Plant) until (i) the employees of the Company are capable of independent
technical work; or (ii) the conclusion of the first two (2) years of the Company’s operation.

SESHK shall provide written documents listing all the SGT related proprietary technology, Know-How and technical data
(as set forth under Annex 2 to the Contract) currently owned by it upon the effective date of this Agreement. With regard
to any improvement made by the Company after its establishment including patent and proprietary technology, etc., it is
agreed as follows: the ownership of the items listed under the Annex 2 to the Contract shall belong to SESHK, while all
technical Improvements independently developed by the Company after the establishment of the Company shall be owned
by the Company subject to Section 6.

Exclusivity

The exclusive rights contributed by SESHK to the Company under this Agreement and the exclusive cooperation between
SESHK and ZCM via the establishment and the operation of the Company shall be subject to the rights and obligations set
out in this Agreement. During the Joint Venture Term, any SGT related market development activities within the Territory
shall be executed by the Company unless otherwise agreed by SESHK and ZCM, excluding pure equity investment
projects independently developed by SESHK or its Affiliates where, however, the production and sale of SGT Proprietary
Equipment and technology license shall be sourced from the Company.

The Company shall set up a project reporting mechanism within one (1) month of its establishment, by which, any Projects
of the Company will be reported to SESHK, and thereafter SESHK shall report such information to GTI according to the
agreement executed between SESHK and GTI.

Within the term of the Company, the Company shall be the exclusive legal entity in the Territory for the development and
implementation of gasification technology that uses SGT Feedstock. ZCM or the Company, alone or together, shall not
engage in any market activities for any SGT projects outside the Territory, nor establish joint ventures or other entities. If
ZCM or the Company receives formal quotation requests in writing from outside the Territory for any similar SGT project,
it shall notify SESHK in writing immediately, and SESHK may agree to develop such project together with the Company.
After the early termination of the Company, if ZCM desires to engage in similar SGT development, it must obtain SESHK’s
written consent under mutually agreeable terms. After the expiration of the Company, both Parties shall proceed as mutually
agreed.

Within the Territory, SESHK or its Affiliates may pursue and develop equity investment projects for SESHK or its
Affiliates. If such project to be developed for equity investment by SES or its Affiliates shall use the SGT, such use must
be licensed through the Company for implementation of the SGT and/or equipment sale.
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55
6.

6.1

6.2
7.

7.1

7.2

The Parties agree as follows with respect to the right of exclusivity as granted to the Company within the Territory:

Without prejudice to Section 5.4 above, SEST and its Affiliate shall transfer its sales and development effort for
Projects carried on by it in Indonesia, Vietnam, the Philippines, Mongolia and Malaysia as provided in Annex D

(a)  hereto before the establishment of the Company and transfer such Projects to the Company within ninety (90) days
of the Effective Date. All pre-transaction costs for the above Project development will be settled by negotiation
between the Company and SESHK;

Within the first five (5) years of the establishment of the Company, if no SGT Project has been substantially
(b)  developed in Indonesia, Vietnam, the Philippines, Mongolia, or Malaysia, the Parties shall negotiate the cancellation
of the exclusivity to the Company in these countries.

Improvements

If any Party, the Company, or its Affiliates should make, or acquire, any Improvements, whether patentable or not, relating
to the SGT then such Party or the Company hereby grants to the other Party or the Company for the term of this Agreement,
an irrevocable, non-exclusive, royalty-free right to use or license such Improvements. Each Party and the Company hereby
agrees to disclose to the other Party or the Company any Improvements and the nature and manner of applying and utilizing
such Improvements within three (3) months of discovery of the Improvement. All such Improvements disclosed shall
become and thereafter be a part of the SGT and both Parties and the Company shall have the same rights, licenses and
obligations with respect to the Improvement. ZCM’s use of the Improvements is limited to the manufacturing of the SGT
Proprietary Equipment and is not extended to any other business unrelated to the SGT Proprietary Equipment.

During the Term of the Contract, the Company shall have all rights to the Improvements within the Territory, while SESHK
shall have all rights to the Improvements outside the Territory. The Company shall secure patents for any Improvements
within the Territory if practical. SESHK or Affiliates of SESHK shall secure patent for Company Improvements outside
the Territory for their protection.

Operation of the Company

Pursuant to Section 2.1 above, the Company grants SGT sublicenses to Projects. The Company will grant site specific
PSAs, sell SGT Proprietary Equipment, and provide Services to third parties in the Territory for the purpose of enabling
such third parties to use the SGT for Projects.

Each PSA for a Project will include a License Fee which is royalty based according to the daily capacity of Syngas for
which the Project is to be designed. The Company will use all reasonable commercial efforts to maximize the License Fee

for each PSA. License Fees will be based on Syngas capacity and will utilize the following calculation method where ***
= kkk per ***’ sdkesksk — skokok and ek — ***:

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

License Fee = ***

The Company management will determine the maximum SGT license fee achievable for each Project based on the market
application, country, competition and SGT technology differentiation and advantages.

The Company will pay to SESHK, *** of the License Fees received for each PSA for the purpose of enabling SEST to
fulfill its obligation of paying GTI the Sub-license Royalty. Payments of the License Fees whether in its entirety or in
installments set forth in the PSA will be directly paid within fifteen (15) days of receipt of the License Fees by the Company
to SESHK and through SESHK to GTI pursuant to the GTT Agreement. Within fifteen (15) days after the Company has
made such payments, SESHK shall provide the Company proof of payment to GTI.

All amounts payable related to the Sublicense Royalty to GTI under a project, after such amounts have been examined and
verified by the Company, and after paying the withholding taxes and other relevant expenses in accordance with applicable
legal requirements and deducted therefrom by the Company, shall be paid by the Company to SESHK. Any amounts not
timely paid shall be subject to an interest charge of the average of the daily prime rate of Citibank (New York) at the close
of each day’s business, plus two percent (2%) per annum beginning on the day when such payment has become due and
continuing until the day when such payment is made. Notwithstanding this Paragraph, failure to make any payment on or
before its due date shall be a default by the Company for purposes of Section 12hereof.

All amounts specified in this Agreement related to a PSA are in U.S. Dollars and shall be paid in U.S. Dollars and be
remitted, preferably by wire transfer, to SESHK upon ten (10) days prior written notice thereof to the Company.

Each PSA will require that a Project have a PDP and must purchase its SGT Proprietary Equipment and Technical Services
from the Company for which the price and terms will be defined in separate agreements for PDP, equipment sales and
technical services or as a part of an overall packaged offering.

For the avoidance of doubt, no project, customer or any third party may be sold a PDP, SGT Proprietary Equipment or
Services by the Company without a valid, binding PSA in place first with such third party, except in the instance of
providing preliminary technical proposals to customers for market development purposes.

A list of potential Projects under development by the Company must be maintained and submitted to SESHK quarterly
for inclusion in SESHK’s quarterly submittal to GTI, and SES HK’s and GTI’s consent for such Projects shall not be
unreasonably rejected.

*#* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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7.10

7.11

7.12

7.13

PSA must substantially follow the standard form of License Agreement provided in Annex 5 of the Contract. Any
material modifications to the standard form of License Agreement must be mutually agreed by the Parties. Each PSA must
include (i) terms requiring the automatic assignment of the PSA to SESHK upon termination of this Agreement, and (ii)
confidentiality terms at least as restrictive as those in this Agreement. The terms and conditions for the above assignment
will be negotiated and agreed separately.

A copy of an executed PSA must be provided to SESHK in English and Chinese. SESHK will provide copies of this
information to GTI per the terms of the GTI Agreement.

The engineering works (including but not limited to PDPs, basis for design, CDPs, process flow diagrams (PFDs), piping
and instrumentation diagrams (P&IDs), Proprietary Equipment data sheets, control and safety system logic, start-up and
operating procedures and material selection guide) prepared by the Company must be submitted to SESHK for examination
and approval for conformity to SESHK standards before being delivered to customers and applied to projects. The
Company will submit all engineering works at least three weeks prior to the date that approval is needed. Notification of
the expected submission dated for documents needing review will be submitted to SESHK upon execution of a PSA and/
or PDP agreement by the Company.

Alternatively the Company and SESHK may establish reviews of works in progress based on mutually agreeable terms in
order to facilitate speedy completion of deliverables while maintaining quality standards. If SESHK determines the relevant
engineering works do not meet expectations, SESHK shall identify the issues for modification by the Company.

Copies of all technology works in progress, patents and patent disclosures, studies, feasibility study reports, and PDPs of
the Company shall be transmitted to SESHK upon completion of the relevant work or Project. Meanwhile, copies of all
technology works in progress, patents and patent disclosures, studies, feasibility study reports and PDPs of SESHK and its
Affiliates outside the Territory, shall be transmitted to the Company upon completion of the relevant work or Project.

11
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8.1

8.2

8.3

8.4

8.5

Marks

The Company’s marks shall be unanimously approved by the Board after the Company’s establishment, which could be
“SESHK mark and/or ZCM mark and/or other mark”. The Company shall be entitled to apply for registration of any
trademarks of the Company in both Chinese and English for the use of such trademarks on any goods, products, equipment,
advertising and promotional items within the Territory.

SESHK and/or ZCM will provide the Company with the SGT and/or ZCM related trademarks for the development of
the business of the Company. SESHK and/or ZCM will retain all ownership of their respective trademarks and grant the
Company a royalty free license for those trademarks as long as and to the extent necessary for the Company to fulfill its
operation purposes under this Agreement.

All SGT and SGT Proprietary Equipment to be marketed by the Company shall bear the SESHK and/or ZCM brand(s)
for the SGT and SGT proprietary equipment. The Company may have another SESHK and/or ZCM-related brand if so
unanimously approved by the Board.

The Company acknowledges the validity of the Marks and the relevant Party’s sole and exclusive right, title and interest
in and to the Marks, including the right to register or to have registered the Marks, and such relevant Party’s own and
control all of the goodwill associated with their respective Marks and such goodwill shall remain at all times the sole and
exclusive property of the relevant Party. Apart from its rights under this Agreement, the Company will not acquire any
right, title or interest in the Marks during or after the Term. The Company recognizes the great value of the publicity and
goodwill associated with the Marks and acknowledges that such goodwill exclusively belongs to the relevant Party and that
the Company's use of the Marks will inure solely for the benefit of the Company.

The Company acknowledges that the maintenance of SESHK/ZCM’s quality standards for services and products which
bear the Marks are material conditions of this Agreement and that SESHK and/or ZCM is relying upon the Company's
representation and warranty that they will use the Marks only in a manner approved by SESHK and/or ZCM and consistent
with such quality standards. Without limitation on the foregoing, The Company agrees that it shall comply with each of the
following (collectively, “SESHK/ZCM Standards™):

The Company agrees that it will use reasonable efforts to comply with all conditions set forth in writing from
time-to-time by SESHK and/or ZCM with respect to the style, appearance and manner of use of the Marks.
In addition, upon SESHK and/or ZCM's request, the Company shall place all notices reasonably acceptable to
SESHK and/or ZCM on any Mark usage and any marketing, advertising, or promotional materials bearing the
Marks to identify the licensed use under this Agreement and the proprietary rights of SESHK and/or ZCM in such
Marks;

(a)

12
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(b)

(c)

(d)

(e)

®

(2

All marketing, advertising and promotional material shall be subject to review from time to time by SESHK and/
or ZCM with respect to, but not limited to, content, style, appearance, and composition;

The Company will use and display the Marks only in a form and style which does not defame, disparage, dilute,
place in a bad light, or otherwise injure SESHK and/or ZCM, any Affiliate of SESHK and/or ZCM, or any owner,
officer, or director of SES or any of their respective Affiliates;

The Company will not represent in any manner that it has any ownership interest in the SESHK and/or ZCM
Marks or any goodwill associated therein. The Company will not represent in any manner that it has any rights in
or to the Marks other than as set forth in this Agreement;

The Company further agrees that it will not apply for nor seek to obtain trademarks, service marks, registrations
or any other property rights in the Marks;

The Company agrees that if the Company receives knowledge of any usage or exploitation of the Marks, or of
other confusingly similar mark, by any person or entity other than the Company or SESHK and/or ZCM, and if
the Company has a belief that such use is not approved by SESHK and/or ZCM, then the Company will promptly
notify SESHK and/or ZCM in writing and shall assist SESHK and/or ZCM in any enforcement action SESHK
and/or ZCM may elect to bring in its sole and absolute discretion; and

The Company shall undertake any corrective actions requested by SESHK and/or ZCM in order to comply with
SESHK-ZCM’s Quality Standards in a timely and professional manner and shall provide SESHK and/or ZCM
with such evidence of compliance as SESHK and/or ZCM may reasonably request.

8.6 The Company agrees that:

(a)

During the Term and thereafter, The Company will not attack any of the Marks, trade names, domain names or
other intellectual property rights pertaining to the Marks in the Territory or anywhere in the world, and will not
aid or assist any third person or entity in doing so;

13
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8.7

(b)

(c)

(d)

(e)

The Company will not harm, misuse or bring into dispute the Marks in the Territory or anywhere in the world,

The Company will use and exploit the Marks only in accordance with the terms and intentions of this Agreement;
and

The Company will comply with all laws and regulations relating or pertaining to the use or exploitation of the
Marks and shall maintain SESHK/ZCM’s Quality Standards for the goods and services provided by the Company
which bear, are related to or are otherwise in connection with the Marks, and shall further comply with any
regulatory agencies which have jurisdiction over the Marks.

The Company’s use of the Marks will be subject to SESHK approval and be in accordance to SESHK/ZCM
Standards.

As of the establishment date of the Company, both Parties have 100% ownership to the Marks as listed in Annex B.
After the establishment of the Company, the marks developed by the Company shall be 100% owned by the Company.

14
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9.

9.1

9.2

9.3

9.4

9.5

9.6

9.7

SESHK Additional Services and Technology Implementation

Subject to the terms and conditions as set forth under the Contract and this Agreement, SESHK will provide design
and engineering reviews for the benefit of the Company and SESHK will supply technical services to the Company to
enable the Company to deliver PDPs to Qualified Projects that license the SGT from the Company.

SESHK will provide timely review of PDPs and equipment designs to assure they meet SGT quality standards and
will perform as required.

SESHK will provide to the Company engineers who are experienced in and capable of preparation of PDPs as its
employees and will be responsible for the PDP design work. SESHK shall second one senior technical expatriate
engineer with significant experience with the SGT to the Company through the first anniversary of the Effective Date
to serve as the Company’s chief technology officer (“Company CTO”). The Company shall pay the salaries of the
above Seconded Personnel.

SESHK will provide necessary support and training to the Company’s employees in accordance with the plan as
developed and implemented by SESHK and the Company on a mutually agreed basis, to enable the Company to
complete the PDPs in accordance with Section 2.1, Section 7.7 and Section 7.12.The Company will pay SESHK its
actual costs for such support and training, except for projects similar to ZZ Plant and Yima Plant which will be
provided free of charge by SESHK.

SESHK will provide the Critical Design Parameters free of charge for every Project which implements the SGT.
SESHK will provide technical support, as reasonably requested by the Company, in connection with preparation of
PDPs, start-up and commissioning for Projects. The Company will pay SESHK its actual costs for such support,
except for projects similar to ZZ Plant and Yima Plant which will be provided free of charge by SESHK.

SESHK will assist the Company to obtain access to the GTI and other third party testing facilities, with costs fully
reimbursed by the Company, if applicable.

15

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

10. Protection of Intellectual Property Rights

10.1

10.2

10.3

10.4

The Parties will establish a joint Intellectual Property Committee with two (2) members from the Company and two
(2) members from SESHK. This committee shall review all Improvements and intellectual property protection measures
annually to develop recommended patent disclosure measures to protect all types of SGT and Improvements and shall make
such recommendation to the Company Board on an annual basis.

The Parties shall inform each other immediately of any infringements, misuse, or misappropriations of any portion of the
SGT in the Territory.

SESHK and the Company shall both be entitled to take action against infringers either separately or jointly in the
enforcement of rights related to the SGT, Know-How and Improvements in the Territory. Any enforcement conducted by
the Company or SESHK shall be at their own expense. If action is taken jointly then the costs shall be shared equally or as
otherwise agreed by the Parties. The Parties shall assist each other with reasonable efforts in such actions. In the event of
an enforcement action taken by the Parties jointly, SESHK and the Company may enter into a separate agreement related
to the allocation of the reimbursement based on their respective losses suffered.

The Company/SESHK shall protect the SES Intellectual Property/SGT, the Know-How and Improvements/Company
Improvements in any form, including calculations, methodologies, software, spreadsheets, computer programs and
mathematical algorithms which generally fall into the category of trade secrets and/or Confidential Information and shall
never publish or patent such information without the written joint consent of the Company and SESHK. Such SES
Intellectual Property/SGT, the Know-How and Improvements/Company Improvements shall be protected and secured as
sensitive Confidential Information of the Company and SESHK. The Company/SESHK must take all efforts to limit such
trade secrets to only those Working Personnel and Management Personnel who must use the information to conduct the
business of the Company. The Company/SESHK must restrict all access or ability to photocopy or make electronic copies
of such trade secrets and/or Confidential Information. Any violation of the aforesaid shall constitute a material breach of
this Agreement and therefore lead to its termination.

11. Assignment

This Agreement shall be binding upon the Parties hereto and the successors to substantially the entire assets and business
of the respective Parties hereto. This Agreement shall not otherwise be assignable by either Party without the prior
written consent of the other Party; provided, however, this Agreement shall be assignable by either Party to a successor to
substantially all of the assets and business of such Party, provided such successor is not a competitor of SESHK/ZCM. Any
and all assignments of this Agreement or of any interests therein not made in accordance with this section shall be void.
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12.

11.2

The Parties acknowledge that the damage or loss that would be caused by a breach of this Agreement would be difficult, if
not impossible, to quantify, and accordingly, notwithstanding Section 16.2, each Party and its Affiliates shall be entitled to
specific performance to compel compliance with the provisions of this Agreement.

Default and Termination

12.1

12.2

12.3

12.4

12.5

12.6

Term. The term of this Agreement shall commence on the Effective Date of the Company and shall continue for twenty
(20) years or until any such time the Contract is terminated or liquidation procedures for the Company are commenced
pursuant to the Contract, or there is any other termination in accordance with this section. This Agreement can be renewed
or terminated upon mutual written consent of the Parties.

Suspension. In the event of a dispute between the Parties, both Parties shall continue the performance of this Agreement
in all aspects. Notwithstanding the foregoing, if such dispute poses significant adverse impact on the performance of this
Agreement in all aspects, either Party may suspend the performance of this Agreement.

Termination Following Breach. If either Party shall be in default of, or otherwise breaches, any obligation hereunder,
resulting in a failure to achieve the purpose of the Contract or this Agreement by the other Party, then the other Party
may give written notice to the defaulting Party specifying the claimed particulars of such default and in the event the
defaulting Party shall not have remedied such default within ten (10) days in the case of a monetary default, and thirty (30)
days for a non-monetary default, after the date of such notice (or such a longer period of time to be approved in the sole
discretion of, and in writing by, the non-defaulting Party, if such failure is capable of being cured and the defaulting Party is
proceeding diligently to cure such default), the non-defaulting Party shall have the right thereafter to immediately terminate
this Agreement by giving written notice to the defaulting Party to that effect.

Termination Following Insolvency or Bankruptcy. This Agreement shall terminate immediately and automatically upon
the act of the Company admitting in writing its inability to pay its debts generally as they become due, filing a petition
in bankruptcy or under any other insolvency act, making an assignment for the benefit of creditors, or upon a petition in
bankruptcy, or for the appointment of a receiver being filed against it, failing to have the petition or appointment dismissed
or vacated within sixty (60) days from the date thereof.

Implications of Termination. Except as otherwise expressly provided, any termination of this Agreement shall not release a
Party from any claim of the other Party accrued hereunder prior to the effective date of such termination.

Survival. The obligations of the Parties pursuant to Section8 and Sections 10 through 150f this Agreement shall survive
any termination of this Agreement.

17

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

13.

14.

Indemnification
The Company agrees to hold harmless, defend, and indemnify SESHK and its managerial staff, directors, employees, agents,
Affiliates, successors and assigns (the “SESHK Indemnified Parties”) from any and all claims, causes of action, losses, costs, injuries
or deaths, liabilities, damages and any and all expenses, including and without limitation to reasonable attorney’s fees, incurred by
SESHK Indemnified Parties, or the expenses and fees arising out of or relating to any of the follows:
(a)  any misrepresentation or false warranty made by the Company in this Agreement;
(b)  any use or misuse of the SGT; and
any infringement or claimed infringement of any aspect of the SGT upon the intellectual property rights of any third party.
(c)  Such indemnification obligation shall be effective throughout the Term of this Agreement, and shall survive the termination
or expiration of this Agreement.

Notice

Addresses. The addresses of the Parties hereto are as follows, but either Party may change its address for the purpose
of this Agreement by notice in writing to the other Party:

14.1
ZCM:
No. 20 Chengyang Road, Houcheng, Jingang Town, Zhangjiagang City, Jiangsu Province, 215631, PRC
Attention: XU, Ye
Telephone No:0512-5673-9008
Facsimile No.: 0512-5673-9009
SESHK:
7/F., Bonham Centre 79-85 Bonham Strand, Sheung Wan
Attention: ROBERT WAYNE RIGDON

Telephone No: 001-(713) 579-0600
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14.2

In the event notices, statements, payments received under this Agreement by a Party hereto are sent by certified or
registered mail to the Party entitled thereto at the address provided for in this Agreement, they shall be deemed to
have been given or made as of the date so mailed, and if sent by wire then as of the date transferred.

15. Confidentiality

15.1

Except as hereinafter provided, the provisions of this Agreement and all information or documents which come into
the possession of the Company, or its Affiliates, in connection with the performance hereof, and any other Confidential
Information, may not be communicated to third parties without mutual consent by both Parties. However, the Company shall
have the right to disclose such provisions, information or document without mutual consent:

(a)

(b)

(©)

(d)

to Affiliates of the Company or their employees, provided such disclosure is solely to assist such person in
performing the functions for which they were engaged in connection with any Project, and such persons undertake
to keep such information or documents under terms of confidentiality equivalent to this Section 15, and provided
further that a list of such persons receiving information pursuant to this section is provided to both Parties and is
updated at least every thirty (30) days;

to legal counsel, accountants, financial advisers, lenders, other professional consultants, and insurance underwriters
for a Party, provided such disclosure is solely to assist such person in performing the functions for which they were
engaged in connection with any Project, and such persons undertake to keep such information or documents under
terms of confidentiality equivalent to this Section 15;

if required by any court of law or any law, rule, or regulation having jurisdiction over a Party, or if requested or
required by an agency of any government having or asserting jurisdiction over a Party, and having or asserting
authority to require such disclosure in accordance with that authority or pursuant to the rules of any recognized
stock exchange or agency established in connection therewith, provided, that a Party making such a required
disclosure shall make good faith efforts to advise the other Party of the same as soon as reasonably practicable, and
shall make reasonable efforts to secure protective treatment for the disclosed information and with respect to any
disclosure requirements of any recognized stock exchange, shall cooperate with the non-disclosing Party regarding
the information to be disclosed;

to the extent any such information or document has (i) been independently developed by the Company, (ii) has
been acquired from a third party who has no obligation of confidentiality or non-use in regards to the SGT, or
(iii) entered the public domain other than through the fault or negligence of any Party hereto(for this purpose any
disclosure by a person contemplated by Section 15.1(a) shall be deemed to be the fault or negligence of such Party);
and
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(e) to an arbitration tribunal in connection with resolution of a dispute under this Agreement.

The confidentiality obligations of third parties who receive any information pursuant to Section 15.1 shall be set forth in
a non-disclosure agreement between the Company and such third party substantially similar to the standard non-disclosure

15.2 agreement attached as Annex D hereto. The confidentiality obligations set forth in such non-disclosure agreement shall
expressly survive the termination or expiration of the agreement. A fully executed of such non-disclosure agreement shall
be provided to SESHK by the Company.

The Parties acknowledge and agree both Parties have entered into the Agreement under the condition that the SGT, the
Know-How and all other relevant intellectual property will be protected by the Parties and the Company, and that the
Parties and the Company shall protect all Confidential Information related to the SGT, Improvements and Know-How, and
any Confidential Information of the Parties, and ensure that all such information is not transmitted to third parties and
15.3 all SGT Confidential Information is returned to SESHK at the end of the Term, and all ZCM Confidential Information is
returned to ZCM at the end of the Term or upon liquidation of the Company and is not used by ZCM or the Company
except as specifically authorized under this Agreement. The Parties agree that the default on confidential obligation may
constitute material breach of this Agreement, and thus result in termination of this Agreement, except, however, SGT
related Confidential Information obtained by any third party not by reason attribute to a breach by the Company or a Party.

16. Miscellaneous
16.1 Each party represents and warrants to the other that:

@) it is an entity duly formed, validly existing, and in good standing and has all requisite power and authority to make,
execute and deliver this Agreement and to consummate the transactions contemplated herein;

the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated

hereby, have been duly approved and authorized by all necessary corporate actions on its behalf;

(b)
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neither the execution and delivery of this Agreement by it nor the consummation by it of the transactions
contemplated hereby, will constitute a violation of, or be in conflict with: (i) any judgment, decree, order, regulation
or rule of any governmental authority; (ii) any law, regulation or order of any governmental authority; or (iii) any
agreement entered into with a third party; and

(©)

(d) it has the full right to grant the rights, assignments and licenses granted by it in this Agreement.
16.2 All disputes arising out of this Agreement shall be settled in accordance to Article 27 of the Contract.

The validity and interpretation of this Agreement and the legal relations of the Parties to it shall be governed by
the published and publically available laws, rules and regulations of China. If there are no published or publically

16.3 available Chinese laws, rules and regulations or international treaties or conventions governing a particular
matter, the then current general business practices in China shall apply, to the extent that they are in conformity
with generally accepted international business practices and principles.
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16.4

16.5

Severability; Compliance with Law. If one or more provisions of this Agreement should be held invalid for any
reason whatsoever by any court, administrative agency, or arbitration board, such provision or provisions shall be
severed from this Agreement and the remainder of the Agreement shall remain in effect. None of the provisions
of this Agreement shall be construed so as to require the commission of any act contrary to law, and wherever
there is any conflict between any provision of this Agreement and any material statute, law or ordinance, the latter
shall prevail; but in such event the provision of this Agreement affected shall be curtailed and limited only to
the extent necessary to bring it within the legal requirements and the remainder of the Agreement shall remain
in effect without modification. Each Party agrees to comply with all applicable laws and regulations as well as
appropriate business standards when conducting activities under this Agreement. This obligation shall apply to
the activities of employees of such Party in their relations with employees of the other Party, including, but not
be limited to, establishing precautions to prevent its employees from making, receiving, providing or offering
any substantial gifts, extravagant entertainment, payments, loans or other considerations. Without limitation to
the foregoing, each Party agrees that it shall not furnish, deliver, or release the technology, services, software, or
commodities made available to it hereunder to any individual, entity, or destination, or for any use, except in full
accordance with all applicable laws, regulations, and requirements of home countries (or districts) with respect to
export control and trade sanctions. Each Party will comply with all prohibitions on transactions with or transfers
to the nations or governments where the parties located in or operated from, subject to comprehensive economic
sanctions of all home countries (or districts), and prohibitions on transactions with or transfers to entities or
individuals identified on the government’s List of Specially Designated Nationals and Blocked Persons (relevant
Bureau) and Denied Persons List and Entity List (relevant Bureau) of the home countries (districts). Each Party
agrees and understands it shall be responsible for ongoing compliance with all such applicable laws, regulations,
and requirements.

Entire Agreement. This Agreement (including all schedules and attachments, which are a part hereof), and
the Contract, embody the entire understanding between SESHK and ZCM and any prior or contemporaneous
representations, warranties or arrangements between the Parties relating hereto, either oral or written, are hereby
superseded.
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16.6

16.7

16.8

16.9

16.10

Publicity. Neither Party will make any announcement of any kind, oral or written, public or private, to any
external party, including the media, governments or financial institutions, regarding this Agreement without the
prior written consent of the other Party, except to the extent required by any court of law or any law, rule,
or regulation having jurisdiction over a Party, or if requested or required by an agency of any government
having or asserting jurisdiction over a Party, and having or asserting authority to require such disclosure in
accordance with that authority or pursuant to the rules of any recognized stock exchange or agency established
in connection there with. In the event that the Company mentions the U-GAS Process that is the subject matter
of this Agreement in writing in any press release or other promotional documentation, the Company shall include
the phrase “Licensed from Gas Technology Institute and Synthesis Entergy Systems, Inc.” in said release or
promotional documentation.

Headings. The headings in this Agreement are for informational purposes and should not be construed as altering
the terms of the Agreement.

Independent Status of Parties. The Parties enter into this Agreement solely on their own behalf and not on behalf
of any other person or entity. No party is a third party beneficiary of this Agreement. Each party shall act as an
independent contractor and shall not bind nor attempt to bind the other party to any contract, or any performance
of obligations outside of this Agreement. Nothing contained or done under this Agreement shall be interpreted as
constituting either party the agent of the other in any sense of the term whatsoever.

Interpretation. The Chinese and English versions of this Agreement shall be equally valid. The choice of words
used in this Agreement shall be deemed to be wording chosen by both Parties to express their mutual intent and
agreement. Each Party acknowledges that it has had adequate opportunity and bargaining strength to review,
negotiate, and revise this Agreement.

Waiver. No waiver of any right or rights under this Agreement shall be of any effect or binding upon either Party
unless such waiver is in writing and is signed by an authorized representative of the Party so waiving such right or
rights. Further, no waiver of any right or rights under this Agreement shall be deemed a waiver of, acquiescence
in or consent to any other breach or default occurring at any time.
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16.11

16.12

16.13

16.14

16.15

16.16

Modification. No changes, alteration or amendment of this Agreement shall be of any force or effect unless it is in
writing, executed by authorized representatives of both Parties and such writing expressly states that it is to be an
alteration or amendment of this Agreement.

No Third Party Beneficiaries. Nothing in this Agreement is intended nor shall it be construed to give any person,
other than the Parties hereto and their respective successors and permitted assigns, any right, remedy or claim
under or in respect of this Agreement or any provisions hereof.

Remedies. The Parties acknowledges that money damages would be an inadequate remedy for the damages of a
Party arising from the breach of this Agreement by the other Party. Therefore, the Parties agree that either Party
shall be entitled to other remedies, including injunction and specific performance, in the event of any breach or
threatened breach of the provisions of this Agreement by the other Party.

Unless otherwise expressly provided in this Agreement, the rights and remedies set forth in this Agreement are in
addition to, and not in limitation of, other rights and remedies under this Agreement or available at law, and the
exercise, or non-exercise of one right or remedy will not be deemed a waiver of any other right or remedy.

Force Majeure. Time and diligence of the Parties are of the essence to this Agreement, it being understood that
in the event of any act of God, war, insurrection, strike or wildcat labor disturbance, or act or occurrence solely
outside the direction or control of the Parties, which occasions some delay, the time periods set forth hereunder
shall be extended for the duration of such act or occurrence.

After obtaining the business license of the Company, the Parties agree hereby that the legal representative of the
Company shall sign and stamp hereunder on the signature page, so to confirm that SESHK has completed its
contribution to the Company, and the Company is bound by this Agreement.

This Agreement is an appendix to the JV Contract and is a necessary supplement to the Contract. This Agreement

and the Contract shall have the same legal effect.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives as of
the date first set forth above.

ZHANGJIAGANG CHEMICAL & MACHINERY CO., LTD.

By: /s/ Chen, Yuzhong
Name: Chen, Yuzhong

Title: Chairman
Date: 14 February 2014

SES ASIA TECHNOLOGIES, LIMITED.

By: /s/ Robert W. Rigdon
Name: Robert Wayne Rigdon
Title: President

Date: 14 February 2014

ZCM-SES SINO-US CLEAN ENERGY TECHNOLOGIES CO., LTD.

By:
Name:
Title:
Date:

The following undersigned jointly and severally agrees to be bound by the obligations of the Company under this Agreement:
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Annex A
SES Intellectual Property

U-Gas® Patents (GTI)
U-Gas® LFl] (GTI)

Patent NumberZ% §| 5 Descriptionff it

Coal Pretreater and Ash Agglomerating Gasifier
US 3,884,649
BRETIA BRI S S AR

Method of Coal Pretreatment
US 3,867,110
FEAITIAAEE Tk

Coal Ash Agglomerating Device
US 3,935,825
BRHTIR B

Coal Pretreatment and Gasification Process
US 4,057,402
TS TZ

Valve for Ash Agglomerating Device
US 4,023,280
PR A ST

Improved Apparatus for Feeding Caking Coals to a Gasifier
US 4,191,539
SALPRZE PEER  E 0d

Coal Conversion Apparatus
US 4,202,673
— A e E

Fluidized Bed Apparatus and Process
US 4,229,298
SFUBRIEELZ
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US 24,315,758

Process for the production of fuel gas from coal by introducing
an oxygen containing gas into the bottom of the fluidized bed
through a separate conduit positioned within the center of a
nozzle adapted to agglomerate and withdraw the ash from the
bottom of the fluidized bed.

—FRERIARES T2 E S O E B AR EIR
JERER; AR I XA o B T IR BRI ER A -

Fluidized-Bed Gasification Process with Agglomerated Solids
Removal

US 4,369,045

—FEEFFEHEER AR SE T Z

Fluidized-Bed Gasifier or Similar Device for Gasification of
US 4,416,857 Ash and Untreated Coal

SUABRFI AN R EPR SR Bk &

Fluidized-Bed Gasifier or Similar Device for Gasification of
US 4,435,364 Ash and Untreated Char

SUBIRAIARA AR BRSPS L% &

Apparatus for Fluidized Bed Coal Gasification Reactor
US 4,483,692

TR AU B RIS E

Method for Controlling Ash Level in Ash Agglomerating
US 4,544,375 Fluidized Bed Gasifier

PR PERABR S B ORI TT 74
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Apparatus and Process for Controlling Fluidized Beds

US 4,664,678

PERIRALREV R TE

Removal of Sulfur Compounds in Fluidized bed Carbonaceous
US 4.867.756 Solids Gasification

ERFABIR ERE A S BT AV EY)

Invention 1 | Dust Removal Method Using Baghouse Filters And Dust Removal Apparatus Therefor FEfGESFRASETE
KHAL Inventors: Minghai Gu, Songliang Sun, Guangliang Luo % B9 AJiBH A VA B 5 3865

(I) PCT/CN2009/000578 entered following countriest. T F5l[E S HiEEF]
Filing Date: 26-May-2009 £5 2= H HH;2009F5 526 H

Australia® . . IndonesiaFIJE . . . Turkey +H
SR China$[F IndiaE[l[& e USZEHE Vietnami#k g o
App. No.
X . B 2010/
App. No. App. No. HiE . App. No. 5 | App. No. App. No. 1554
APP-No- 51| APP-No- S| \pp. No. erifi s 9234/ | APPNO-FH | App.NO. 5T APPNo- & yy35
WS = DELNP/2010 3 55 12/ Joid Pat. No. TR
2009253633 | 200980120579.2 W00201004464 | 994,850 1-2010-03530 - VO
2010 11132
B
All pending 54558 f&suedaﬁ'

(I1) Chinese utiltiy model 1 [E 2 FI %Y 200820119811.3: Issued 2 4574Y
Filing Date: 27-May-2008 £5 2= H HH;2008F5527H
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Invention 2

&2

HRSG For Use With Fluidized Coal Gasifier —Ffi LS SRR
Inventors: Minghai Gu,
Songliang Sun, Guangliang Luo %85 AJiEHE; PIMA B 3862

(I) PCT/CN2009/000579: entered following countries &1 R%I|[E R EHiE L F]

Filing Date: 26-May-2009 £52& HEH;2009F5 526 H

Australia& . . IndonesiaF[If& o . Turkey +H
SFT China$ IndiaHI[E JEFET USZEH Vietnamik g o
App. No. EiE App. No. EH
= . EE 2010/
z;p%. No- 1| ) 00980120578.8 | App. No. H1i%=: 9240/ %}’p' No. H11% ‘;’7,:‘; 1Nz(; i ?Ep% No-H1 1 Jos38
H = H H
Pat No. ZF] 5 DELNP/2010 Pat No. &4l
2009253634 7L 'W00201004463 994,851 1-2010-03531 2 TR 2010
200980120578.8 10838 B
g;’f‘“gﬁ Issued E4947 | All Pendingf345 f&s“edaﬁ
NEa=

(IT) Chinese u

Filing Date: 26-May-2008 £52& HHH;2008F5H26 H

tiltiy model H1[E|5Z ¥ App. No. Hi5S 200820119812.8: issued E.£74{ (CN201272780Y)

Invention 3

K3

SV

Inventors: Tsung-Yao Robert Sheng &5 A ;o2

Fluidized bed gasifier with solids discharge and classification device E75 E{ABURIBER K 752 BHIRBK

(I) PCT/US2009/046336: entered following countries E.F N5I|[E % EHIFEF

Filing Date: 05-Jun-2009 £5Z& H#f;2009F6 H5H
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;“g&;;“a’ﬁ Chinai [ IndiaElfE %%$s1aﬁnr§ UsE %‘*‘“amﬂ Turkey-+H £
App. No. HiES
App. No. App. No. HiE e App. No. Hif | App. No. App. No. EF | 2010/
g =) ;Ag;'/g&i;?gl o | B HiSE 12/ | 58 10131 Pat
2009256101 | 200980121529.6 W00201004533 | 996,017 1-2011-00025 | No.Z 45 TR 2010
10131 B
All pending 745 R Issued ELF574Y
Invention 4 | Method and Apparatus for Fine Solids Recycle ZifiE{AFRL EIWCHI T K EFEERIBLIRR N ES
% HH4 Inventors: Guohai Liu & HH A NIEE

(I) US App. No. HHi§512/111,767

Pat No.Z#]5 US 7,879,294 B2: Issued 23574V
Filing Date: 29-April-2008 £5Z£ H HA;2008F4 H29H

(IT) CN App. No. F[EE{ES 200910203552.1: Pending

Filing Date: 20-May-2009 £52& HEH;2009FE5520H

FREER

Invention 5

&5

Loop Seal for Recycling Solids from a Cyclone and Fluidized Bed Reactor and Method Using the Same FIT
[ WS P T R 5 s i o AR SR g e s DA St B R S R s (s R 57

Inventors: Guohai Liu &5 A ;s YI|[EE

(I) PCT/US2010/037558: entered following countries T F5I[E % HIiEEF]
Filing Date: 05-Jun-2010 HZEHHEH;2010426 HSH
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Australiaj® . . IndonesiaFIE . . Turkey+H-
SFT China9[F IndiaHI[E JEFE Vietnamifiigg | USZEEH H

App. No. EH
App. No. #i | App. No. 11 App.No. 1% | App.No. 5 | App.No. | ATA
APP. N0 APP-NO-FTE | A pp. No. HHEE 9720/ APP- N0-HR | APP- O PP- N0 2011/11917
HS 5 5 HS IS 13/

DELNP/2011 Pat No. &4l

2010256358 201080025126.4 W00201104449 1-2012-00036 | 376,291 —

= TR 2011

11917 B
All pending 745 5 ;sysuedailﬁ'

Invention 6

%36

Method and Apparatus for Cooling Solid Particles Under High Temperature and Pressure 1585 E& N5
AEN AR 75 S E
Inventors: Guohai Liu &HH A ;Y| [EE

(I) PCT/US2009/046335: entered following countries =T F5I|[ERHIEEH]
Filing Date: 05-Jun-2009 £5Z H#A;20104F6 H5H

;A(u;&lﬁha)jﬁ; China9 IndiaFI[& I%%{JIESMEUFE Vietnami#kgd | Turkey+HH
oy N
‘;’g No. %pp' No. HiiF App. No. HHiEE 9232/ %"p' No. Hi% ‘;’g No. App. No. HIi&= 2010/
N DELNP/2010 R 10132
2009256100 | 200980121542.1 W00201004534 | 1-2011-00026
All Pending ZH1F45 5

(IT) US App. No. ZE[E HiES- 12/133,759: Pending {545

Filing Date: 05-Jun-2008 2% HHf;2008F6H5H
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Invention | Method and apparatus for particle recycling in multiphase chemical reactors [S]USCFIFE 22 AHA b2 7 B 25 ch ik
7 HTERCEE
% HH7 Inventors: Michael Xu &89 ;i85 %

(I) PCT/US2011/062273: entered following countries T [5[EZFKEHIFEF]
Filing Date: 29-Nov-2011 2% HH;2010F6 H5H

AustraliaB KT IndiaFIfE IndonesiaE[IfE S/ USZEE
N . App. No. EH
== L =y
App- No. Hiiff App. No. HIIi§5 S0S9/DELNP/ |\ o, i = W00201302922 HE 13/
2011336788 2013
990,042
All Pending %3545

(II) CN App. No. F[EHIHS 201010582393.3: Pending ZH{FH4E
Filing Date: 29-Nov-2010 £ZEHHH;2010E11H29H

zI;nventlon Fines Capture and Recycle System and Uses Thereof (one cyclones/dipleg system) U3 FIEEF 290 fr EL

s | CEPR RV S5
Inventors: Francis Lau;Tsung-Yao Robert SHENG % HH A ; XI|458H; Bt

(I) PCT/US2012/044094: National stage due on 24-December-2013 PCT# A X [EVAEREI V2013412524 H
Filing Date: 25-Jun-2012 £ZE HHH;2012E6H25H

(ID) US App. No. EEHES 13/532,769: Pending FH{F45HE
Filing Date: 25-Jun-2012 £ZEHHH;20124E6H25H
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Invention 9

— Fluidized Beds Having Membrane Walls and Methods for Fluidizing &AL AR RAETT 4

Inventors: Timothy E. Vail %&HH A ;Timothy E. Vail

(I) PCT/US2010/041758: National stage due on 13-January-2013, according to Francis emai dated 9 January 2013, not enter

into national stage PCT#f A & EHIAREHA 201341 H 13 H ;#RHEFrancis 201341 H 9 H VB4 R F HAE R g
Filing Date: 13-Jul-2010 HZEHEH;201027H13H

(ID) US App. No. E[EH1ES12/416,006: Pending  ZEFLE
Filing Date: 31-March-2009 52 HHH;2009F3H31H

) Synthetic Gas Recycle Method and Apparatus — P EHRSETRESEE & A
Invention 10 . N
10 Inventors: Mark K. Robertson & Gwo-Jang Abraham Liou %HH A ;Mark K. Robertson 1 Gwo-Jang
Abraham Liou

(I) PCT/US2010/048947: due date to national stage entry lapsed PCTHRIEZ[EHIH
Filing Date: 15-Sep-2010 52 H#H;2010F9H15H

(I US App. No. E[EH1ES12/563,800: Abandoned {F
Filing Date: 15-Sep-2009 £5Z£ H#H;2010F£9 H15H

Fluidized beds, sizing of fluidizing medium inlet holes and methods of fluidizing  J7 bR, i b/ FEAFLR

Invention 11 N <
11 ~FLARRAE T A
Inventors: David H. Nicoll, Timothy E. Vail /&8 A ;David H. Nicoll, Timothy E. Vail

(I) PCT/US2008/076089: entered following countries T FFI[EREHIEEF]
Filing Date: 11-Sep-2008 £5Z& HHH;2008F9H11H

AustraliaB A FI T | China 1 [F | Europe®H | IndiaF[I[E
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[y =
App. No. HiES App. No. EELH,? 200880115584.X | App. No. HIi55 No Published information S
2008298732 Pat No.Z 4|5 ZL 08831249.1 (=B BT
200880115584.X Pat No. 55 2200738 B
Pending FE 13545 Issued EFZ4Y Issued EFZHY Pending 15455

(I1) US App. No. ZEEH{ES11/853,933: Pending 745 HE
Filing Date: 12-Sep-2007 £5Z H#H;2007F9H12H

Invention | Venturiinserts, interchangeable venturis and methods of fluidizing 7 E&EiEM « v EFHAI > BERR
12 (s 8papzS
& HA12 Inventors: David H. Nicoll, Timothy E. Vail &HH A ;David H. Nicoll, Timothy E. Vail

(I) PCT/US2008/076090: entered following countries .1 [N5l|ERHFEF]
Filing Date: 11-Sep-2008 525 HHH;2008F9H11H

AustraliaBAF T I China9[F | EuropeRiH I IndiaE[1f&

Mr. John Winter instructed to abandon these applications. John Winter5t 4 5/~ X EEEH T -

(I1) US App. No. ZE[EH{ES11/853,934: Mr. John Winter instructed to abandon this application John WinterZe4EF5RINFE
XELHE o
Filing Date: 11-Sep-2007 £5ZEHHH;20074F9H11H

Invention
13 *kkk

A HH13

skesksk

*** This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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Invention 14

K14

skeksk

koo

Invention 15

K15

sk

sk

Invention 16

%16

skesksk

skesksk

Invention 17

KT

sksksk

sksksk

Invention 18

K18

sksksk

kkk

Invention 19

&ZBH19

*kk

*** This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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*#%* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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Annex B Marks
f$B
FRIH
1. SES#7:& SES Marks

1.1 3EZHRE English

=T

SYNTHESIS ENERGY SYSTEMS

1.2 3 fr Chinese

1}-
==

i
E 3 ¥

i
D

2. SES#riE SES Slogan
2.1  Unlocking value through clean energy technology.
22 EEREIRRCRGIENE -
23 R AERI IS E -

B-1
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SES Gasification Technology Name
a) SES Gasification Technology

b) SESS LRI
U-GASF5FR:
31 U-GAS®

{ENLREFR ZCM Marks
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Annex C

Project Pipeline of SESHK and/or Its Affiliates
(before the Effective Date and within the Territory)

Royalty fee Proprietary equipment
Net Unit
Estimated Syngas  Price
project start Technical scale® (US Royalty fee 20% Margin Quotation PDP Fee  Technical  Gasifier
No. Company Name Priority Country Project Capacity year proposal (ncm/hr) dollar) (RMB) Cost (RMB) Margin (RMB) (RMB) (RMB) (RMB) Service (RMB) number Remarks
l okok ngh China dokok okok deokok Y ko Kk kK koK kK Hokok ok ok
2 okok ngh China dokok okok deokok Y ko Kk kK koK kK Hokok ok ok dokok Hkk *kk
3 okok ngh China dokok okok deokok N ko Kk kK kK
4 okok ngh China dokok okok deokok N ko Kk kK kK
5 okok Medium China dokok okok N ko kK
6 okok Medium China dokok okok deokok N ko Kk dokok Hkk *kk kK
7 okok Medium China dokok okok deokok N ko - kK
8 okok Medium China dokok okok dokok Y ko Kk kK Aok ok Kk Hokok deokok dokok Hkk Kk
9 okok Medium China dokok okok Y ko kK
10 okok Medium China dokok okok dokok N ko
ll okok Medium China dokok okok dokok Y ko Kk kK Aok ok Kk Hokok deokok dokok Hkk
12 okok Medium China dokok okok deokok Y ko Kk kK Aok ok Kk Hokok deokok dokok Hkk
13 okok Medium China dokok okok deokok N ko Kk kK Kk deokok Hkk kK
14 okok Medium China dokok okok N ko Kk kK kK
15 okok Medium China deokok okok Y ko Kk kK Aok ok Kk Hokok deokok dokok Hkk Kk
16 okok Medium China deokok okok deokok Y ko Kk kK Aok ok Kk Hokok deokok dokok Hkk Kk
17 okok Medium China deokok okok deokok Y ko Kk kK Aok ok deokok dokok Hkk Kk

*#%* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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No.

18

20
21
22
23
24
25
26
27
28
29
30
31
32
33
34

Royalty fee

Proprietary equipment

Net Unit

Estimated Syngas  Price

project start Technical scale® (US Royalty fee 20% Margin Quotation PDP Fee  Technical  Gasifier
Company Name Priority Country Project Capacity year proposal (ncm/hr) dollar) (RMB) Cost (RMB) Margin (RMB) (RMB) (RMB) (RMB) Service (RMB) number Remarks
okok Medium China dokok okok deokok Y ko Kk kK koK kK Hokok Hkk *kk
okok Medium China dokok okok Y ko Kk kK koK kK Hokok ok ok dokok Hkk *kk
okok Medium China dokok okok Y ko Kk kK koK ok ok dokok Hkk
okok LUW China dokok okok deokok N ko Kk kK kK
okok LUW China dokok okok deokok Y ko Kk kK koK kK Hokok ok ok dokok Hkk
okok LUW China dokok okok Y ko Kk kK koK ok ok dokok Hkk
okok LUW China dokok okok deokok N ko Kk kK kK
okok LUW China dokok okok deokok Y ko Kk kK koK ok ok dokok Hkk kK
okok LUW China dokok okok deokok Y ko Kk kK koK kK Hokok ok ok dokok Hkk *kk kK
okok LUW China dokok okok deokok Y ko Kk kK koK kK Hokok ok ok dokok Hkk *kk
okok LUW China dokok okok deokok N ko Kk kK kK kK
okok LUW China dokok okok Y ko Kk kK koK kK ok ok dokok Hkk *kk
okok LUW China dokok okok dokok N ko Kk kK Aok ok Kk deokok dokok Hkk kK
okok LUW China dokok okok dokok Y ko Kk kK Aok ok Kk deokok dokok Hkk
okok LUW China dokok okok dokok Y ko Kk kK Aok ok Kk Hokok deokok dokok Hkk Kk kK
okok LUW China dokok okok Y ko Kk kK Aok ok Kk Hokok deokok dokok Hkk Kk
okok LUW China dokok okok N ko Kk kK Aok ok deokok dokok Hkk

*#%* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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Royalty fee Proprietary equipment

Net Unit
Estimated Syngas  Price
project start Technical scale* (US Royalty fee 20% Margin Quotation PDP Fee  Technical  Gasifier

No. Company Name Priority Country Project Capacity year proposal (ncm/hr) dollar) (RMB) Cost (RMB) Margin (RMB) (RMB) (RMB) (RMB) Service (RMB) number Remarks

35 dokok LGW China ok ok ko N Hokok kK deokok Hokok Kk ok ok Hokok

36 dokok LGW China ok ok ko Y Hokok kK deokok Hokok Kk ok ok Hokok kK
37 dokok LGW China ok ok ko Y Hokok kK deokok Hokok koK Kk ok ok Hokok okok

38 HEx Low Indonesia *** Hkk

39 HEx Medium Indonesia *** Hkk Hkk ok
40 ok Low Phillipines *** ok

41 deokok hlgh ok ok ok ok ko ko *okok
42 deokok hlgh ok ok ok ok ko ko *okok
43 deokok ngh ok ok ok ok ko ko *okok
44 deokok ngh ok ok ok ok ko ko *okok

*#%* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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Royalty fee Proprietary equipment

Net Unit
Estimated Syngas  Price
project start Technical scale® (US Royalty fee 20% Margin Quotation PDP Fee  Technical  Gasifier

No. Company Name Priority Country Project Capacity year proposal (ncm/hr) dollar) (RMB) Cost (RMB) Margin (RMB) (RMB) (RMB) (RMB) Service (RMB) number Remarks

45 *F% High sk ko seokok sokok sokok

46 % High sk ko seokok sokok sokok

*#%* This information has been omitted in reliance upon Rule 24b-2 under the Securities Exchange Act of 1934, as amended, and has
been filed separately with the Securities and Exchange Commission.
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Annex D
Form of Technical Non-disclosure Agreement

Agreement made this [DATE]
Between Synthesis Energy Systems, Inc. (“SES”) and
[COUNTERPARTY] (“Recipient”)

SES has developed, licensed or otherwise acquired proprietary technical information relating to coal gasification technology, biomass and
blends of coal and biomass, for the manufacture of synthesis gas in a proprietary process and its integration with adjacent technologies
for: (1) the production of clean synthesis gas, (2) the production of hydrogen, (3) the production of chemicals, (4) the production of
transportation fuels, and (5) the production of electric power, (6) coal preparation and feeding, (7) ash discharge (8) particulate recycling,
control and removal, and (9) enhanced methanol production (the “SES Technology™).

Recipient desires to obtain from SES sufficient technical information for the purpose of enabling Recipient to collaborate with SES,
evaluate such collaboration, provide technical services or technical support services to SES, or enter into any business or technical
relationships with SES (the “Purpose”).

SES is willing to make available to Recipient such of SES's technical information as in SES’s opinion will be useful to Recipient for the
Purpose, on the basis set forth in this letter agreement (this “Agreement”).

In consideration for the mutual covenants contained herein and the other good and valuable consideration to be provided hereunder, the
parties hereby agree as follows:

1. For purposes of this Agreement, “SES Confidential Information” means any and all technical or other information
disclosed to or obtained by Recipient (including, without limitation, all information comprising or relating to the SES Technology),
directly or indirectly, by SES or its affiliates under this Agreement, whether disclosed orally, in writing, visually or electronically. SES
Confidential Information shall also include any such information that is or may be combined with any other information by Recipient
and any evaluations thereof prepared by or on behalf of Recipient. Notwithstanding the foregoing, SES Confidential Information shall
not include any information

(1) that is or hereafter becomes, through no fault of Recipient, generally available to the public or otherwise a part of the public
domain by publication or otherwise;

(2) that Recipient can demonstrate was received by it from a third party having the right to disclose the same without any
restriction on disclosure and who did not receive it directly or indirectly from SES, its parent, affiliates or their successors in interest in
violation of any confidentiality obligation to SES or any of them ; or

(3) that Recipient can demonstrate was already lawfully in its possession at the time of receipt from SES or hereafter developed
by Recipient's employees who did not have access or recourse to any SES Confidential Information;
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provided that information disclosed under or as a result of this Agreement shall not be deemed to be within the foregoing
exceptions merely because such information is embraced by more general information in the public domain or in the possession of
Recipient, nor will a combination of features be deemed within the foregoing exceptions merely because individual features are in the
public domain or in Recipient’s possession unless the combination itself is in the public domain or in Recipient’s possession.

2. Recipient will not itself, nor will it permit any other person, to publish, copy or reproduce in any form or manner, nor
disclose the SES Confidential Information, in whole or in part, directly or indirectly, to any third party (including without limitation to
any contractor, affiliate, agent, government agency, or customer) without the prior written consent of SES. Recipient agrees that Recipient
will limit access to SES Confidential Information to only those employees of the Recipient who are needed for the Purpose and who
have undertaken obligations of confidentiality and limited use no less restrictive than those set forth in this Agreement, and provided
that Recipient will advise each such person of the confidential nature of SES Confidential Information and of the obligations of this
Agreement. Recipient will be responsible for any breach of the terms of this Agreement by any person receiving SES Confidential
Information directly or indirectly from Recipient.

3. Recipient will employ at least the same degree of care in protecting the SES Confidential Information as it employs
in protecting its own confidential information of similar import, but not less than a reasonable degree of care. Without limiting the
foregoing, Recipient will not copy any SES Confidential Information, except as may be required for the Purpose, and will store such SES
Confidential Information in a secure place.

4. Recipient agrees that Recipient will not directly or indirectly use or permit the use of the SES Confidential Information
for any purpose other than the Purpose.

5. In the event that Recipient receives an order to disclose all or any part of the SES Confidential Information under the
terms of a subpoena or order issued by a court or by a governmental body, Recipient agrees (1) to notify SES immediately of the existence,
terms, and circumstances surrounding such order, (2) to consult with SES on the advisability of taking legally-available steps to resist or
narrow such order, (3) cooperate with any legally-available steps taken by SES to resist or narrow such order, and (4) if disclosure of such
SES Confidential Information is required to prevent Recipient from being held in contempt or subject to other penalty, to furnish only
such portion of the SES Confidential Information as, in the written opinion of Recipient’s counsel, it is legally compelled to disclose,
and (5) to exercise its best reasonable efforts to obtain an order or other reliable assurance from such court of governmental body that
confidential treatment will be accorded to the SES Confidential Information.

6. At SES’s request and in any event upon termination of this Agreement, Recipient shall return or procure the return to
SES of all documents and materials furnished to it by SES incorporating any SES Confidential Information and shall destroy all copies
or other documents and materials that contain, reflect or are derived from SES Confidential Information, whether the same be in the
possession of Recipient or of any person who has received the SES Confidential Information from the Recipient.

7. Recipient agrees to disclose promptly to SES any inventions, improvements or derivatives which are conceived by any
employee of Recipient or by any third party recipient of SES Confidential Information from Recipient, and which are based on any SES
Confidential Information. Recipient grants to SES (and shall procure the grant from any such third party if required of) an exclusive,
worldwide, irrevocable, royalty-free license and licensing right to any and all such inventions, improvements and derivatives, whether
patentable or not, all without accounting to Recipient or any other party.
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8. Nothing contained herein shall be construed as granting Recipient or any other party a license under any patent, trade
secret or other rights of SES or its affiliates relating to SES Confidential Information or any SES intellectual property. Nothing in this
Agreement shall be deemed a commitment by either party to enter into any license or further agreement. Recipient undertakes not to
create, use, register or seek to register any mark, domain name, copyright material, patent, design, trade name or trade dress which
incorporates or is confusingly similar to any SES Confidential Information or SES intellectual property.

9. Recipient acknowledges and agrees that money damages would be an inadequate remedy for its breach of this
Agreement because of the difficulty of ascertaining the amount of damages that would be suffered by SES in connection therewith.
Therefore, Recipient agrees that SES shall be entitled to equitable relief, including injunction and specific performance, in the event of
any breach or threatened breach of the provisions of this Agreement by Recipient, in addition to all other remedies available to SES at
law or in equity.

10. This Agreement constitutes the entire agreement between the parties and supersede and cancel all prior negotiations,
understandings and agreements between the parties, whether oral or written, regarding the subject matter of this Agreement or thereof.
This Agreement can be amended only by written document signed by both parties which expressly states that it is to be an amendment of
this Agreement. If any provision of this Agreement is declared void or otherwise unenforceable, such provision shall be deemed severed
from this Agreement, which shall otherwise remain in full force and effect.

11. This Agreement shall come into effect on the day first written above and shall continue in full force until terminated at
any time by either party by providing written notice of such termination to the other party. Termination of this Agreement shall not relieve
the Recipient of any obligation hereunder with respect to SES Confidential Information disclosed to Recipient prior to such termination
and the restrictions set forth in this Agreement shall remain in full force unless and until such SES Confidential Information ceases to be
SES Confidential Information under Paragraph 1 of this Agreement.

12. The provisions of this Agreement will be for the benefit of and binding upon each of the parties, and their respective
successors and assigns, and will be governed by and construed in accordance with the laws of England without regard to its conflict of
law rules.

13. (1) All disputes arising out of or in connection with this Agreement shall be submitted to the International Court of
Arbitration of the International Chamber of Commerce and shall be finally settled under the Rules of Arbitration of the International
Chamber of Commerce (the "Rules").

(2) Arbitration shall be conducted using the English language. The place of the Arbitration shall be [Singapore].

(3) There shall be three (3) arbitrators. Each party shall appoint one arbitrator, and the third and presiding arbitrator
shall be selected by agreement between the parties, or failing agreement within twenty (20) days of the appointment of the two party-
nominated arbitrators, in accordance with the said Rules. The presiding arbitrator shall not be a national of China, Hong Kong, Macau,
Taiwan or the USA.
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14. Nothing in this Agreement shall prevent SES from applying for injunctive relief on the grounds of misuse or threatened
misuse of SES Confidential Information or infringement, or threatened infringement of SES's intellectual property.

IN WITNESS WHEREOF, an authorized representative of each respective party has executed this Agreement on the date first
written above.

SES: SYNTHESIS ENERGY SYSTEMS, INC.
By:

Name:
Title:

RECIPIENT:

By:
Print Name:
Print Title:

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

A W B S

=S

SYNTHESIS ENERGY SYSTEMS

Synthesis Energy Systems and Zhangjiagang Chemical Machinery Company Join Forces to
Become the China Market Leader in Clean Coal Gasification

ZCM-SES Joint Venture to Deliver Comprehensive Equipment, Engineering and Gasification
Technology Solutions for Multibillion-dollar Coal-Chemicals and Energy Industries in China and
Key Asian Markets

HOUSTON, February 14, 2014 — Synthesis Energy Systems, Inc. (SES) (NASDAQ: SYMX) today announced that its wholly owned
subsidiary, SES Asia Technologies, Ltd., has entered into definitive agreements to form a joint venture: ZCM-SES Sino-U.S. Clean
Energy Technologies Limited (“ZCM-SES” or the “JV”), with Zhangjiagang Chemical Machinery Co., Ltd. (“ZCM”) (Shenzhen listing
code: 002564). The JV combines SES’ advanced proprietary gasification technology with the market reach of one of China’s leading
coal-chemical equipment manufacturers and is expected to provide a uniquely competitive and high growth platform for both SES and
ZCM in China and other major Asian markets.

ZCM has agreed to contribute RMB 100 million (approximately US$16.5 million) to the JV to fund its working capital needs for a
65% ownership interest. ZCM will have exclusive manufacturing rights for all ZCM-SES customer projects in China as well as the joint
venture’s additional markets of Indonesia, Malaysia, Mongolia, the Philippines, and Vietnam. SES is contributing exclusive usage of its
advanced, proprietary gasification technology in these Asian markets for a 35% interest in ZCM-SES. SES’ two operating plants, Yima
and Zaozhuang (ZZ), both remain under SES’ ownership unrelated to this joint venture. SES believes its China business can deliver
positive operating cash flows from further improving revenues and lower overall expenses once the ZCM-SES JV begins operation
combined with results from its ZZ and Yima plants. The ZCM-SES JV is subject to customary Chinese government approvals which are
expected to be completed within 60-90 days.

“This is a pivotal point in our company’s history, and key to our global growth strategy, as we build upon the foundation of our two
commercially operating plants. ZCM-SES will offer superior competitive advantages in the market by combining our proven technology
with ZCM’s manufacturing, marketing and implementation capabilities,” said Robert Rigdon, SES President and CEO. “Partnering with
a strong, aggressive and respected Chinese company will greatly enhance our technology’s ability to penetrate the China market. ZCM
is a leader in China for good reason, and is one of its largest suppliers to the coal-chemical industry and is expanding as an equipment
supplier into global markets. Because of ZCM’s position in the market, and our technology, the formation of this joint venture greatly
expands SES’ potential market penetration in China, thereby affording the opportunity for much more value creation for our shareholders
than we could achieve on our own. In addition to expanding our market reach, the business model of the JV will extend beyond customary
licensing and proprietary equipment sales to include an expanded range of equipment, engineering and services, leading to turnkey
installations. This is a well-timed and potentially game-changing approach to the large Chinese market which expands our opportunities
for retrofitting existing plants and constructing new facilities. SES also intends to utilize this JV to help bring cost-competitive projects to
its global business initiatives, including small-scale power and DRI steel. We cannot overstate our excitement about the business potential
and promise this partnership brings.”

"We are very pleased to be launching this joint venture with SES. SES' leading technology is best suited for China's development
priorities and, when combined with ZCM's leadership in China's coal chemical industry, we will create a new business that creates real
value for all of the parties" said ZCM’s Chairman, Mr. Chen Yuzhong.
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ZCM is a public company with more than 3,000 employees headquartered in Zhangjiagang City, Jiangsu Province with a market
capitalization of approximately RMB 5 billion. ZCM is one of the country’s largest and most respected manufacturers of a wide variety
of equipment for the coal-chemical and general chemical industries. Last year sales are estimated at RMB 1.8 billion. ZCM’s extensive
customer base, experience, manufacturing and sales capabilities, combined with SES’ superior, cleaner coal gasification technology, give
ZCM-SES a significant leadership position from the outset.

The region’s demand for economic, yet cleaner, technology and equipment solutions for its expanding chemicals, power, fertilizers,
natural gas, fuels and DRI steel industries is expected to continue to rise, paralleling China’s ascent as a global industrial power.
Approximately half of China and the Asian region’s indigenous coal supply is lower quality coal which is critical to economically fueling
chemical and energy needs for many years to come. Previous technologies deployed in China are generally unable to process these lower
quality coals economically and cleanly whereas SES’ proprietary advanced gasification technology is capable of unlocking the value
of these lower cost and abundant low-quality coals and coal wastes by efficiently converting them to syngas to produce high-value end
products.

About Synthesis Energy Systems, Inc.

Synthesis Energy Systems (SES) is a Houston-based technology company focused on bringing cleaner high-value energy to developing
countries from low-grade coal and biomass natural resources through its proprietary gasification technology. The technology, which is
licensed from the Gas Technology Institute, enables greater fuel flexibility and efficient small-scale operations close to fuel sources. Fuel
sources include low-rank, low-cost high ash, high moisture coals, which are significantly cheaper than higher grade coals, many coal
waste products, and biomass feedstocks. For more information, please visit: www.synthesisenergy.com.

About Zhangjiagang Chemical Machinery Co., Ltd.

Zhangjiagang Chemical Machinery Co., Ltd. is the leading manufacturer of pressure vessels in China and a leading equipment supplier
to the coal and chemical sectors. It has served China’s petro-chemical, coal-chemical, refinery, metallurgy, green energy, nuclear and
offshore industries for more than four decades. ZCM has more than 3,000 employees across its four manufacturing plants: Linjiang and
Chengyang Plants located in Zhangjiagang, Jiangsu Province; Urumchi and Ili Plants located in the Sinkiang Autonomous Area. It also
owns and operates port facilities on the Yangtze River, 100km west of Shanghai. ZCM has received certifications from the H.S.E (Health,
Safety, & Environment) and ASME (American Society of Mechanical Engineers). Their clients include Shell, GEA, CB&I, Lurgi, Halder
Topsoe, KBR, BP, Mitsubishi, SINOPEC, CNPC, and CNOOC. ZCM is a publicly listed company, listed on the Shenzhen Exchange
since 2011 (Shenzhen listing code: 002564). For more information, please visit: www.zcmchina.com

Forward-Looking Statements

This press release includes "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. All statements other than statements of historical fact are forward-
looking statements. Forward-looking statements are subject to certain risks, trends and uncertainties that could cause actual results to
differ materially from those projected. Among those risks, trends and uncertainties are: the development stage of the operations of
Synthesis Energy Systems; the ability of the ZZ joint venture to effectively operate XE's methanol plant and produce methanol; the
ability of the Yima project to produce earnings and pay dividends; the ability of SES to secure a partner for its China business initiative;
the ability of SES to develop its power business unit and marketing arrangement with GE and its other business verticals, steel and
renewables; the ability of SES to successfully develop its licensing business; its ability to reduce operating costs; the limited history and
viability of its technology; commodity prices and the availability and terms of financing opportunities; its ability to obtain the necessary
approvals and permits for future projects; its ability to raise additional capital and its estimate of the sufficiency of existing capital sources;
the sufficiency of internal controls and procedures; and its results of operations in foreign countries where it is developing projects, such
as India. Although Synthesis Energy Systems believes that in making such forward-looking statements its expectations are based upon
reasonable assumptions, such statements may be influenced by factors that could cause actual outcomes and results to be materially
different from those projected. Synthesis Energy Systems cannot assure you that the assumptions upon which these statements are based
will prove to have been correct.
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Contact:

MDC Group

Investor Relations:
David Castaneda

Arsen Mugurdumov
414.351.9758
IR@synthesisenergy.com

Media Relations:

Susan Roush
747.222.7012
PR@synthesisenergy.com
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