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any of the following provisions:
 
❑  Written communications pursuant to Rule 425 under the Securities Act

❑  Soliciting material pursuant to Rule 14a-12 under the Exchange Act

❑  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

❑  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
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Item 1.01:    Entry into a Material Definitive Agreement.
 
Stock Purchase Agreement

On May 13, 2011, 3Power Energy Group Inc. (the “Company”) entered into a Stock Purchase Agreement (the “Stock Purchase
Agreement”) with Seawind Energy Limited (“Seawind Energy”), Seawind Services Limited (“Seawind Services,” and together with
Seawind Energy, the “Seawind Companies”) and the shareholders of Seawind Energy (the “Seawind Group Shareholders” and
together with the Company, and the Seawind Companies, the “Parties”).  The Company has acquired Seawind Energy, and its wholly
owned subsidiary Seawind Services, from the Seawind Group Shareholders in exchange for the issuance of 40,000,000 restricted
shares of the Company’s common stock (such acquisition is referred to herein as the “Seawind Acquisition”).  The valuation for
purposes of such acquisition was determined to be $2,400,000 on the basis of an understanding between the Company and the
representatives of the Seawind Companies as of January 25, 2011, with the number of shares to be issued thereof calculated by
reference to the publicly quoted closing price of the Company’s Common Stock on January 25, 2011.

The Seawind Companies have become wholly owned subsidiaries of the Company.  The Stock Purchase Agreement contains
conventional provisions for restricted share transactions, including customary representations and warranties given by the Seawind
Group Shareholders regarding the authority to execute the Stock Purchase Agreement, valid ownership and transferable title to their
shares which are unencumbered, free and clear of third party claims or conflicts contingent or otherwise, and that no consent of any
party is necessary or required to effectuate the transfer.  In addition, the Seawind Group Shareholders made representations and
warranties which the Company has relied upon for purposes of assessing and determining the validity of the exemption of the share
issuances from registration under the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

In anticipation of the closing of the Stock Purchase Agreement, the Company changed its name to 3Power Energy Group Inc. and
increased its authorized share capital to 300,000,000 shares.  

Facilitation Agreement

The Company has arranged with Viewpoint Investments Corp. (“Viewpoint”) to pay a $1,000,000 fee, to be paid in Company
Common Stock, payable upon the closing of the acquisition of the Seawind Companies (the “Facilitation Agreement”) which occurred
on May 13, 2011.  Pursuant to the Facilitation Agreement, the Company has issued 19,607,843 restricted shares of the Company’s
common stock to Viewpoint in consideration for services rendered to the Company. Viewpoint assisted and advised the Company
with respect to identifying, negotiating and closing the transaction with the Seawind Group of Companies.  The consideration paid to
Viewpoint by the Company was deemed to be fair and reasonable by our Board of Directors with respect to the creation and
enhancement of share value for all shareholders responsive to the acquisition of Seawind Energy and Seawind Services due to the
efforts of Viewpoint.  The number of shares issued to Viewpoint was calculated by reference to 85% of the publicly quoted closing
price of the Company’s Common Stock on January 25, 2011.

Item 2.01:    Completion of Acquisition or Disposition of Assets
 
As described in Item 1.01 above, on May 13, 2011, the Parties entered into the Stock Purchase Agreement, pursuant to which the
Company has acquired Seawind Energy in exchange for 40,000,000 shares of the Company’s common stock.  The information set
forth in Item 1.01 of this Current Report on Form 8-K (such Current Report on Form 8-K is referred to herein as this “Report”) is
incorporated by reference into this Item 2.01.  Seawind Energy’s sole asset consists of all of the issued and outstanding shares of its
subsidiary, Seawind Services (Seawind Energy also owns the shares of another entity, which is being dissolved).  Seawind Services
is a party to agreements to provide services for the development and realization of wind power projects and the design of wind turbine
generating equipment, including engineering, procurement, construction of projects, project development and project management.
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Item 3.02:    Unregistered Sale of Equity Securities
 
Shares issued to Seawind Group Shareholders

The information set forth in Item 1.01 of this Report is incorporated by reference into this Item 3.02. The Company has acquired
Seawind Energy, and its wholly owned subsidiary Seawind Services from the Seawind Group Shareholders in exchange for the
issuance of 40,000,000 restricted shares of the Company’s common stock.  The valuation for purposes of such acquisition was
determined to be $2,400,000 on the basis of an understanding between the Company and the representatives of the Seawind
Companies as of January 25, 2011, with the number of shares to be issued thereof calculated by reference to the publicly quoted
closing price of the Company’s Common Stock on January 25, 2011.

The Seawind Acquisition was made in reliance upon the exemption from Securities Act registration provided by Section 4(2) of the
U.S. Securities Act, and the rules and regulations promulgated thereunder, including Rule 903 of Regulation S.  The Seawind Group
Shareholders are not a U.S. person (as such term is defined in Rule 902(k) of Regulation S).

Shares Issued Pursuant to Facilitation Agreement

The information set forth in Item 1.01 of this Report with respect to the Facilitation Agreement is incorporated by reference into this
Item 3.02. The Company has entered into the Facilitation Agreement described above, and in connection therewith, the Company
has issued 19,607,843 restricted shares of the Company’s common stock to Viewpoint.  The issuance of these shares was made in
reliance upon the exemption from Securities Act registration provided by Section 4(2) of the U.S. Securities Act, and the rules and
regulations promulgated thereunder, including Rule 903 of Regulation S.  Viewpoint is not a U.S. person (as such term is defined in
Rule 902(k) of Regulation S).

Item 5.02:    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

 
Appointment of Riccardo Valentini to the Board and as Vice President of Project Development

Effective as of May 13, 2011, Riccardo Valentini has been appointed as a member of the Company’s Board and as Vice President of
Project Development.  Mr. Valentini is affiliated with CR&P Holding S.p.A., an Italian investment group which has provided a $50
million credit facility to the Company.  From August 2008 through the present Mr. Valentini has served as a managing partner of CRP
Merchant Corporation in the areas of investment banking, mergers and acquisitions.  Mr. Valentini has primarily worked on
development of energy assets with particular focus on energy production and storage in Dominican Republic, Italy, Mexico, Peru and
Panama.  From June of 2007 through August 2008 Mr. Valentini was employed by Credit Suisse Private Banking in Zurich,
Switzerland where he was responsible for developing assets under management for international clients.  From 2003 through 2007
Mr. Valentini worked as an independent financial advisor in Milan, Italy for international private clients.  From 2001 through 2003 Mr.
Valentini was employed by UBS, New York, where he headed the Italian Desk Team and also served as head of the Sport and
Entertainment Advisory Group.

The Company has determined that Mr. Valentini’s extensive experience in finance and as a businessman, and his professional
knowledge of management of energy facilities and energy assets, has provided him with the skills and contacts necessary to serve as
an officer and director and to provide related services to the Company.
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Appointment of Dimitris Kazantzis to the Board and as Chief Engineering Officer

Effective as of May 13, 2011, Dimitris Kazantzis has been appointed as a member of the Company’s Board and as Chief Engineering
Officer.

Mr. Kazantzis has served as the co-founder, chief executive officer and engineering director of Hellenic Technologies Ltd., a company
organized in Greece (“Hellenic Technologies”) since 1988.  He has over 25 years experience in complete development cycles (from
the design stage to production/commissioning) for products and systems projects in Europe, South East Asia and the Gulf
States.  Prior to such positions, he worked in the food industry and defense sectors in various capacities.  Mr. Kazantzis is a
chartered Mechanical Engineer, with a degree from Patras University in Greece in 1983. On March 29, 2010 the Company entered
into a Frame Agreement (the “Hellenic Frame Agreement”) with Hellenic Technologies.  Pursuant to the Hellenic Frame Agreement,
Hellenic Technologies shall supply the Company with materials and services based on work orders delivered by the Company from
time to time, in accordance with the terms and conditions of the Hellenic Frame Agreement. The companies affiliated with Mr.
Kazantzis may also enter into additional agreements with the Company to provide engineering, construction and procurement
services for various projects. 

The Company has determined that Mr. Kazantzis’ extensive experience as an engineer and businessman, and his knowledge of
construction and procurement, has provided him with the skills and contacts necessary to serve as an officer and director and to
provide related services to the Company.

Appointment of Antonio Conte to the Board

Effective as of May 13, 2011, Antonio Conte has been appointed as a member of the Company’s Board.  From 2007 to the present,
Mr. Conte has been affiliated with CR&P Holding S.p.A. and its predecessors, an Italian investment group which has provided a $50
million credit facility to the Company.  CR&P Holding S.p.A. is a diversified investment company based in Rome, Italy, with portfolio
holdings in real estate and renewable energy with recent asset valuations in excess of 323 million Euros. From 2006 through 2007,
Mr. Conte was affiliated with Real Estate Ltd., an Italian real estate holding and service company with significant investments and
property management activities in Italy.  From 2000 through 2006, Mr. Conte was the principal of New Veneta SpA, a service
company with headquarters in Milan, which pursuant to acquisitions of service companies grew to have over one thousand
employees and an annual turnover of approximately fifteen million Euros.  Mr. Conte holds a Doctor of Laws degree from the
University Federico II of Naples, Italy.

The Company has determined that Mr. Conte’s extensive experience in finance and as businessman, and his knowledge of
construction and procurement, has provided him with the skills and contacts necessary to serve as a director of the Company.

Compensation of Officers and Directors  

Toby Durrant, Chief Investment Officer, Acting Chief Executive Officer, Acting Chief Financial Officer and Director

Mr. Durrant shall receive a base salary of $150,000 per year, plus customary benefits as well as stock options and bonuses based
upon (i) the amount of capital Mr. Durrant is able to raise and (ii) certain milestones to be reached, in each case in amounts as to be
mutually determined by the Company and Mr. Durrant.   In addition, Mr. Durrant shall be compensated for his services as a director in
the amount of $2,000 per month, plus an option grant to purchase 50,000 shares of the Company’s common stock with an exercise
price per share equal to the market value of the Company’s common stock per share on the date of such grant.  Mr. Durrant expects
to allocate substantially all of his professional time to his service as an officer of the Company.

Riccardo Valentini, Director and Vice President of Project Development

Mr. Valentini shall receive a base salary of $150,000 per year, plus customary benefits and bonuses in amounts to be determined by
the Board.  In addition, Mr. Valentini shall be compensated for his services as a director in the amount of $2,000 per month, plus an
option grant to purchase 50,000 shares of the Company’s common stock with an exercise price per share equal to the market value
of the Company’s common stock per share on the date of such grant.  Mr. Valentini will remain a partner of CRP Merchant
Corporation, however, Mr. Valentini will devote substantially all of his professional time to his service as an officer of the Company.
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Dimitris Kazantzis, Director and Chief Engineering Officer

Mr. Kazantzis shall receive a base salary of $150,000 per year, plus customary benefits and bonuses in amounts to be determined by
the Board.  In addition, Mr. Dimitris Kazantzis shall be compensated for his services as a director in the amount of $2,000 per month,
plus an option grant to purchase 50,000 shares of the Company’s common stock with an exercise price per share equal to the market
value of the Company’s common stock per share on the date of such grant.  Mr. Kazantzis will remain affiliated with Hellenic
Technologies, however, Mr. Kazantzis will devote substantially all of his professional time to his service as an officer of the Company.

Antonio Conte, Director

Mr. Conte shall be compensated for his services as a director in the amount of $2,000 per month, plus an option grant to purchase
50,000 shares of the Company’s common stock with an exercise price per share equal to the market value of the Company’s common
stock per share on the date of such grant.

Compensation of Officers of Seawind Services  

James Wilson, Chief Executive Officer of Seawind Services

Mr. James Wilson shall receive a base salary of $250,000 per year, plus customary benefits and bonuses in amounts to be
determined by the Board.  Mr. Wilson will devote substantially all of his professional time to his service as an officer of Seawind
Services.

Timothy Adams, Chief Operating Officer of Seawind Services

Mr. Timothy Adams shall receive a base salary of $250,000 per year, plus customary benefits and bonuses in amounts to be
determined by the Board.  Mr. Adams will devote substantially all of his professional time to his service as an officer of Seawind
Services.

Item 5.03:    Amendments to the Articles of Incorporation or Bylaws; Change in Fiscal Year.

Change in Fiscal Year End
 
On May 13, 2011 the Board approved a change in the Company’s fiscal year end from December 31st to March 31st.

Amendment to By-Laws

In addition, effective as of May 13, 2011, the Board has approved the following amendment to the Company’s By-Laws:

Article I, Section 10 of the Company’s By-Laws is deleted in its entirety and replaced with the following:

Unless otherwise provided by law, any action required to be taken at a meeting of the shareholders, or any other action which may be
taken at a meeting of the shareholders, may be taken without a meeting if a consent in writing, setting forth the action to be taken,
shall be signed by shareholders holding a majority of the shares entitled to vote with respect to the subject matter thereof.
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Item 5.06: Change in Shell Company Status.
 
As a result of the Seawind Acquisition, the Company is no longer a “shell company” as such term is defined in Rule 405 of the
Securities Act and Rule 12b-2 of the Exchange Act.  Accordingly, we are providing below the information herein that would be
included in a Form 10.

In this Report, we rely on and refer to information and statistics regarding our industry that we have obtained from a variety of
sources. Some of this information is publicly available and has not been specifically prepared for us for use in this report or otherwise.
Although we believe that this information is generally reliable, we cannot guarantee, nor have we independently verified, the accuracy
and completeness of such third party information.

FORM 10 DISCLOSURES

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

The following cautionary statements identify important factors that could cause our actual results to differ materially from
those projected in forward-looking statements made in this Current Report on Form 8-K (this “Report”) and in other reports and
documents published by us from time to time. Any statements about our beliefs, plans, objectives, expectations, assumptions, future
events or performance are not historical facts and may be forward-looking. These statements are often, but not always, made through
the use of words or phrases such as “believes,” “will likely result,” “are expected to,” “will continue,” “is anticipated,” “estimated,”
“intend,” “plan,” “projection,” “outlook” and the like, constitute “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 (the “Exchange Act”).
However, as we issue “penny stock,” as such term is defined in Rule 3a51-1 promulgated under the Exchange Act, we are ineligible
to rely on these safe harbor provisions. Such forward-looking statements involve known and unknown risks, uncertainties and other
factors which may cause the actual results, performance or achievements of our Company to be materially different from any future
results, performance or achievements expressed or implied by such forward-looking statements. Given these uncertainties, readers
are cautioned to carefully read all “Risk Factors” set forth under Item 1A and not to place undue reliance on any forward-looking
statements. We disclaim any obligation to update any such factors or to announce publicly the results of any revisions of the forward-
looking statements contained or incorporated by reference herein to reflect future events or developments, except as required by the
Exchange Act. New factors emerge from time to time, and it is not possible for us to predict which will arise or to assess with any
precision the impact of each factor on our business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements.

Unless otherwise provided in this Report, references to the “Company,” “3Power Energy Group,” the “Registrant,” the
“Issuer,” “we,” “us,” and “our” refer to 3Power Energy Group Inc. (formerly known as Prime Sun Power Inc.).

SPECIAL NOTE REGARDING VOLUNTARY FILER STATUS

The Company is a “voluntary filer” with the U.S. Securities and Exchange Commission. This means that the Company is not
required to file Current and Periodic Reports with the U.S. Securities and Exchange Commission. The Company is not a fully
reporting company that is subject to review under Section 408 of the Sarbanes-Oxley Act of 2002. Furthermore, the Company is not
subject to the going private rules and certain tender offer regulations, and the beneficial holders of the Company’s securities do not
need to report on acquisitions or depositions of the Company’s securities or their plans regarding their influence and control over the
Company. Therefore the Company’s status as a voluntary filer reduces investors’ rights to access significant information regarding
the Company and its controlling shareholders.

The Company’s voluntary filer status may lead to its removal from the over the counter bulletin board, as Rule 6530 of the
Financial Industry Regulatory Authority provides that issuers must be required to file reports pursuant to Section 13 or 15(d) of the
Securities and Exchange Act of 1934 in order to remain listed.
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Item 1. Business

Corporate Information

3Power Energy Group Inc. was incorporated in the State of Nevada on December 18, 2002, as ATM Financial Corp.  On November
10, 2006, the then-serving President and Chief Executive officer resigned to pursue other interests. We suspended all prior business
plans as of that date. During the first quarter of the year ended December 31, 2008, we began considering a new business model
involving solar power and other renewable energies.  On April 1, 2008, we changed our name from “ATM Financial Corp.” to “Prime
Sun Power Inc.”  On April 15, 2008, the Company changed its stock symbol from “AFIC” to “PSPW.” The Company’s common stock is
traded on the National Association of Securities Dealers Inc.’s over-the-counter bulletin board.  On March 30, 2011, the Company
changed its name to 3Power Energy Group Inc.

The Company’s address is 100 Wall Street, 21st Floor, New York, NY 10005. The Company’s telephone number is 011 44 203 318
2995.

The Business

The principle business of Company is to sell electricity generated by solar, wind, hydro, biomass and other renewable energy
resources and to develop, build and operate power plants based on these technologies.  The core approach of the Company’s
business is to deliver energy in markets where there is an inherent energy gap between supply and demand or where there exists
long term, stable, government backed financial support for the development of renewable energy.  The strategic plan of the Company
is to develop power plants and sell electricity in mature and emerging international energy markets at secure rates with the highest
potential margins for return on investment.

Transaction with the Seawind Companies

The Company’s management and the Seawind Companies management determined that an acquisition of the Seawind Companies
would be advantageous to all parties.  Prior to the date of this Report, 3Power Energy Group was a development stage business
planning to provide solar power and other renewable energies.  3Power Energy Group anticipated that we would do business mainly
in Europe, and that our Company will operate solar photovoltaic power plants for which power is produced for sale to local or regional
electrical grids.  Following the Seawind Acquisition, we have determined to expand the scope of our activity to develop and operate
wind power plants in Asia, South America (particularly Chile) and Europe, hydropower plants in Eastern Europe, Latin America and
Asia, and biomass power plants in locations to be determined.

The Seawind Acquisition provides a highly experienced technical, commercial and construction management resource which will be
dedicated solely to the implementation of the 3Power Energy Group’s business strategy. This will substantially reduce dependency on
third party services and provide for the optimization of project delivery and operational performance as well as direct project cost
benefits from having an integrated project inception, execution and operation capability in house.
.
As a result of the Seawind Acquisition, the Company has refined its plans and added new and experienced management with an
excellent track record.  Seawind Services provides services for the development and realization of wind power projects and the design
of wind turbine generating equipment, including engineering, procurement, construction of projects, project development and project
management.  Seawind Services will balance a run down of its current open market business with the ramp up of support to the
implementation of 3Power Energy Group’s asset portfolio, finally becoming active solely on the 3Power Energy Group’s core
business.
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Seawind Services has operated in China (project management of a wind turbine design and turbine component delivery), Latin
America (wind project feasibility, development, engineering, construction, operation and maintenance), Pakistan (mining related wind
project feasibility), Singapore (wind project feasibility studies) and Thailand (wind project feasibility studies).

Previous customers of Seawind Services have included:

 · Barrick Gold
 
 · Ingeneria Seawind Sudamerica Limitada
 
 · Tethyan Copper Company
 
Past projects include the procurement, installation, commissioning, operations and maintenance of a high altitude 2MW class wind
turbine for a remote mining facility in Argentina, the engineering, procurement and commissioning of a 20MW wind project at Punta
Colorada in Chile, the technical development of almost 1500MW of wind projects in Chile and the procurement and commissioning of
1.2MW of wind diesel hybrid capacity for a mine operation in Patagonia. Seawind Services has also project managed the design and
prototype procurement process for a new 2MW wind turbine to be manufactured in China by a sino-western joint venture which
includes a state owned enterprise. This project is still ongoing.

Current customers of Seawind Services are:

 · Guangzhou Seawind – GZ Wind Energy Solutions Co. Ltd.
 
 · Guangzhou Guangzhong Enterprise Group Corporation
 
 · China Tianyun New Energy Technology Co. Ltd
 
Following the merger with 3Power Energy Group and as stated above, Seawind Services will complete its existing external contract
commitments and move to become the internal provider of EPC/engineering/project management/operations and maintenance
services to 3Power Energy Group.  No further external contracting engagements with third parties will be sought in the general
market by Seawind Services.  Prior to the closing of the Stock Purchase Agreement, Seawind Services entered into an agreement to
provide project management and engineering services to 3Power Energy Group for the development of two wind farm projects in
Chile.  Seawind Services plans to provide project management and engineering services to 3Power Energy Group for hydro and solar
projects in Albania, Italy and Greece.

Customers

The prior customers of Seawind Services are described above.  Future customers are anticipated to be derived through renewable
energy projects in Europe and South America, commencing with prospective projects in Chile.  In addition, the Company has
established excellent relationships and strong networks with global financial institutions and industry leaders who represent the
Company’s major potential customers.  Through the Seawind acquisition, the Company has established a strong presence in the
core target energy markets in Latin America and links to major industrial and utility-based potential customers with respect to the sale
of electrical power attributable to renewable resources.
 
Management

Effective as of the closing of the Seawind Acquisition, James Wilson and Timothy Adams, who have served as officers and directors
of the Seawind Companies, will continue to hold such positions at the Company’s subsidiaries.  Toby Durrant continues to serve as
the Company’s Chief Investment Officer, Acting Chief Executive Officer, Acting Chief Financial Officer and as a Director.  Mr. Dimitris
Kazantzis has been appointed Chief Engineering Officer and director.  In addition, Mr. Riccardo Valentini has been appointed Vice
President of Project  Development and as a director and Mr. Antonio Conte has been appointed as a director.  The Company believes
that it now has a world-class management team assembled with significant depth and breadth of expertise to fully implement and
execute the Company’s business plans.
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Sales and Marketing

The Company has established excellent relationships and strong networks with financial institutions and industry leaders who
represent the Company’s major potential customers for the renewable energy the Company intends to supply to the global market.
Through the Seawind Acquisition, the Company has a strong presence in core energy markets in Latin America and links to major
potential customers in both industrial and utility sectors with respect to the sale of electrical power. The Company plans to appoint
public relations agency to support market awareness and the Company plans to apply for listing on the NASDAQ Stock Market.

Credit Facility

On March 10, 2011, the Company entered into a Financing and Security Agreement with CR&P Holding S.p.A., an Italian investment
group, with respect to a $50 million credit facility.  The Company intends to use the credit facility to finance photovoltaic, wind and
hydro power plant development projects and prospective acquisitions in Italy, France, Greece, Turkey, Albania and Chile.  The
proceeds of the credit facility will principally be utilized to finance the equity portion of the first projects from the Company’s existing
pipeline as well as to cover some of the Company’s operational expenses and predevelopment costs.

The credit facility is being made available to the Company at a fixed rate of 5% per annum for a period of 10 years. In addition, the
lender will also receive 20% of the annual net profits derived from each project for the duration of the credit facility.  The credit facility
will be secured by the assets of each special purpose project subsidiary holding company. Each draw on the credit facility by the
Company will be subject to customary due diligence by the lender.  The Company’s management is coordinating with CR&P in regard
to project details with respect to use of credit facility proceeds in order to finalize disbursement plans.  The credit facility will be
activated as and when the Company and CR&P agree upon the use of proceeds for the  selected projects.
 
Intellectual Property

The Company has no intellectual property at the present time, other than the proprietary know-how of management.
 
Government Regulation

The Company is planning on commencing operation of solar power plants, wind farm plants, hydroelectric power plants and biomass
power plants throughout the world. Such operations will be subject to extensive national and local regulation at each location in which
we will operate, both prior to and after commencing operations.  

In particular, the Company solar power plant transactions in Italy will require the Company to comply with Italian regulations relating
to the continuing operation of a solar power park.  The Company intends to sell the electrical power it generates in Italy through the
Italian power company Ente Nazionale per l'Energia eLettrica (Enel).  The Company will require approval from certain government
authorities in order to connect to Italy’s National Electricity Transmission Grid.  The generation of electricity in Italy is regulated by the
Autorità per l'energia elettrica e il gas (the Italian Regulatory Authority for Electricity and Gas).  Once an operational solar power plant
has been constructed in Italy, the Company will require the approval of the Gestore dei Servizi Elettrici (GSE) in order to receive
production incentives for solar power.  The GSE is a publicly-owned company which promotes and supports renewable energy in
Italy.  Over the past five years, Italy has had some of the world’s most generous incentives for the construction of solar power plants,
and continues to have relatively high incentives.
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The Company expects to be subject to significant levels of regulation in all other countries in which it undertakes operations in the
future, including but not limited to Chile, where the Company expects to commence wind power projects during the foreseeable
future.  In the process of developing and operating wind power plants in Chile, the Company will need to produce environmental
studies, including DIA’s (declaración de Impacto Ambiental) or EIA’s (Estudio de Impacto Ambiental) for approval by CONAMA
(Comision Nacional del Medio Ambiente), gain approval for modifications to roads from the MOP (Ministerio Obras Publicas), send
notification letters to CNE (Comisión Nacional de Energia), CDEC (Centros de Despacho Económico de Carga de Chile) and SEC
(Superintendencia de Electricidad y Combustibles).  Technical studies are required by CDEC to meet technical norms and a
connection agreement is needed with the relevant distribution or transmission company.

Financing Agreement with CRG Finance AG

On March 2, 2010, the Company entered into a Financing Agreement (the “Financing Agreement”) with CRG Finance AG (“CRG
Finance”).  Pursuant to the Financing Agreement, CRG Finance loaned the Company a total of 470,000 Euros.  In further
consideration for the making of this loan, the Company agreed to transfer 20% of the Company’s rights to its net profits to be made in
the in the event of sale of PSP Italian S.r.l. to GPR, however, the Company does not currently expect to proceed with such sale.

The Company has issued a senior promissory note to CRG Finance in the amount of 470,000 Euros. The principal of the note, along
with interest at an annual rate of seven and one half percent, is due within thirty days of demand.

The Company has utilized these 470,000 Euros in the identification of potential locations for the development of solar facilities.  The
Company has identified locations which the Company believes are commercially viable for the operation of solar power projects.  The
locations the Company has identified are in Southern Italy in the Puglia Region, including the provinces of Lecce, Foggia, Taranto
and Brindisi. The rights to utilize these lands have been secured by the Company’s local partners through land options. The relevant
local authorities are currently reviewing the grant of permits for these properties. When permits are granted by such authorities, the
Company will be permitted to commence the development of these locations once the necessary funds are raised. The process of
developing these locations will take approximately three to four months.
 

Where You Can Find More Information

The Company is a “voluntary reporting company.” We expect to continue to file annual, quarterly and other requisite filings with the
U.S. Securities and Exchange Commission (the “SEC”).  Members of the public may read and copy any materials which we file with
the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Members of the public
may obtain additional information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC
also maintains an internet site that contains reports, proxy and information statements, as well as other information regarding issuers
that file electronically with the SEC. This site is located at http://www.sec.gov.

We maintain an Internet website at www.primesunpower.com. In addition to news and other information about our company, we
make available on our website our annual report on Form 10-K, our quarterly reports on Form 10-Q, our current reports on Form 8-K
and all amendments to those reports as soon as reasonably practicable after we electronically file this material with, or furnish it to,
the Securities and Exchange Commission and copies of our Code of Ethics. The information available on our website is provided for
convenience only and is not incorporated into this Report.

You may also request a copy of our filings at no cost, by writing or telephoning us at:
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3Power Energy Group Inc.
100 Wall Street, 21st Floor

New York, NY 10005
Telephone: 011 44 203 318 2995

Attention: Toby Durrant

Item 1A. Risk Factors

An investment in our Company involves a risk of loss. You should carefully consider the risks described below, before you make any
investment decision regarding our Company. Additional risks and uncertainties, including those generally affecting the market in
which we operate or those we currently deem immaterial, may also impair our business. If any such risks actually materialize, our
business, financial condition and operating results could be adversely affected. In such case, the trading price of our common stock
could decline.

The following risk factors are not exhaustive and the risks discussed herein do not purport to be inclusive of all possible risks but are
intended only as examples of possible investment risks.

Risks Related to Our Business

Our Auditors have issued an opinion expressing uncertainty regarding our ability to continue as a going concern.  If we are
not able to continue operations, investors could lose their entire investment in our company.

We have a history of operating losses, and may continue to incur operating losses for the foreseeable future. This raises substantial
doubts about our ability to continue as a going concern.  Our principal auditors have issued an opinion in their audit report dated April
14, 2011, expressing uncertainty about our ability to continue as a going concern. This means that there is substantial doubt whether
we can continue as an ongoing business without additional financing and/or generating profits from our operations.  If we are unable
to continue as a going concern and our Company fails, investors in our Company could lose their entire investment.

We need to raise additional capital which may not be available to us or might not be available on favorable terms.

We will need additional funds to implement our business plan as our business model requires significant capital expenditures. We will
need substantially more capital to execute our business plan. Our future capital requirements will depend on a number of factors,
including our ability to grow our revenues and manage our business. Our growth will depend upon our ability to raise additional
capital, possibly through the issuance of long-term or short-term indebtedness or the issuance of our equity securities in private or
public transactions. If we are successful in raising equity capital, because of the number and variability of factors that will determine
our use of the capital, our ultimate use of the proceeds may vary substantially from our current plans.  We expect that our
management will have considerable discretion over the use of equity proceeds.

Indebtedness may burden us with high interest payments and highly restrictive terms which could adversely affect our
business.

As a matter of Company policy, our financial plans will limit our debt exposure to a reasonable level. However, a significant amount of
indebtedness could increase the possibility that we may be unable to generate sufficient revenues to service the payments on
indebtedness, when due, including principal, interest and other amounts.   

The current global financial market conditions will be relevant to the Company’s ability to raise funds and make sales in the particular
markets in which we will be active. While the Company believes that the opportunity exists to proceed in spite of these factors, major
market disruptions, recent adverse changes in global market conditions, and the regulatory climate may affect our business.
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Currency conversion and exchange rate volatility could adversely affect our financial condition.

To the extent that we need to convert United States dollars into foreign currencies for our operations, appreciation of the foreign
currency against the United States dollar could have a material adverse effect on our business, financial condition and results of
operations.

Our strategy for growth may include joint ventures, strategic alliances and mergers and acquisitions, which could be
difficult to manage.

The successful execution of the our growth strategy may depend on many factors, including identifying suitable companies,
negotiating acceptable terms, successfully consummating the corporate relationships and obtaining the required financing on
acceptable terms. We may be exposed to risks that we may incorrectly assess new businesses and technologies.  We could face
difficulties and unexpected costs during and after the establishment of corporate relationships.

Acquisitions may be foreign acquisitions which would add additional risks including political, regulatory and economic risks related to
specific countries as well as currency risks.

We may be exposed to tax audits.

Our U.S. federal and state tax returns may be audited by the U.S. Internal Revenue Service (the “IRS”). An audit may result in the
challenge and disallowance of deductions claimed by us. Further, an audit could lead to an audit of one or more of our investors and
ultimately result in attempts to adjust investors’ tax returns with respect to items unrelated to us.   We are unable to guarantee the
deductibility of any item that we acquire.  We will claim all deductions for federal and state income tax purposes which we reasonably
believe that we are entitled to claim. In particular, we will elect to treat as an expense for tax purposes all interest, management fees,
taxes and insurance. The IRS may disallow any of the various elements used in calculating our expenses, thereby reducing federal
income tax benefits of an investment. To the extent that any challenge or disallowance is raised in connection with a tax return filed
by an individual shareholder, the cost of any audit and/or litigation resulting there from would be born solely by the affected
shareholder. In the event the IRS should disallow any of our deductions, the directors, in their sole discretion, will decide whether to
contest such disallowance. No assurance can be given that in the event of such a contest the deductions would be sustained by the
courts. If the disallowance of any deductions results in an underpayment of tax, investors could also be responsible for interest on the
underpayments.
 
Because of the nature of our business and the areas in which we operate, we will require approval from foreign
governments.

We will require local regulatory approval from the governments in the countries in which we operate. If we are not successful in
obtaining the necessary approvals, we will not be able to distribute electricity in those regions. Local and in some cases central
governmental approval for the installation and the connection of power plants is a fundamental pre-condition for us to commence
generating revenues.  Any delay or failure of such approval may (i) result in a substantial delay for generating revenues or (ii) block
us entirely from generating revenues. 

The Company will require additional capital.

The Company has a credit facility of $50 million, however, the use of proceeds will be limited for disbursement in respect of specific
projects.  The Company will require additional operating capital.  Giving effect to the Seawind Companies acquisition, the Company
will now require no less than $5,000,000 in additional funding in order to conduct proposed operations.  Should the Company fail to
raise such funds, the Company may not be able to continue operations.  
 
 

12

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

To implement its proposed initial wind energy projects, the Company requires capital both to acquire and develop initial project rights
and to finance construction. The Company will enter into land lease agreements that will bind it to make payments irrespective of
whether projects are realized and until such arrangements can be legitimately broken.  Furthermore, the Company may be required to
make compensatory payments or provide local amenities under its licensing to local communities which will also occur as liabilities
irrespective of project realization. To construct the projects, it is necessary for the Company to secure commercial debt finance at
normal market rates. Achieving this requires the Company to secure firm sales agreements for its power production. Failure to do so
may result in the company achieving lower than anticipated levels of debt and therefore a requirement for additional capital or
substantially reduce the predicted investment returns. In the normal conduct of its wind business, the Company will be exposed to
currency risk. Project acquisitions, leases and local operating costs may all have a negative effect on the project economics
increasing capital requirements but local power sales may mitigate this.

In order to commence operations on all of the Company’s currently contemplated solar power plant projects, the Company would be
required to raise 15,000,000 Euros (approximately US$20 million) to acquire definitive licenses to own and operate solar parks, and
then organize construction bridge loans to pay for the construction of the solar parks.

Risks Related to our Industry

Existing regulations, and changes to such regulations, may present technical, regulatory and economic barriers to the
purchase and use of solar power products.

Installation of solar power systems are subject to oversight and regulation in accordance with national and local ordinances, building
codes, zoning, environmental protection regulation, utility interconnection requirements for metering and other rules and regulations.
We must insure that systems comply with varying standards. 

In Italy, for example, the Company will require approval from certain government authorities in order to connect to Italy’s National
Electricity Transmission Grid.  The generation of electricity in Italy is regulated by the Autorità per l'energia elettrica e il gas (the Italian
Regulatory Authority for Electricity and Gas).  Changes in government regulations could reduce or eliminate our ability to profitably
operate.

In relation to the development of wind parks, it is not unusual for countries to try and support the development of a domestic
equipment supply industry by regulating that equipment must have a certain element of locally supplied content or applying higher
importation duties. If such regulations are adopted, this severely limits the choice of generating plant and the lack of market
competition results in higher pricing. Both these factors adversely affect project economics.

The price and availability of land on which to construct solar, wind or biomass power plants will impact our ability to
commence operations.

In order to commence operations of a facility producing energy, the Company will need to acquire or lease suitable land.  The
Company may have to pay significant premiums in order to persuade land owners or landlords to permit the Company to utilize
suitable land for purposes of solar, wind or biomass energy production.  There is inherent uncertainty whether sufficient suitable land
will be available to the Company at reasonable prices to acquire or lease.  If the Company cannot acquire or lease land which is
suitable for solar or wind energy production, the Company’s business model could be significantly impaired.

Reductions in Italian incentives for the solar industry may adversely impact our business.

Once an operational solar power plant has been constructed in Italy, the Company will require the approval of the Gestore dei Servizi
Elettrici (GSE) in order to receive production incentives for solar power.  The GSE is a publicly-owned company which promotes and
supports renewable energy in Italy.  Over the past five years, Italy has had some of the world’s most generous incentives for the
construction of solar power plants, and continues to have relatively high incentives.  Cuts in these incentives could impact the
profitability of the Company.
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Wind energy project revenues are dependent on suitable meteorological and atmospheric conditions.
 
The energy and revenues generated at a wind energy project are dependent on meteorological and atmospheric conditions which are
variable and difficult to predict. Wind energy turbines will operate efficiently within certain dynamic ranges with high variance. There is
no assurance that the potential wind energy can be captured by the turbines. Even after wind feasibility assessments, actual
conditions at a project location may not perform sufficiently to meet projected energy generation levels, which could adversely affect
the Company.

Natural disasters may disrupt the production of power.

Natural disasters, including but not limited to earthquakes and tsunamis are sources of potential damage to installed wind
turbines.  Earthquakes cause general infrastructure damage which can result in loss of grid connection and also impairs the logistical
support for construction, operation and maintenance of wind parks.  Lightening strikes can damage blades.  In addition, volcanic
eruptions and ash clouds can affect performance.

The availability of suitable construction equipment could adversely impact operations.

The construction and operation of wind farms requires the use of large cranes which are not always generally available in the market.
If such equipment is required and not available, this may delay repair or replacement and lead to loss of energy production and
revenues.

The wind power energy industry regulatory environment could be adverse to the business of the Company.
 
Wind energy projects are subject to extensive regulation by governmental authorities.  Failure to comply with environmental standards
and requirements or with other regulatory standards may result in the denial of licenses or may subject the Company to regulatory
enforcement actions.  Legal challenges or enforcement actions, even if successfully defended, can be expensive to defend and may
result in substantial delays in the completion of a power plant projects.  Delays in obtaining, or failure to obtain and maintain in full
force and effect, any and all applicable regulatory approvals or failure to satisfy ongoing regulatory requirements may have a material
adverse effect on the Company’s business, results of operations and financial condition.
 
 
Many operational factors could adversely affect wind power energy production and impair revenue generation.
 
The quantity of electricity generated by a wind turbine depends upon many factors in addition to the availability of sufficient quality
wind.  Ancillary factors include turbine durability, reduction of aerodynamic efficiency over time due to wear and tear on the wind
turbine, corruption of turbine blades due to icing, insect and bird contact, particulates.  In addition, the Company may have to shut
down turbines for ordinary course of business maintenance and for purposes of protection from severe weather conditions.
Unscheduled maintenance may require spare parts not immediately available in the country of operation.  General electrical grid and
transmission network interruptions can also adversely affect the amount of electricity a wind turbine can deliver.  Any and all of these
factors could have a material adverse effect on the Company’s business, results of operations and financial condition.
 
Reliance on third parties may adversely affect the business of the Company.
 
The business of wind energy projects requires substantial reliance on third parties which cannot be predicted with certainty which
may adversely affect the business of the Company.  The Company’s business model requires management to continuously identify
and close new customer wind energy projects on an ongoing basis.  Wind power development projects dependent upon multiple third
parties, including acquisition of rights to utilize property and receipt of all required licenses and permits.  Development activity will
require additional investment and/or financing in order to grow the Company’s market position.  The Company may experience
unforeseen problems in development of projects.  Significant expense may be incurred by the Company with respect to obtaining
permits as well as legal and other services, before the Company can determine whether a site is environmentally or economically
feasible.  Additional significant expenses, such as environmental impact studies, may also be incurred by the Company prior to
generation of any revenues.  Changes in regulation, changes in energy prices, local opposition to projects, or failure to obtain
regulatory and transmission approvals and permits could all have a material adverse affect on the business of the Company.
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The availability of economically viable conditions for wind power projects may be limited and inability of the Company to
identify or acquire qualified projects may impair growth.
 
Wind energy projects can be constructed only in locations with suitable commercial conditions as well as sufficient wind conditions.
Appropriate commercial conditions include access to land, connection capability to the local grid and transmission network, and a
reasonable regulatory regime with respect to economically viable provision of wind power energy to end-users. If the Company is
unable to identify or obtain economically viable projects with satisfactory underlying commercial conditions for the generation of wind
power, it could have a material adverse effect on the business, results of operations, and financial condition of the Company.

 
The Company is operating in a highly competitive environment
 
Conventional utility companies dominate energy production.  Coal remains the dominant industry resource for generation of electricity
followed by nuclear, oil and natural gas.  The Company expects that competition for wind power energy segment will soon arise from
conventional utility producers of electricity.

There is also intense competition within the wind power generation market which is attracting new entrants.  Competitors may be able
to respond more quickly with new and emerging technologies and be more responsive to dynamically evolving customer
requirements.  Competitors may also be able to devote greater resources to the acquisition and disposition of wind energy projects
than the Company can.  Current and potential competitors may make strategic acquisitions or establish alliances to enhance their
competitive capability.  It is possible that new competitors or alliances among competitors may arise and dilute market share available
to the Company which would adversely affect the Company’s business, results of operations and financial condition.

Public opposition toward wind power may make it more difficult to obtain and maintain necessary permits which could
adversely affect Company business plans.
 
Public opposition toward wind power may make it more difficult to obtain and maintain necessary permits and authorizations required
to develop or maintain a wind power generation facilities.  Public opposition to wind power generation facilities has been
increasing.  Public opposition may lead to legal challenges that may result in the invalidation of a permit or, in certain cases, the
dismantling of an existing wind power facility as well as increased cost and delays. Reduced acceptance of wind power facilities by
local communities, an increase in the number of legal challenges or an unfavorable trend in the outcome of these challenges could
prevent the Company from initiating or implementing its business plans, which would have a material adverse effect on the
Company’s business, results of operations and financial condition.

Unavailability of grid connections and transmission networks could cause loss of revenues.
 
Wind power facility connections to grids and transmission networks may fail or experience downtime, which could cause loss of
revenues.  Transmission networks may experience congestion, outages or technical incidents, and operators of these networks may
fail to meet their contractual transmission obligations or terminate contracts.  If the interconnection or transmission agreements are
terminated, the Company may not be able to replace such agreement on terms as favorable as the prior arrangement or at all, or the
Company may experience significant delays or costs in connection with securing a replacement agreement.  If an electrical grid or
network to which one or more of wind power facility is connected experiences “down time,” the affected wind power facility may lose
revenue and be exposed to non-performance penalties and claims from its customers.  Such actions may include claims for damages
incurred by customers, such as the additional cost of acquiring alternative electricity supply at then-current spot market rates. The
owners of the grid or network will not usually compensate electricity generators, including wind power facilities, for lost income due to
down time.
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Geopolitical conditions and global economic factors may adversely affect the Company.
 
Company operating results may be adversely affected by the uncertain geopolitical conditions and global economic factors. Adverse
factors affecting economic conditions worldwide have contributed to a general inconsistency in the power industry and may continue
to adversely impact the Company business, resulting in reduced demand for electricity as a result of a decrease in spending by
customers and potential customers; increased price competition for electricity, and higher overhead costs as a percentage of
revenues.  The uncertainty of the international economic situation, civil unrest, terrorist activity and military actions may continue to
adversely affect global economic conditions.  Economic and market conditions could deteriorate as a result of any of the foregoing
reasons.  The Company may experience material adverse effects upon its business, operating results, and financial condition as a
consequence of the above factors or otherwise.

In Chile specifically, there is always the potential that the Company could be denied natural fossil fuels which would instead be used
to feed existing thermal power plants.  In this case power outages would cause wind projects to shut down due to grid instability.

Failure to obtain sufficient grid and network connections would adversely affect the Company.
 
Grid connections and access to transmission networks will be critical to development of wind power projects; failure to obtain
sufficient grid and network connections would adversely affect Company operations and financial performance.  Wind power facility
operators will be dependent on grid connections and electric transmission networks owned and operated by third parties.  If such
connections and networks are not available or reliable, the value of Company wind power projects may be adversely affected.  The
capacity of the local transmission networks may be subject to limitations. Owners of network may require expensive and time
consuming special interconnection standards.  The Company may be required to pay some or all of the costs of improving existing
transmission facilities to support the additional electricity that a wind power facility will deliver into the network. The economic viability
of certain wind power projects will depend on whether it is possible to interconnect with transmission networks at reasonable
cost.  Some wind power facilities may be located in remote areas with limited transmission networks where intense competition may
exists for access and carrying capacity on existing transmission facilities.
 
Wind power facilities will be required to meet technical specifications in order to be connected to the transmission network. If any
wind power facility does not meet, or ceases to comply with, such specifications, the Company may not be able to connect, to or
remain connected, to the transmission network.  The Company may also incur liabilities and penalties, including disconnection from
the network, if the transmission of electricity by one or more of wind power facilities does not comply with applicable technical
requirements. In the agreements with respect to connecting to the existing electricity transmission network between wind power
facilities and the applicable transmission owner or operator, the transmission owner or operator generally retains the right to interrupt
or curtail transmission deliveries if required to maintain the reliability of the transmission network, which could adversely affect the
Company’s business, results of operations and financial condition.

Agreements with affiliated entities present conflicts of interests.

The Company may enter into agreements with strategic alliance entities in which Company officers or directors will render services
and have a direct or indirect financial interest.  The Company expects to enter into transactions involving significant amounts of
capital with these affiliated entities. Prior to the execution of agreements, the Company’s Board of Directors must determine that the
terms and conditions of these agreements are no less favorable to the Company than what would be negotiated in an arm’s length
transaction.  The Company officers and directors owe the Company a fiduciary responsibility. If it is determined that Company officers
and directors breached their fiduciary obligation, these officers may be required to resign in which case, Company operations will be
significantly impaired.  The Company may also face shareholder derivative actions in connection with these activities.
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Conflicts of interests may develop between Company officers, directors and affiliates.

Subject to compliance with applicable laws and legal doctrines of corporate loyalty, officers and directors of the Company may identify
new wind projects or choose to otherwise develop wind projects outside of the Company.  Members of the Board or officers who may
be subject to conflicts shall not be involved in deliberation or voting by the Board with respect to such projects.

Risks Related To Investing In Our Common Shares

We do not anticipate paying cash dividends.

We do not anticipate paying cash dividends in the foreseeable future. We intend to retain any cash flow we generate for investment
in our business. Accordingly, our common stock may not be suitable for investors who are seeking current income from
dividends.  Any determination to pay dividends on our common stock in the future will be at the discretion of our board of directors.

Because the market for our common shares is limited, investors may not be able to resell their common shares.  

Our common shares trade on the Over-the-Counter-Bulletin-Board quotation system. Trading in our shares has historically been
subject to very low volumes and wide disparity in pricing. Investors may not be able to sell or trade their common shares because of
thin volume and volatile pricing with the consequence that they may have to hold your shares for an indefinite period of time.
 
There are legal restrictions on the resale of the common shares offered, including penny stock regulations under the U.S.
Federal Securities Laws.  

We anticipate that our common stock will continue to be subject to the penny stock rules under the Securities Exchange Act of 1934,
as amended. These rules regulate broker/dealer practices for transactions in "penny stocks." Penny stocks are generally equity
securities with a price of less than $5.00. The penny stock rules require broker/dealers to deliver a standardized risk disclosure
document that provides information about penny stocks and the nature and level of risks in the penny stock market. The broker/dealer
must also provide the customer with current bid and offer quotations for the penny stock, the compensation of the broker/dealer and
its salesperson and monthly account statements showing the market value of each penny stock held in the customer's account. The
bid and offer quotations and the broker/dealer and salesperson compensation information must be given to the customer orally or in
writing prior to completing the transaction and must be given to the customer in writing before or with the customer's confirmation. In
addition, the penny stock rules require that prior to a transaction, the broker and/or dealer must make a special written determination
that the penny stock is a suitable investment for the purchaser and receive the purchaser's written agreement to the transaction. The
transaction costs associated with penny stocks are high, reducing the number of broker-dealers who may be willing to engage in the
trading of our shares. These additional penny stock disclosure requirements are burdensome and may reduce all of the trading
activity in the market for our common stock. As long as the common stock is subject to the penny stock rules, our shareholders may
find it more difficult to sell their shares.
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If we raise additional funds through the issuance of equity or convertible debt securities, your ownership will be
diluted.
 
If we raise additional funds through the issuance of equity or convertible debt securities, the percentage ownership held by existing
shareholders will be reduced, new securities may contain certain rights, preferences or privileges that are senior to those of our
common shares.  Furthermore, any additional equity financing may be dilutive to shareholders, and debt financing, if available, may
involve restrictive covenants, which may limit our operating flexibility with respect to certain business matters.

Grants of stock options and other rights to our employees may dilute your stock ownership.

We plan to attract and retain employees in part by offering stock options and other purchase rights for a significant number of
common shares. We have granted stock options to certain officers and directors.  The issuance of common shares pursuant to these
options, and options issued in the future, will have the effect of reducing the percentage of ownership in us of our then existing
shareholders.
 
Our stock price may be volatile and market movements may adversely affect your investment.

The market price of our stock may fluctuate substantially due to a variety of factors, many of which are beyond our control. The stock
markets in general have experienced substantial volatility that has often been unrelated to the operating performance of particular
companies. These broad market fluctuations may adversely affect the market price of our stock. Future sales of our common shares
by our shareholders could depress the price of our stock.

The Company is not required to file Current and Periodic Reports with the U.S. Securities and Exchange Commission and
the Company’s status as a voluntary filer may have consequences for investors’ ability to access relevant and timely
information about the Company.

The Company is a “voluntary filer” with the U.S. Securities and Exchange Commission.  This means that the Company is not required
to file Current and Periodic Reports with the U.S. Securities and Exchange Commission.  The Company is not a fully reporting
company that is subject to review under Section 408 of the Sarbanes-Oxley Act of 2002.  Furthermore, the Company is not subject to
the going private rules and certain tender offer regulations, and the beneficial holders of the Company’s securities do not need to
report on acquisitions or depositions of the Company’s securities or their plans regarding their influence and control over the
Company.  Therefore the Company’s status a voluntary filer reduces investors’ rights to access significant information regarding the
Company and its controlling shareholders.

The Company’s status as a voluntary filer could lead to its removal from the over the counter bulletin board.

The Company’s voluntary filer status may lead to its removal from the over the counter bulletin board, as Rule 6530 of the Financial
Industry Regulatory Authority provides that issuers must be required to file reports pursuant to Section 13 or 15(d) of the Securities
and Exchange Act of 1934 in order to remain listed.

Item 2. Financial Information

Selected Financial Data

Pursuant to permissive authority under Regulation S-K, Rule 301, we have omitted selected financial data.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of the financial condition and results of operations of the Company should be read in conjunction with the
financial statements and the related notes thereto included elsewhere in this Report. This Report contains certain forward-looking
statements and the Company's future operating results could differ materially from those discussed herein. Certain statements
contained in this Report, including, without limitation, statements containing the words “believes”, “anticipates,” “expects” and the like,
constitute “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 (the “Exchange Act”). However, as the Company intends to issue “penny
stock,” as such term is defined in Rule 3a51-1 promulgated under the Exchange Act, the Company is ineligible to rely on these safe
harbor provisions. Such forward-looking statements involve known and unknown risks, uncertainties and other factors which may
cause the actual results, performance or achievements of the Company to be materially different from any future results, performance
or achievements expressed or implied by such forward-looking statements. Given these uncertainties, readers are cautioned not to
place undue reliance on such forward-looking statements. The Company disclaims any obligation to update any such factors or to
announce publicly the results of any revisions of the forward-looking statements contained or incorporated by reference herein to
reflect future events or developments, except as required by the Exchange Act.
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Plan of Operation

The Company is a development stage business planning to develop construct and operate wind energy power plants, solar
photovoltaic power plants, biomass power plants and other renewable technologies. It will sell the power produced to private and
utility customers. In regard to our wind energy power plant business, we intend to commence operations in South America with wind
energy projects in Chile.  We intend to acquire the development rights to build two wind energy projects, with a total capacity of
58MW and expect that first power-to-grid will be achieved in the first quarter of 2012.  We intend to enter into sub-contractor
arrangements with high quality and expert Chilean companies and organizations to provide the engineering, construction,
procurement, installation and commissioning of the projects.  We intend to enter into long term operating and maintenance
agreements with the wind turbine equipment supplier.  Our Company will sell the energy under power purchase agreements to
private customers, in the public spot-price market, or a combination of both.  We intend to increase our wind energy project portfolio
in Chile further by acquiring the development rights to build other attractive projects and in parallel expect to undertake project
development of green-field sites.  We intend to expand our wind energy operations in other Latin American countries by entering into
strategic alliances with local partners to create a strong local presence in countries such as Peru, Ecuador and Argentina, and create
a wind energy portfolio through a combination of acquiring the development rights to wind energy projects, and carrying out project
development of green-field sites.  We anticipate expanding our wind energy operations into Asia through strategic alliances with local
partners and by acquiring the development rights to build suitable wind energy projects.

We anticipate that our solar energy power plant business will do business mainly in Europe.  We expect our Company will operate
photovoltaic energy production parks in which solar electrical power is produced for sale to local electrical grids. We intend to enter
into strategic alliances and sub-contractor arrangements with other companies and organizations with respect to engineering,
construction, procurement and installation as well as companies engaged in the manufacture and/or assembly of solar modules.

The Company presently faces a number of challenges, including raising additional capital, indentifying commercially viable qualified
projects, obtaining rights and licenses for development, interacting with local governments, indentifying and entering into agreements
with appropriate subcontractors for the development and operation of our energy production facilities, and hiring and retaining
qualified staff.

Financial Information in this Report

The Seawind Acquisition by our Company is for accounting purposes treated as a reverse acquisition where Seawind Services is the
accounting survivor.  As such, all financial information discussed and presented herein is the historical and current information
pertaining only to Seawind Services except as otherwise indicated.  The financial statements and notes included as part of this Report
pertain only to Seawind Services as the accounting survivor and disregard the historical financial statements filed by our Company
prior to the Seawind Acquisition.
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Results of Operations

Sales, Income and Expenses
 
During the fiscal year ended March 31, 2010 (audited), the Company had net sales of $8,609,055, as compared to net sales of
$14,963,161 for the fiscal year ended March 31, 2009.  The cost of the goods sold in 2010 was $7,685,617, with selling, general and
administrative expenses of $862,841.  Total costs and expenses for the fiscal year ended March 31, 2010 were $8,548,458, and net
income was $47,617.  In 2009, the cost of the goods sold was $14,341,929 with selling, general and administrative expenses of
$518,785.  Total costs and expenses for the fiscal year ended March 31, 2009 were $14,859,564, and net income was $151,223.

During the nine month period ended December 31, 2010, the Company had sales of $5,725,149, as compared to net sales of
$8,347,442 for the nine month period ended December 31, 2009.  The cost of the sales in the nine month period ended December
31, 2010 included purchases totaling $2,055,143, an opening WIP of $217,683, wages and salaries in the amount of $1,345,159,
sales promotion in the amount of $740, and miscellaneous expenses in the amount of $636,546.

Liquidity and capital resources

As of the fiscal year ended March 31, 2010 (audited), the Company had total assets of $2,835,326, as opposed to total assets of
$5,280,324 at March 31, 2009.  As of the fiscal year ended March 31, 2010 (audited), the Company’s assets consisted of $959,499 in
cash and cash equivalents, $1,661,642 in accounts receivable, $212,921 in work in progress and $1,064 in property and equipment. 
As of the fiscal year ended March 31, 2010 (audited), the Company’s assets consisted of $2,128,130 in cash and cash equivalents
and $3,151,994 in accounts receivable.

As of March 31, 2010, the Company’s total liabilities were $2,373,622, compared to total liabilities of $4,887,313 as of March 31,
2009.

As of the nine month period ended December 31, 2010 (unaudited), the Company had total assets of $4,841,948, as opposed to total
assets of $5,043,593 as of the nine month period ended December 31, 2009 (unaudited).  As of the nine month period ended
December 31, 2010 (unaudited), the Company’s assets consisted of $392,822 in cash, $4,573,224 in accounts receivable, $0 in work
in progress and $1,092 in property and equipment.  As of the nine month period ended December 31, 2009 (unaudited), the
Company’s assets consisted of $2,506,030 in cash and cash equivalents and $2,535,876 accounts receivable.

In addition to those debt accrued by Seawind Services, the Company will retain those debts of 3Power Energy Group incurred prior to
the Seawind Acquisition.  Prior to such acquisition 3Power Energy Group had not yet generated any revenues from its business
operations (Seawind Services has generated revenues).  Since inception, 3Power Energy Group Inc. had incurred total expenses of
$3,640,661, including total expenses of $799,758 during the twelve months ended December 31, 2010.

Through December 31, 2010, 3Power Energy Group Inc.’s primary source of capital was loans from Rudana Investment Group AG
(“Rudana”).  In addition, 3Power Energy Group Inc. received loans from CRG Finance AG, and the sale of rights to a power
plant.   3Power Energy Group has received loans from CRG Finance AG in the amount of 470,000 Euros (US$660,073) and
proceeds from the sale of rights to a one-megawatt power plant in Italy during the first quarter 2010 in the amount of 179,630 Euros
(US$242,921).

To date, 3Power Energy Group has received loans in aggregate of $1,034,592 from Rudana (the “Shareholder Loans”). The
Shareholder Loans include $313,064 loaned by Rudana and $721,528 in 3Power Energy Group invoices paid by Rudana, which
amounts are offset by reimbursements to Rudana of $823,448 and payments of $14,730 made by 3Power Energy Group on behalf of
Rudana.  The current net total of the Shareholder Loans from Rudana is $196,414. 3Power Energy Group has used the proceeds
from the Shareholder Loans for general corporate purposes. The Shareholder Loans have an interest rate of seven and a half percent
(7.5%) per annum, which together with the principal amount shall be repayable thirty (30) days after demand by Rudana. In
connection with the Shareholder Loans, 3Power Energy Group intends to execute notes setting forth the terms thereof.  In addition,
the Company’s accrued fees owed for management services received from Prime Asset Finance Limited, a subsidiary of Rudana,
from inception through December 31, 2010 total $833,333.
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Our pre-operational activities to date have consumed substantial amounts of cash.  Our negative cash flow from operations is
expected to continue and to accelerate in the foreseeable future as the Company invests in capital expenditures to commence
operations.

We will need to raise additional capital to implement our new business plan and continue operations for any length of time.  We are
seeking alternative sources of financing, through private placement of securities and loans from our shareholders in order for us to
maintain our operations.  We cannot guarantee that we will be successful in raising additional cash resources for our operations. 
Rudana, a shareholder of the Company, has loaned the Company funds for operations in the past, and has indicated that it will
continue to loan funds as their financial circumstances may permit.  Rudana, however, is under no obligation to make additional loans
in the future.

Our future capital requirements will depend on a number of factors, including our ability to grow our revenues and manage our
business. Our growth will depend upon our ability to raise additional capital, possibly through the issuance of long-term or short-term
indebtedness or the issuance of our equity securities in private or public transactions. If we are successful in raising equity capital,
because of the number and variability of factors that will determine our use of the capital, our ultimate use of the proceeds may vary
substantially from our current plans.  Global financial market conditions will be relevant to the Company’s ability to raise funds and
make sales in the particular markets in which we will be active. While the Company believes that the opportunity exists to proceed in
spite of these factors, major market disruptions, recent adverse changes in global market conditions, and the regulatory climate may
affect our business.
 
The Company will require no less than $2,000,000 in additional funding in order to conduct proposed operations for the next
year.  Should the Company fail to raise such funds, the Company will not be able to commence construction of the solar power
plants. In order to commence construction on all of the Company’s currently contemplated projects, the Company would be required
to raise 15,000,000 Euros (approximately $19,220,000) to acquire definitive licenses to own and operate solar parks, and then
organize construction bridge loans to pay for the construction of the solar parks.

Credit Facility

On March 10, 2011, the Company entered into a Financing and Security Agreement with CR&P Holding S.p.A., an Italian investment
group, with respect to a $50 million credit facility.  The Company intends to use the credit facility to finance photovoltaic, wind and
hydro power plant development projects and prospective acquisitions in Italy, France, Greece, Turkey, Albania and Chile.  The
proceeds of the credit facility will principally be utilized to finance the equity portion of the first projects from the Company’s existing
pipeline as well as to cover some of the Company’s operational expenses and predevelopment costs.  The loan pursuant to the credit
facility is being made available to the Company at a fixed rate of 5% per annum for a period of 10 years.  In addition, the lender will
also receive 20% of the annual net profits derived from each project for the duration of the loan.  The loan will be secured by the
assets of each special purpose project subsidiary holding company.  Each draw of the loan amount by the Company will be subject to
customary due diligence by the lender.  The Company’s management is coordinating with CR&P in regard to the selected projects
details and use of loan proceeds information in order to finalize the loan proceeds disbursement plans.  The credit facility will be
activated as and when the Company and CR&P agree upon the use of proceeds for the selected projects.

Plant and Equipment

The Company does not expect to make direct expenditures on products and equipment.  The Company will pursue its projects
through affiliates.
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Employees

As of May 13, 2011, the Company has five senior management employees.

Research and Development
 
The Company has not expended significant amounts on research and development.  The Company intends to assess prospective
research and development undertakings during the foreseeable future and allocate a budget accordingly.

Off Balance Sheet Arrangements

As of December 31, 2010, we did not have any off balance sheet arrangements that have or are reasonably likely to have a current or
future effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources.        

Management Services Agreement
The Company expects to enter into an agreement with Capital Trust Holding AG (“CTH”), a company with its principal place of
business in Switzerland. Under the terms of the proposed agreement, CTH will assist and advise the Company on developing
strategic plans for inception of operations, preparing acquisition growth plans, identifying potential acquisition candidates, initiating
discussion with potential acquisition candidates and strategic alliance partners, analyzing the financial implications of potential
acquisitions and strategic alliances; negotiating terms and conditions of transactions and strategic alliances; outlining and managing
the due diligence process; developing strategies to maximize revenue and corporate value including growth through sales, utilizing
alternative distribution channels and enhancing marketing programs and providing support for investor relations programs.  Under the
terms of the proposed agreement, the Company will pay management services fees of $25,000 per month to CTH. In addition, CTH
will be compensated in the amount of 8% of the total transaction value of any merger or acquisition.  The Company believes that the
services of CTH have been valuable with respect to initiation of operations and activities, particularly in regard to establishing our
initial strategic alliances and recruiting our highly qualified senior management team and introducing the Company to prospective
customers.  The Company’s prior management services agreement with Prime Asset Finance Ltd., a U.K. company, has been
terminated.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We did not have any operations which implicated market risk as of the end of the latest fiscal year.  We expect that our planned
operations will engender market risk, particularly with respect to interest rate risk, foreign currency exchange rate risk, commodity
price risk (in regard to our prospective customer base), and other relevant market risks, such as equity price risk.  We intend to
implement an analysis and assessment program which will on a regular basis determine exposures of our Company to such
risks.  We expect to report the results of all such quantitative and qualitative risk assessments prior to entering into any material
agreements, and on a regular monthly and annual basis to our Audit Committee so that responsive risk management measures can
be discussed and actions taken to the extent reasonably feasible.

Item 3.                 Properties

The Company does not own any real estate or other property.  The Company does not plan on investing directly or indirectly in real
estate in the near future.  As of the date of this Report, the Company is currently utilizing office space at 100 Wall Street, New York,
NY 10005.  We intend to move to new offices for our corporate headquarters in the foreseeable future.
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Item 4. Security Ownership of Certain Beneficial Owners and Management

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of Common Stock as of May 13, 2011 by (i) each
director of the Company; (ii) each of the Company's officers named in the Summary Compensation Table and other key employees of
our Company; (iii) each person who is known by the Company to be the beneficial owner of more than five percent of the Company's
outstanding Common Stock; and (iv) all directors and named executive officers as a group.  Except as otherwise indicated below,
each person named has sole voting and investment power with respect to the shares indicated.  The percentage of ownership set
forth below reflects each holder's ownership interest in 109,722,743 issued and outstanding shares of the Company's common stock
after giving effect to the issuances of Common Stock in connection with the closing of the acquisition of the Seawind Companies.

Amount and Nature of Beneficial Ownership
 

Name and Address of Beneficial Owner  Shares   
Options/
Warrants   Total   

Percentage of
Shares

Outstanding  
Five Percent Shareholders             
                 
Bank Julius Baer & Co. Ltd. (1)   20,498,638   0    20,498,638   18.7%
Bahnhofstrasse 36, P.O. Box,
CH-8010 Zurich             
             
Ecoserve Limited (2)
Attention: Dr. Knut Unger, Director
Trust Company Complex, Aieltake Road
Aieltake Island, Majuro, Marshall Islands
MH96960  20,000,000   0   20,000,000   18.25 %
             
Yellow Feather Investments (3)
Withfield Tower
4792 Coney Drive, Third Floor
P.O. Box 1777
Belize City, Belize
Attention: Denise Lopez, Director  20,000,000   0   20,000,000   18.25 %
             
Viewpoint Investment Corporation (4)
53rd E Street, Urbanizaion
Marbella, MMG Tower, 16th Floor
Panama  19,607,843   0   19,607,843   17.9 %
                 
Executive Officers and Directors                 
                 
Toby Durrant, Chief Investment Officer, Acting Chief Executive
Officer, Acting Chief Financial Officer and Director (5)(6)   0    50,000   50,000   *%
                 
Dimitris Kazantzis, Director and Chief Engineering Officer (5)(6)   0    50,000   50,000   *%
                 
Riccardo Valentini, Director and Vice President of Project
Development (5)(6)   0    50,000   50,000   *%
                 
Antonio Conte, Director (6)   0    50,000   50,000   *%
                 
All Officers and Directors as a Group (4 persons)   0    200,000   200,000   *%
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* less than 1%.

The mailing address for each of the listed individual is c/o 3Power Energy Group Inc., 100 Wall Street, 21st Floor, New York, NY
10005.

(1) Holds as custodian for several indirect shareholders of the Company, as to which the Company has been advised that none of
such indirect holders individually have greater than 4.9% ownership of shares of Common Stock and none of whom are subject to
common control or group control over decision-making with respect to voting or disposition of such interests.

(2) Former sole shareholder of Seawind Energy Limited.

(3) Assignee of shares of Company Common Stock from former sole shareholder of Seawind Energy Limited.

(4) Shares issued by the Company in respect of US$1 million fee payable in Company Common Stock at 85% of closing price on
January 25, 2011.

(5) The Company expects to grant the officer an incentive option package in the foreseeable future.

(6) Options issued in respect of services as a director of the Company.  All such options shall vest and become exercisable six
months from the date of grant at a purchase price equal to the Closing price of the Company’s Common Stock on May 13, 2011.

The Company is not aware of any pledges of any shares, options or warrants by any of the individuals or entities listed above.
 
Changes in Control

As of the date of filing of this Report, the Company is unaware of any arrangement which may result in a change in a change of
control.

Item 5. Directors, Executive Officers and Key Employees

The following table presents information with respect to our officers, directors and significant employees as of May 13, 2011:

Name   Age  Position
Toby Durrant  38  Chief Investment Officer, Acting Chief Executive Officer, Acting Chief

Financial Officer and Director
Riccardo Valentini  39  Director and Vice President of Project Development
Dimitris Kazantzis  50  Director
Antonio Conte  46  Director
James Wilson  49  Chief Executive Officer of Seawind Services
Timothy Adams  45  Chief Operating Officer of Seawind Services
     
Each director serves until the next annual meeting of shareholders and until his/her successor shall have been elected and qualified.

Set forth below is biographical information regarding the current officers, directors and significant employees of the Company as of
May 13, 2011.
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Officers and Directors of the Company

Toby Durrant.   Mr. Durrant has served as the Company’s Chief Investment Officer since January 26, 2011, has served as the
Company’s Acting Chief Executive Officer and Acting Chief Financial Officer since February 25, 2011, and has served as a member
of the Company’s Board of Directors since April 14, 2011.  Mr. Durrant is the founder and managing director of Liberton Worldwide
Limited, a business consultancy based in the United Kingdom which advises cleantech companies on corporate strategy.  He has
served in this position since 2010.  Previously, Mr. Durrant was employed from 2006-2009 by Hichens, Harrison & Co./Religare
Capital Markets, a stockbrokerage and corporate advisory business.  He began advising the company on strategy before being made
a Managing Director in 2007, where he was responsible for the international development of the business.  In 2008, Mr. Durrant was
appointed Chief Executive Officer of Religare Capital Markets, after an acquisition and name change.  Between 2001 and 2006, Mr.
Durrant was the co-founder and director of Square Mile Solutions Limited, a consultancy firm based in the City of London which
advised and implemented new business strategies for financial institutions.

Dimitris Kazantzis. Mr. Kazantzis has served as a member of the Company’s Board and as Chief Engineering Officer since May 13,
2011.  Mr. Kazantzis has served as the co-founder, chief executive officer and engineering director of Hellenic Technologies since
1988.  He has over 25 years experience in complete development cycles (from the design stage to production/commissioning) for
products and systems projects in Europe, South East Asia and the Gulf States.  Prior to such experience, he worked in the food
industry and defense sectors in various capacities.  Mr. Kazantzis is a chartered Mechanical Engineer, with a degree from Patras
University in Greece in 1983. On March 29, 2010 the Company entered into a Frame Agreement (the “Hellenic Frame Agreement”)
with Hellenic Technologies.  Pursuant to the Hellenic Frame Agreement, Hellenic Technologies shall supply the Company with
materials and services based on work orders delivered by the Company from time to time, in accordance with the terms and
conditions of the Hellenic Frame Agreement. The companies affiliated with Mr. Kazantzis may also enter into additional agreements
with the Company to provide engineering, construction and procurement services for various projects.  

Riccardo Valentini.  Mr. Valentini has served as a member of the Company’s Board and as Vice President for Project Development
since May 13, 2011.  Mr. Valentini is affiliated with CR&P Holding S.p.A., an Italian investment group which has provided a $50 million
credit facility to the Company.  From August 2008 through the present Mr. Valentini has served as a managing partner of CRP
Merchant Corporation in the areas of investment banking, mergers and acquisitions.  Mr. Valentini has primarily worked on
development of energy assets with particular focus on energy production and storage in Dominican Republic, Italy, Mexico, Peru and
Panama.  From June of 2007 through August 2008 Mr. Valentini was employed by Credit Suisse Private Banking in Zurich,
Switzerland where he was responsible for developing assets under management for international clients.  From 2003 through 2007
Mr. Valentini worked as an independent financial advisor in Milan, Italy for international private clients.  From 2001 through 2003 Mr.
Valentini was employed by UBS, New York, where he headed the Italian Desk Team and also served as head of the Sport and
Entertainment Advisory Group.

Antonio Conte.  Mr. Conte has served as a member of the Company’s Board since May 13, 2011. From 2007 to the present, Mr.
Conte has been affiliated with CR&P Holding S.p.A. and its predecessors, an Italian investment group which has provided a $50
million credit facility to the Company. CR&P Holding S.p.A. is a diversified investment company based in Rome, Italy, with portfolio
holdings in real estate and renewable energy with recent asset valuations in excess of 323 million Euros. From 2006 through 2007,
Mr. Conte was affiliated with Real Estate Ltd., an Italian real estate holding and service company with significant investments and
property management activities in Italy.  From 2000 through 2006, Mr. Conte was the principal of New Veneta SpA, a service
company with headquarters in Milan, which pursuant to acquisitions of service companies grew to have over one thousand
employees and an annual turnover of approximately fifteen million Euros.  Mr. Conte holds a Doctor of Laws degree from the
University Federico II of Naples, Italy.
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Officers and Directors of the Seawind Energy
 
James Wilson.  Mr. Wilson has served as the co-founder, chief executive officer and director of the Seawind Companies since
2001.  Prior to such positions, he worked as a Production and Mechanical Engineer in the marine, shipping and defense sectors in
various capacities.  He received his MBA in 1994 from Henley Management College.

Timothy Adams.  Mr. Adams has served as the co-founder, chief operating officer and director of Seawind Companies since 2001.
Prior to such position, he worked as a Managing Director of Seastructures Limited a specialist marine subsea contractor engaged in
diving and heavy marine construction works in Europe.  After graduation from Imperial College, London, Mr. Adams was employed by
Foster Wheeler from 1987 until 2007, where he undertook a range of senior construction management roles on petrochemical and
power projects in the United Kingdom and Asia.  During this period he also earned an MBA from Henley Management College, after
which he was briefly responsible for corporate planning and strategic business development for Foster Wheeler’s United Kingdom
group.  In addition to being a Chartered Civil Engineer, Mr. Adams is an associate of various other professional and industry bodies
including the Chartered Institute of Arbitrators, the City & Guilds Institute and he is a Fellow of the Engineering Construction Industry
Training Board.

Conflicts Of Interest

The officers and directors of our Company are subject to restrictions regarding opportunities which may compete with the Company's
business plan.  New opportunities which are brought to the attention of the officers and directors of the Company must be presented
to the Board of Directors and made available to the Company for consideration and review under principals of state law corporate
opportunity doctrines.  

Our Ethics Policy requires each employee to avoid any activity, investment or association that conflicts or interferes with the
independent exercise of his or her judgment or actions adverse to the Company's best interests.  

The Company anticipates that officers and directors of the Company will each involved with other entities and activities entities which
could create a potential for conflict with the Company.  Each of these individuals will be subject to the Company’s ethics policy
regarding such activities.  In particular, the Company expects to work on a contractual basis with Seawind International Ltd., a
strategic alliance affiliate of Seawind Energy and Seawind Services, of whom Messrs. Wilson and Adams serve as officers and
directors, and the Company may, in the future, assess the possibility of an acquisition or merger of Seawind International Ltd.
pursuant to a separate agreement.  Also, the engineering companies affiliated with Mr. Kazantzis who serves as Board Member and
Chief Engineering Officer of the Company, has entered into agreements relating to the provision of engineering, construction and
procurement services for various Company projects.  In addition, Messrs. Valentini and Conte are affiliated with CR&P Holding S.p.A.,
an Italian investment group who has provided a $50 million credit facility to the Company.  None of the foregoing officers and directors
shall not part in any deliberations or voting regarding the respective transactions to which they may have direct or indirect personal
interests.

Transactions with Related Persons

There have been no transactions, since the beginning of the Company’s last fiscal year, and there are no currently proposed
transactions, in which the Company was or is to be a participant and the amount involved exceeds the lesser of $120,000 or one
percent of the average of the Company’s total assets at fiscal year-end for the last three completed fiscal years, and in which any
related person had or will have a direct or indirect material interest, except as follows:

Each of James Wilson and Timothy Adams are officers and directors of Seawind Energy, which entered into the Seawind Acquisition
with the Company.

On March 29, 2010 the Company entered into a Frame Agreement (the “Hellenic Frame Agreement”) with Hellenic Technologies
Ltd., a company organized in Greece (“Hellenic Technologies”).  Pursuant to the Hellenic Frame Agreement, Hellenic Technologies
shall supply the Company with certain materials based on certain work orders delivered by the Company from time to time, in
accordance with the terms and conditions of the Hellenic Frame Agreement.  The Hellenic Frame Agreement memorializes certain
understandings reached on February 1, 2010.  The Hellenic Frame Agreement shall continue automatically for one year renewable
periods until notice of non-renewal is given.  The Company has previously arranged for the engagement of engineers to manage and
supervise the Company’s photovoltaic power plant projects.  These engineers are employed by Hellenic Technologies.  The team is
lead by Mr. Dimitris Kazantzis, Chief Executive Officer of Hellenic Technologies.  On May 13, 2011, Mr. Kazantzis has been
appointed to the Company Board of Directors and as the Company’s Chief Engineering Officer.  Mr. Kazantzis will not participate in
any deliberations or voting of the Board of Directors in respect of matters pertaining to the Hellenic Frame Agreement.
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Messrs. Valentini and Conte are affiliated with CR&P Holding S.p.A., an Italian investment group who has provided a $50 million
credit facility to the Company.  Messrs. Valentini and Conte will not participate in any deliberations or voting of the Board of Directors
in respect of matters pertaining to the credit facility.

Involvement in Certain Legal Proceedings

To our knowledge, during the past five years, no director, person nominated to become a director, executive officer, promoter or
control person of the company: (1) had any bankruptcy petition filed by or against any business of which such person was a general
partner or executive officer either at the time of the bankruptcy or within two years prior to that time; (2) was convicted in a criminal
proceeding or subject to a pending criminal proceeding (excluding traffic violations and other minor offenses); (3) was the subject of
any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction, permanently
or temporarily enjoining, barring, suspending or otherwise limiting his involvement in any type or business, securities or banking
activities; or (4) was found by a court of competent jurisdiction in a civil action or by the U.S. Securities and Exchange Commission or
the Commodity Futures Trading Commission to have violated a federal or state securities or commodities law, and the judgment has
not been reversed, suspended or vacated.

Section 16 (a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires that the executive officers and directors, and persons who beneficially own more than
10% of the equity securities of reporting companies, file reports of ownership and changes in ownership with the Securities and
Exchange Commission. Officers, directors and greater than 10% shareholders are required by SEC regulation to furnish the
Company with copies of all Section 16(a) forms they file. The Company, however, is a “voluntary reporting company,” and is therefore
not subject to this obligation. Based solely on our review of the copies of such forms we received, we believe that during the year
ended March 31, 2011, all such filing requirements applicable to our Company were complied with, except that reports were filed late
by the following persons:
 

Name  
Number of

Late Reports   
Transactions

Not Timely Reported   

Known Failures to
File a Required 

Form  
Rudana Investment Group AG   5    5    0  
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Code of Ethics

We have adopted a corporate code of ethics. We believe our code of ethics is reasonably designed to deter wrongdoing and promote
honest and ethical conduct; provide full, fair, accurate, timely and understandable disclosure in public reports; comply with applicable
laws; ensure prompt internal reporting of code violations; and provide accountability for adherence to the code.  To the knowledge of
the Company, there have been no reported violations of the Code of Ethics.  In the event of any future amendments to, or waivers
from, the provisions of the Code of Ethics, we intend to describe on our Internet website, within four business days following the date
of a waiver or a substantive amendment, the date of the waiver or amendment, the nature of the amendment or waiver, and the name
of the person to whom the waiver was granted.

Under the Ethics Policy, no employee, or any member of employee's immediate family, is permitted to accept money, gifts of other
than nominal value, unusual entertainment, loans, or any other preferential treatment from any customer or supplier of the Company
where any obligation may be incurred or implied on the giver or the receiver or where the intent is to prejudice the recipient in favor of
the provider. Likewise, no employee is permitted to give money, gifts of other than nominal value, unusual entertainment or
preferential treatment to any customer or supplier of the Company, or any employee or family members thereof, where any obligation
might be incurred or implied, or where the intent is to prejudice the recipient in favor of the Company.  No directors, officers or
employees are permitted to solicit or accept kickbacks, whether in the form of money, goods, services or otherwise, as a means of
influencing or rewarding any decision or action taken by a foreign or domestic vendor, customer, business partner, government
employee or other person whose position may affect the Company's business.  No employee is permitted to use Company property,
services, equipment or business for personal gain or benefit. Employees may not act on behalf of, or own a substantial interest in,
any company or firm that does business, or competes, with the Company, or conduct business on behalf of the Company with any
company or firm in which the employee or a family member has a substantial interest or affiliation. Exceptions require advance
written approval from the Chief Financial Officer.  Employees must not personally benefit from outside endeavor as a result of their
employment by the Company.   Other than the provisions of our Ethics Policy governing conflicts of interest, we have not adopted a
specific conflicts of interest policy.

Board Committees

Audit Committee

Audit committee functions are performed by our entire board of directors.  Our audit committee is responsible for: (1) selection and
oversight of our independent accountant; (2) establishing procedures for the receipt, retention and treatment of complaints regarding
accounting, internal controls and auditing matters; (3) establishing procedures for the confidential, anonymous submission by our
employees of concerns regarding accounting and auditing matters; (4) engaging outside advisors; and (5) funding for the outside
auditory and any outside advisors engagement by the audit committee.  The audit committee does not have a charter, but anticipates
adopting one in the immediate future.

Audit Committee Financial Expert

None of our directors or officers have the qualifications or experience to be considered a financial expert. We believe the cost related
to retaining a financial expert at this time is prohibitive. Further, because of our limited operations, we believe the services of a
financial expert are not yet warranted. We intend to appoint an audit committee financial expert during the foreseeable future.

Disclosure Committee

Disclosure committee functions are performed by our entire board of directors.
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Director Independence

None of the members of the Company’s Board may be deemed to be independent. The Company has adopted the standards for
independence contained in the Nasdaq Marketplaces Rules, Rule 4350(d) and Rule 4200(a)(15).

Compensation Committee

Compensation committee functions are performed by our entire Board. The Board does not have a charter or other formal policies
regarding compensation.  The Company paid no compensation during 2010.  The Board anticipates adopting a charter or other
formal policies regarding compensation following the Closing.

Board Meetings and Committees; Annual Meeting Attendance

The Board had only one member during 2010 and all actions were taken by written consent.  The Company did not hold an annual
meeting of the Company’s security holders during 2010.

Shareholder Communications

Any shareholder may communicate directly to the Board by sending a letter to the Company’s address of record.
 
Item 6. Executive Compensation

Summary Compensation Table (1)

Name and Principal Position  Year  Salary   
Option
Awards   Total  

            
Toby Durrant,  2011  $ 0  $ 0  $ 0 
Chief Operating Officer, Acting Chief
Executive, Acting Chief Financial Officer and
Director (2)  2010  $ 0  $ 0  $ 0 
               
Olivier de Vergnies,  2011  $ 0  $ 0  $ 0 
Director, Acting Chief Executive Officer and
Acting Chief Financial Officer (3)  2010  $ 0  $ 0  $ 0 
               
(1) The table reflects each of the Company’s fiscal years ending December 31, 2010 and December 31, 2009, and the period from
January 1, 2011 through March 31, 2011.  Pursuant to permissive authority under S-K Rule 402(a)(5) we have omitted tables and
columns where there has been no compensation awarded to, earned by, or paid to any of the named executive officers or directors
required to be reported in that table or column in any fiscal year covered by that table.  The table omits officers and directors
appointed after March 31, 2011.

(2) Mr. Toby Durrant has served as the Company’s Chief Investment Officer since January 26, 2011, has served as the Company’s
Acting Chief Executive Officer and Acting Chief Financial Officer since February 25, 2011, and has served as a member of the
Company’s Board of Directors since April 14, 2011.  He did not serve as an officer or director during 2009 or 2010 and was not paid
any compensation by the Company during such years.

(3) Mr. de Vergnies served as a Director of the Company from January 16, 2009 until February 25, 2011 and served as the
Company’s Acting Chief Executive Officer and Acting Chief Financial Officer from June 19, 2009 until February 25, 2011.
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Outstanding Equity Awards at Fiscal Year-End

Name and Principal Position  

Number of
Securities
Underlying

Unexercised
Options

Exercisable   

Number of
Securities
Underlying

Unexercised
Options

Unexercisable   

Equity
Incentive Plan

Awards:
Number of
Securities
Underlying

Unexercised
Unearned
Options   

Option
Exercise

Price   

Option
Expiration

Date  
Olivier de Vergnies, Director
Acting Chief Executive Officer and Acting Chief
Financial Officer (1)   0    0    0    N/A   N/A 
                     
(1) Mr. de Vergnies served as a Director of the Company from January 16, 2009 until February 25, 2011 and served as the
Company’s Acting Chief Executive Officer and Acting Chief Financial Officer from June 19, 2009 until February 25, 2011.
   
Compensation of Officers and Directors  

Toby Durrant, Chief Investment Officer, Acting Chief Executive Officer and Acting Chief Financial Officer

Mr. Toby Durrant shall receive in compensation for his services as an officer a base salary of $150,000 per year, plus stock options
and bonuses based upon (i) the amount of capital Mr. Durrant is able to raise and (ii) certain milestones to be reached, in each case
in amounts as to be mutually determined by the Company and Mr. Durrant.   In addition, Mr. Durrant shall be compensated for his
services as a director in the amount of $2,000 per month, plus an option grant to purchase 50,000 shares of the Company’s common
stock with an exercise price equal to the market value of the Company’s common stock on the date of such grant.

Riccardo Valentini, Director and Vice President of Project Development

Mr. Riccardo Valentini shall be compensated for his services as an officer a base salary of $150,000 per year, plus benefits and
bonuses in amounts to be determined by the Board.  In addition, Mr. Valentini shall be compensated and director in the amount of
$2,000 per month, plus an option grant to purchase 50,000 shares of the Company’s common stock with an exercise price per share
equal to the market value of the Company’s common stock per share on the date of such grant.

Dimitris Kazantzis, Director, Chief Engineering Officer

Mr. Dimitris Kazantzis shall be compensated for his services as an officer a base salary of $150,000 per year, plus benefits and
bonuses in amounts to be determined by the Board.  In addition, Mr. Kazantzis shall be compensated and director in the amount of
$2,000 per month, plus an option grant to purchase 50,000 shares of the Company’s common stock with an exercise price per share
equal to the market value of the Company’s common stock per share on the date of such grant.

Antonio Conte, Director

Mr. Conte shall be compensated as a director in the amount of $2,000 per month, plus an option grant to purchase 50,000 shares of
the Company’s common stock with an exercise price per share equal to the market value of the Company’s common stock per share
on the date of such grant.
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James Wilson

Mr. James Wilson shall receive a base salary of $250,000 per year, plus customary benefits and bonuses in amounts to be
determined by the Board. Mr. Wilson will devote substantially all of his professional time to the management of the Company.

Timothy Adams

Mr. Timothy Adams shall receive a base salary of $250,000 per year, plus customary benefits and bonuses in amounts to be
determined by the Board.  Mr. Adams will devote substantially all of his professional time to the Company.

Olivier de Vergnies

Mr. de Vergnies resigned as an officer and director on February 25, 2011.  Mr. Olivier de Vergnies did not receive compensation from
the Company during 2009 or 2010.

Equity Incentive Plan

The Company does not currently have an equity compensation plan.  The Company expects to adopt an equity incentive plan for its
officers, directors and key employees during 2011 and make grants under such plan in accordance with comparable industry
standards.

Item 7. Certain Relationships and Related Transactions, and Director Independence

Seawind Acquisition

Each of James Wilson and Timothy Adams are officers and directors of Seawind Energy, which entered into the Seawind Acquisition
with the Company.

The Company has acquired Seawind Energy, and its wholly owned subsidiary Seawind Services, from the Seawind Group
Shareholders in exchange for the issuance of 40,000,000 restricted shares of the Company’s common stock (the “Seawind
Acquisition”).  The valuation for purposes of such acquisition was determined to be $2,400,000 on the basis of an understanding
between the Company and the representatives of the Seawind Companies as of January 25, 2011, with the number of shares to be
issued thereof calculated by reference to the publicly quoted closing price of the Company’s Common Stock on January 25, 2011.

Seawind Energy has become a wholly owned subsidiary of the Company.  The Stock Purchase Agreement contains conventional
provisions for restricted share transactions, including customary representations and warranties given by the Seawind Group
Shareholders regarding the authority to execute the Stock Purchase Agreement, valid ownership and transferable title to their shares
which are unencumbered, free and clear of third party claims or conflicts contingent or otherwise, and that no consent of any party is
necessary or required to effectuate the transfer.  In addition, the Seawind Group Shareholders made representations and warranties
which the Company has relied upon for purposes of assessing and determining the validity of the exemption of the share issuances
from registration under the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

The Parties have also agreed that the Company will work with Seawind International Ltd., a strategic alliance affiliate of Seawind
Energy and Seawind Services, on a contractual strategic alliance basis, and may, in the future, assess the possibility of an acquisition
or merger of Seawind International Ltd. pursuant to a separate agreement.
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Transactions Involving Prime Asset Finance Ltd.

The Company previously entered into an agreement with Prime Asset Finance Ltd. (“PAF”), a UK company pursuant to which the
Company agreed to pay an initial services fee of $350,000 to PAF and retroactive to January 1, 2009 management services fees of
$25,000 per month in respect of the management services.  All of the management fees have accrued to date and have not yet been
paid.  The Company and PAF have now mutually agreed to the termination of the PAF management services agreement as of the
Closing Date, however, any and all prior accrued fees and expense reimbursements shall remain due and payable to PAF.

Loans from Rudana Investment Group AG

To date, the Company has received loans in aggregate of $1,034,592 from Rudana (the “Shareholder Loans”). The Shareholder
Loans include $313,064 loaned by Rudana and $721,528 in Company invoices paid by Rudana, which amounts are offset by
reimbursements to Rudana of $823,448 and payments of $14,730 made by the Company on behalf of Rudana.  The current net total
of the Shareholder Loans from Rudana is $196,414. The Company has used the proceeds from the Shareholder Loans for general
corporate purposes. The Shareholder Loans have an interest rate of seven and a half percent (7.5%) per annum, which together with
the principal amount shall be repayable thirty (30) days after demand by Rudana. In connection with the Shareholder Loans, the
Company intends to execute notes setting forth the terms thereof.  In addition, the Company’s accrued fees owed for management
services received from Prime Asset Finance Limited, a subsidiary of Rudana, from inception through December 31, 2010 total
$833,333.
The terms and conditions of these loans were approved by our Board of Directors.

Director Independence

None of the members of the Company’s Board may be deemed to be independent. The Company has adopted the standards for
independence contained in the Nasdaq Marketplaces Rules, Rule 4350(d) and Rule 4200(a)(15).

Item 8. Legal Proceedings
 

The Company is not, and has not been during the most recent fiscal year, a party to any legal proceedings.

On February 25, 2010, the Company received notification from Sunpower Corporation, a Delaware corporation (“SunCorp”),
demanding that the Company (then known as Prime Sun Power Inc.) cease and desist from using the words “Sun Power” in its
name.  SunCorp identified several U.S. and International trademark registrations of its “Sunpower” mark.  The Company subsequently
received a cease and desist letter from SunCorp legal counsel on April 1, 2010 asserting rights to the name “Sun Power.”  As the
Company has changed its name, this matter has now been resolved.
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Item 9. Market Price of Registrant’s Common Equity and Related Shareholder Matters

(a) Market Information.

Our shares are traded on the over-the-counter bulletin board operated by the National Association of Securities Dealers, Inc. under
the symbol “PSPW”. Prior to April 15, 2008 our common stock traded on the over-the-counter bulletin board under the symbol “AFIC”.
The following table sets forth for the periods indicated the high and low bid information for the Company’s common stock in U.S.
Dollars. These quotations reflect only inter dealer prices, without retail mark up, mark down or commissions and may not represent
actual transactions.  The following prices reflect the effects of the Company’s 6 for 1 stock dividend declared on January 22, 2008 and
paid to the shareholders of record of the Company as of February 4, 2008. 
 
  Common Stock  
  High   Low  
Quarter Ended March 31, 2011   .61   .06  
Quarter Ended December 31, 2010   .95   .07  
Quarter Ended September 30, 2010   .95   .22  
Quarter Ended June 30, 2010   1.10   .65  
Quarter Ended March 31, 2010   1.15   .12  
Quarter Ended December 31, 2009   .25   .08  
Quarter Ended September 30, 2009   .35   .07  
Quarter Ended June 30, 2009   1.75   .13  

(b) Holders.

At May 13, 2011 there were 13 stockholders of record of the Company’s common stock.  Company Shareholders who hold their
shares in electronic format in U.S. brokerage accounts are not deemed to be separate stockholders as such shares are held of
record by CEDE and Co. which is counted by the Company’s transfer agent as a single shareholder of record.

(c) Dividends.

On January 22, 2008, the Board of Directors declared the payment of a stock dividend, approving the payment of such dividend to all
of the shareholders of record of the Company as of the record date of February 4, 2008.  Each shareholder received six additional
shares of the Company’s common stock for each one share of the Company’s common stock which they held on the record
date.  Following payment of the stock dividend, the issued and outstanding share ownership of the Company increased from
5,730,700 shares of Company common stock to 40,114,900 shares of common stock as of such date.

During the most recent fiscal year, we have not declared or paid cash dividends.  The Company does not intend to pay cash
dividends on its common stock in the foreseeable future.  We anticipate retaining any earning for use in our continued
development.  We are not subject to any restrictions respecting the payment of dividends, except that they may not be paid to render
us insolvent.

(d) Securities authorized for issuance under equity compensation plans

We do not have any equity compensation plans and accordingly we have no securities authorized for issuance thereunder.
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Item 10. Recent Sales of Unregistered Securities

Seawind Acquisition

The Company has acquired Seawind Energy, and its wholly owned subsidiary Seawind Services from the Seawind Group
Shareholders in exchange for the issuance of 40,000,000 restricted shares of the Company’s common stock.  The valuation for
purposes of such acquisition was determined to be $2,400,000 on the basis of an understanding between the Company and the
representatives of the Seawind Companies as of January 25, 2011, with the number of shares to be issued thereof calculated by
reference to the publicly quoted closing price of the Company’s Common Stock on January 25, 2011.  The Seawind Acquisition was
made in reliance upon the exemption from Securities Act registration provided by Section 4(2) of the U.S. Securities Act, and the
rules and regulations promulgated thereunder, including Rule 903 of Regulation S.  The Seawind Group Shareholders are not a U.S.
person (as such term is defined in Rule 902(k) of Regulation S).

Warrant issued to Synergy Investments & Finance Holding Limited

On May 10, 2008, the Company issued a warrant to Synergy Investments & Finance Holding Limited (referred to herein as “Synergy”)
in consideration for international corporate development services rendered on behalf of the Company. On May 22, 2008, the
Company amended the First Warrant and issued a second warrant to Synergy (the “Second Warrant” and together with the First
Warrant, the “Warrants”). The Company intends to amalgamate and amend the Warrants. The Warrants will have an exercise term of
3 years and will become exercisable only for the purchase of a number of shares equal to (i) 5% of the amount of capital raised by the
Company from introductions made by Synergy, divided by (ii) the original exercise price of $1.62 per share. All other terms and
conditions of the Warrants shall remain the same.  As a result of the contingent nature of the vesting of the Synergy warrant, no
expense has been recognized.  We cannot guarantee that Synergy will be successful in assisting us to raise capital for our
operations.  As of the date of this Report, Synergy has not raised any capital for the Company and as such no rights to purchase any
shares under the terms of the Synergy Warrant have yet been granted.  Synergy has not made any firm commitment to provide
financing to the Company.  The Company’s agreement with Synergy is nominally for a period of three years, however, the agreement
may be terminated prior to that period so long as the Company compensates Synergy for any introductions of capital which Synergy
has made.

We will need to raise additional capital to implement our new business plan and continue operations.  We are seeking alternative
sources of financing, through private placement of securities and loans from our shareholders in order for us to maintain our
operations.  We cannot guarantee that we will be successful in raising additional cash resources for our operations or that we will stay
in business after our new business plan has commenced.

The transaction described above was made in reliance upon the exemption from Securities Act registration provided by Section 4(2)
of the U.S. Securities Act, and the rules and regulations promulgated thereunder, including Rule 903 of Regulation S.  Synergy is not
a U.S. person (as such term is defined in Rule 902(k) of Regulation S) and this transaction was entered into outside of the United
States.

Facilitation Agreement Share Issuance

The Company has arranged with Viewpoint Investments Corp. (“Viewpoint”) to pay a $1,000,000 fee, to be paid in Company
Common Stock, payable upon the closing of the acquisition of the Seawind Companies (the “Facilitation Agreement”) which occurred
on May 13, 2011.  Pursuant to the Facilitation Agreement, the Company has issued 19,607,843 restricted shares of the Company’s
common stock to Viewpoint in consideration for services rendered to the Company. Viewpoint assisted and advised the Company
with respect to identifying, negotiating and closing the transaction with the Seawind Group of Companies.  The consideration paid to
Viewpoint by the Company was deemed to be fair and reasonable by our Board of Directors with respect to the creation and
enhancement of share value for all shareholders responsive to the acquisition of Seawind Energy and Seawind Services due to the
efforts of Viewpoint.  The number of shares issued to Viewpoint was calculated by reference to 85% of the publicly quoted closing
price of the Company’s Common Stock on January 25, 2011.  The transaction described above was made in reliance upon the
exemption from Securities Act registration provided by Section 4(2) of the U.S. Securities Act, and the rules and regulations
promulgated thereunder, including Rule 903 of Regulation S.  Falak Investments AG is not a U.S. person (as such term is defined in
Rule 902(k) of Regulation S) and this transaction was entered into outside of the United States.
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Item 11. Description of Registrant’s Securities

Authorized Capital Stock

Our authorized capital stock consists of 300,000,000 shares of common stock, par value $0.0001 per share. The holders of our
common stock:

 · have equal ratable rights to dividends from funds legally available if and when declared by our board of directors;
 · are entitled to share ratably in all of our assets available for distribution to holders of common stock upon liquidation,

dissolution or winding up of our affairs;
 · do not have preemptive, subscription or conversion rights and there are no redemption or sinking fund provisions or rights;

and
 · are entitled to one non-cumulative vote per share on all matters on which shareholders may vote.

All shares of common stock now outstanding are fully paid for and non-assessable. We refer you to our Articles of Incorporation,
Bylaws and the applicable statutes of the State of Nevada for a more complete description of the rights and liabilities of holders of our
securities.

Non-Cumulative Voting

Holders of shares of our common stock do not have cumulative voting rights, which means that the holders of more than 50% of the
outstanding shares, voting for the election of directors, can elect all of the directors to be elected, if they so choose, and, in that event,
the holders of the remaining shares will not be able to elect any of our directors.

Cash Dividends

As of the date of this Report, we have not paid any cash dividends to shareholders. The declaration of any future cash dividend will
be at the discretion of our board of directors and will depend upon our earnings, if any, our capital requirements and financial position,
our general economic conditions, and other pertinent conditions. It is our present intention not to pay any cash dividends in the
foreseeable future, but rather to reinvest earnings, if any, in our business operations.

Periodic Securities & Exchange Commission Reports

The Company is a “voluntary filer” with the U.S. Securities and Exchange Commission.  This means that the Company is not required
to file Current and Periodic Reports with the U.S. Securities and Exchange Commission. The Company is not a fully reporting
company that is subject to review under Section 408 of the Sarbanes-Oxley Act of 2002. However, by filing this Report with the U.S.
Securities and Exchange Commission, we will cease to be a voluntary filer.  We will be required to file reports with the SEC under
section 15(d) of the Securities Act. The reports will continue to be filed electronically. The reports we file are Forms 10-K, 10-Q, and
8-K. You may read copies of any materials we file with the SEC at the SEC's Public Reference Room at 450 Fifth Street, N.W.,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-
SEC-0330. The SEC also maintains an Internet site that will contain copies of the reports we file electronically. The address for the
Internet site is www.sec.gov.
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Stock Transfer Agent

Our stock transfer agent for our securities is StockTrans, Inc., 44 W. Lancaster Ave., Ardmore, PA 19003, telephone: (610) 649-
7300. 

Item 12. Indemnification of Directors and Officers.

As permitted by Section 78.7502 of the Nevada Revised Statutes, Article V of the Company’s Bylaws indemnifies any officer, director
or control person of the Company from liability, thereby making the Company responsible for any expenses or damages incurred by
such officer, director or control person in any action brought against them based on their conduct in such capacity, provided they did
not engage in negligence or misconduct in the performance of duty.

We expect that each member of the Company’s board of directors and each officer of the Company (each such individual, an
“Indemnitee”) will enter into an indemnification agreement with the Company, pursuant to which the Company will indemnify
Indemnitee for, and hold Indemnitee harmless from and against, any losses or expenses at any time incurred by or assessed against
Indemnitee arising out of or in connection with the service of Indemnitee as a director, advisory director, Board Committee member,
officer, employee or agent of the Company or an affiliate, whether the basis of such proceeding is alleged action in an official capacity
or in any other capacity while serving as an Officer or Director of the Company or of an affiliate, to the fullest extent permitted by law.
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Item 13. Financial Statements and Supplementary Data

Consolidated Financial Statements for Seawind Energy Limited and Seawind Services Limited for the fiscal years ended March 31,
2010 and March 31, 2009 are filed with this Report as Exhibit 99.2.
 
Unaudited financial statements for the nine-month interim period ended December 31, 2010 and pro forma financial statements will
be filed by amendment hereto within four (4) business days of the closing of the acquisition of the Seawind Companies by 3Power
Energy Group.
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Item 14. Changes in and Disagreements with Accountants on Accounting and Financial Disclosures

Not Applicable.

Item 15. Financial Statements and Exhibits

(a)           Financial Statements

 1. Consolidated Financial Statements for Seawind Energy Limited and Seawind Services Limited for the fiscal years
ended March 31, 2010 and March 31, 2009.

 2. Unaudited Financial Statements for Seawind Energy Limited and Seawind Services Limited for the nine-month interim
period ended December 31, 2010 and pro forma Financial Statements will be filed by amendment hereto within four
(4) business days of the closing of the acquisition of the Seawind Companies by the 3Power Energy Group.

(b)           Exhibit List

Exhibit Description
  
Exhibit No. Description of Exhibits

 
Exhibit 3.1 Certificate of Incorporation, as amended, incorporated by reference to Exhibit 3.1 to the Company’s Annual Report on

Form 10-KSB, filed with the Securities and Exchange Commission on April 14, 2008.
  
Exhibit 3.3 Certificate of Amendment to Articles of Incorporation, incorporated by reference to Exhibit 3.3 to the Company’s

Current Report on Form 8-K, filed with the Securities and Exchange Commission on March 29, 2011.
  
Exhibit 3.4 By-Laws, as amended.
  
Exhibit 10.1 Securities Purchase and Sale Agreement, dated January 9, 2008, between Rudana Investment Group AG and

Viktoria Vynnyk, incorporated by reference to Exhibit 99.1 to Rudana Investment Group AG’s Schedule 13D, filed
with the Securities and Exchange Commission on January 22, 2008.

  
Exhibit 10.2 Promissory Note issued by the Company to Rudana Investment Group AG, dated as of April 15, 2008, incorporated

by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange
Commission on May 15, 2008.

  
Exhibit 10.3 Director’s Agreement by and between the Company and Dr. Augustine Fou, dated as of May 10, 2008, incorporated

by reference to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange
Commission on May 15, 2008.

  
Exhibit 10.5 Form of Promissory Note issued by the Company to Rudana Investment Group AG, incorporated by reference to

Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission
on August 19, 2008.

  
Exhibit 10.9 Director’s Agreement, by and between the Company and Olivier de Vergnies, dated as of January 16, 2009,

incorporated by reference to Exhibit 10.9 to the Company’s Quarterly Report on Form 10-Q, filed with the Securities
and Exchange Commission on May 20, 2009.
 

Exhibit 10.12 Separation and Mutual Release Agreement, by and between the Company and Frank Juergens, dated as of June 19,
2009, incorporated by reference to Exhibit 10.12 to the Company’s Quarterly Report on Form 10-Q, filed with the
Securities and Exchange Commission on August 21, 2009.

  
 
 

38

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Exhibit 10.13 Management Services Agreement, dated as of April 1, 2009 by and between the Company and Prime Asset Finance,

incorporated by reference to Exhibit 10.13 to Amendment No. 1 to the Company’s Annual Report on Form 10-K, filed
with the Securities and Exchange Commission on April 8, 2010.
 

Exhibit 10.14 Common Stock Purchase Warrant issued to Arimathea Limited, dated May 22, 2008, incorporated by reference to
Exhibit 10.14 to Amendment No. 1 to the Company’s Annual Report on Form 10-K, filed with the Securities and
Exchange Commission on April 8, 2010.

  
Exhibit 10.15 Amendment No. 1 to Common Stock Purchase Warrant issued to Arimathea Limited, dated May 22, 2008,

incorporated by reference to Exhibit 10.15 to Amendment No. 1 to the Company’s Annual Report on Form 10-K, filed
with the Securities and Exchange Commission on April 8, 2010.

  
Exhibit 10.16 Project San Paolo Transfer Agreement, by and between the Company and Alternative Solutions World S.r.l, dated as

of April 7, 2009, incorporated by reference to Exhibit 10.16 to Amendment No. 1 to the Company’s Quarterly Report
on Form 10-Q, filed with the Securities and Exchange Commission on April 8, 2010.*

  
Exhibit 10.17 Project San Paolo Advisory Agreement, by and between the Company and Marcus Hewland LLC, dated as of April 7,

2009, incorporated by reference to Exhibit 10.17 to Amendment No. 1 to the Company’s Quarterly Report on Form
10-Q, filed with the Securities and Exchange Commission on April 8, 2010.*

  
Exhibit 10.18 Project Puglia Transfer Agreement, by and between the Company and Alternative Solutions World S.r.l, dated as of

April 7, 2009, incorporated by reference to Exhibit 10.18 to Amendment No. 1 to the Company’s Quarterly Report on
Form 10-Q, filed with the Securities and Exchange Commission on April 8, 2010.*

  
Exhibit 10.19 Project Puglia Advisory Agreement, by and between the Company and Marcus Hewland LLC, dated as of April 7,

2009, incorporated by reference to Exhibit 10.19 to Amendment No. 1 to the Company’s Quarterly Report on Form
10-Q, filed with the Securities and Exchange Commission on April 8, 2010.*

  
Exhibit 10.20 Frame Agreement for PV- Plant Acquisitions, by and between GPR Global Power Resources Ltd. and the Company,

dated as of November 18, 2009, incorporated by reference to Exhibit 10.20 to the Company’s Annual Report on Form
10-K, filed with the Securities and Exchange Commission on April 15, 2010.

  
Exhibit 10.21 Acquisition Agreement, dated as of March 2, 2010, by and between the Company and GPR Global Power Resources

Ltd., incorporated by reference to Exhibit 10.21 to the Company’s Annual Report on Form 10-K, filed with the
Securities and Exchange Commission on April 15, 2010.

  
Exhibit 10.22 Financing Agreement, dated as of March 2, 2010, by and between the Company and CRG Finance AG, incorporated

by reference to Exhibit 10.22 to the Company’s Annual Report on Form 10-K, filed with the Securities and Exchange
Commission on April 15, 2010.

  
Exhibit 10.23 Senior Promissory Note, dated as of March 2, 2010, incorporated by reference to Exhibit 10.23 to the Company’s

Annual Report on Form 10-K, filed with the Securities and Exchange Commission on April 15, 2010.
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Exhibit 10.24 Master Acquisition Agreement, by and between the Company, DFD Select Group Ltd. and Enway SAS, dated as of

July 2, 2010, incorporated by reference to Exhibit 10.24 to the Company’s Quarterly Report on Form 10-Q, filed with
the Securities and Exchange Commission on November 22, 2010.

  
Exhibit 10.25 Master Acquisition Agreement, by and between the Company and Superserve Ltd., dated as of August 20, 2010,

incorporated by reference to Exhibit 10.25 to the Company’s Quarterly Report on Form 10-Q, filed with the Securities
and Exchange Commission on November 22, 2010.

  
Exhibit 10.26 Financing & Security Agreement, by and between the Company and CR&P Holding S.p.A., dated as of March 10,

2011.
  
Exhibit 10.27 Stock Purchase Agreement, by and between the Company, Seawind Energy, Seawind Services and the

Shareholders of Seawind Energy, dated as of May 13, 2011.
  
Exhibit 10.28 Services Agreement, by and between the Company and Seawind Services Limited, dated as of May 9, 2011.
  
Exhibit 10.29 Services Agreement, by and between Seawind Services Limited and Seawind International Limited, dated as of May

9, 2011.
  
Exhibit 14.1 Code of Ethics for Senior Financial Officers, incorporated by reference from the Annual Report on Form 10-KSB filed

with the Securities and Exchange Commission on April 1, 2005.
  
Exhibit 21 List of Subsidiaries.
  
Exhibit 99.1 List of Promissory Notes entered into by and between the Company and Rudana Investment Group AG, incorporated

by reference to Exhibit 99.1 to Amendment No. 1 to the Company’s Annual Report on Form 10-K, filed with the
Securities and Exchange Commission on April 8, 2010.

 
Exhibit 99.2 Consolidated Financial Statements for Seawind Energy Limited and Seawind Services Limited for the fiscal years

ended March 31, 2010 and March 31, 2009.
 
* Portions of those exhibits marked with an asterisk have been omitted and filed separately with the Commission pursuant to a

request for confidential treatment.

Item 9.01: Financial Statements and Exhibits.

Financial Statements

Those financial statements contained in Item 13, above are incorporated into this Item by reference thereto.

Exhibits

Those Exhibits contained in Item 15, above are incorporated into this Item by reference thereto.

#         #        #
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SIGNATURES

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.
 
   
 3POWER ENERGY GROUP INC.
    
 By:  /s/ Toby Durrant 
  Name:   Toby Durrant

 Title:     Chief Investment Officer,
       Acting Chief Executive Officer and Acting Chief
Financial Officer

  
Date:            May 13, 2011
 
 

41

 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



EX-3.4 2 v222433_ex3-4.htm 
3POWER ENERGY GROUP INC.

BY-LAWS

ARTICLE I MEETINGS OF SHAREHOLDERS

1. Shareholders' Meetings shall be held in the office of the corporation, at Carson City, NV, or at such other place or places
as the Directors shall, from time to time, determine.

2. The annual meeting of the shareholders of this corporation shall be held at 11:00 a.m., on the 18th day of December of
each year beginning in 2003, at which time there shall be elected by the shareholders of the corporation a Board of Directors for the
ensuing year, and the shareholders shall transact such other business as shall properly come before them. If the day fixed for the
annual meeting shall be a legal holiday such meeting shall be held on the next succeeding business day.

3. A notice signed by any Officer of the corporation or by any person designated by the Board of Directors, which sets forth
the place of the annual meeting, shall be personally delivered to each of the shareholders of record, or mailed postage prepaid, at the
address as appears on the stock book of the corporation, or if no such address appears in the stock book of the corporation, to his
last known address, at least ten (10) days prior to the annual meeting.

Whenever any notice whatever is required to be given under any article of these By-Laws, a waiver thereof in writing, signed
by the person or persons entitled to the notice, whether before or after the time of the meeting of the shareholders, shall be deemed
equivalent to proper notice.

4. A majority of the shares issued and outstanding, either in person or by proxy, shall constitute a quorum for the transaction
of business at any meeting of the shareholders.

5. If a quorum is not present at the annual meeting, the shareholders present, in person or by proxy, may adjourn to such
future time as shall be agreed upon by them, and notice of such adjournment shall be mailed, postage prepaid, to each shareholder
of record at least ten (10) days before such date to which the meeting was adjourned; but if a quorum is present, they may adjourn
from day to day as they see fit, and no notice of such adjournment need be given.

6. Special meetings of the shareholders may be called at anytime by the President; by all of the Directors provided there are
no more than three, or if more than three, by any three Directors; or by the holder of a majority share of the capital stock of the
corporation. The Secretary shall send a notice of such called meeting to each shareholder of record at least ten (10) days before such
meeting, and such notice shall state the time and place of the meeting, and the object thereof. No business shall be transacted at a
special meeting except as stated in the notice to the shareholders, unless by unanimous consent of all shareholders present, either in
person or by proxy.

7. Each shareholder shall be entitled to one vote for each share of stock in his own name on the books of the corporation,
whether represented in person or by proxy.

8. At all meetings of shareholders, a shareholder may vote by proxy executed in writing by the shareholder or by his duly
authorized attorney-in-fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of the meeting.

9. The following order of business shall be observed at all meetings of the shareholders so far as is practicable:

a. Call the roll;
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b. Reading, correcting, and approving of the minutes of the previous meeting;

c. Reports of Officers;
 
d. Reports of Committees;

e. Election of Directors;

f. Unfinished business; and

g. New business.

10. Unless otherwise provided by law, any action required to be taken at a meeting of the shareholders, or any other action
which may be taken at a meeting of the shareholders, may be taken without a meeting if a consent in writing, setting forth the action
to be taken, shall be signed by shareholders holding a majority of the shares entitled to vote with respect to the subject matter
thereof.
 
ARTICLE II STOCK

1. Certificates of stock shall be in a form adopted by the Board of Directors and shall be signed by the President and
Secretary of the corporation.

2. All certificates shall be consecutively numbered; the name of the person owning the shares represented thereby, with the
number of such shares and the date of issue shall be entered on the company's books.

3. All certificates of stock transferred by endorsement thereon shall be surrendered by cancellation and new certificates
issued to the purchaser or assignee.

4. Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the corporation to issue a
new certificate to the person entitled thereto, and cancel the old certificate; every such transfer shall be entered on the transfer book
of the corporation.

5. The corporation shall be entitled to treat the holder of record of any share as the holder in fact thereof, and, accordingly,
shall not be bound to recognize any equitable or other claim to or interest in such share on the part of any other person whether or
not it shall have express or other notice thereof, except as expressly provided by the laws of this state.

ARTICLE III DIRECTORS

1. A Board of Directors, consisting of at least one (1) person shall be chosen annually by the shareholders at their meeting to
manage the affairs of the corporation. The Directors' term of office shall be one (1) year, and Directors may be re-elected for
successive annual terms.

2. Vacancies on the Board of Directors by reason of death, resignation or other causes shall be filled by the remaining
Director or Directors choosing a Director or Directors to fill the unexpired term.

3. Regular meetings of the Board of Directors shall be held at 1:00 p.m., on the 18th day of December of each year beginning
in 2003 at the office of the company at Carson City, NV, or at such other time or place as the Board of Directors shall by resolution
appoint; special meetings may be called by the President or any Director giving ten (10) days notice to each Director. Special
meetings may also be called by execution of the appropriate waiver of notice and called when executed by a majority of the Directors
of the company. A majority of the Directors shall constitute a quorum.
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4. The Directors shall have the general management and control of the business and affairs of the corporation and shall
exercise all the powers that may be exercised or performed by the corporation, under the statutes, the Articles of Incorporation, and
the By-Laws. Such management will be by equal vote of each member of the Board of Directors with each Board member having an
equal vote.

 
            5. The act of the majority of the Directors present at a meeting at which a quorum is present shall be the act of the Directors.

6. A resolution, in writing, signed by all or a majority of the members of the Board of Directors, shall constitute action by the
Board of Directors to effect therein expressed, with the same force and effect as though such resolution had been passed at a duly
convened meeting; and it shall be the duty of the Secretary to record every such resolution in the Minute Book of the corporation
under its proper date.

7. Any or all of the Directors may be removed for cause by vote of the shareholders or by action of the Board. Directors may
be removed without cause only by vote of the shareholders.

8. A Director may resign at any time by giving written notice to the Board, the President or the Secretary of the corporation.
Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by the Board or such Officer, and the
acceptance of the resignation shall not be necessary to make it effective.

9. A Director of the corporation who is present at a meeting of the Directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he
shall file his written dissent to such action with the person acting as the Secretary of the meeting before the adjournment thereof or
shall forward such dissent by registered mail to the Secretary of the corporation immediately after the adjournment of the meeting.
Such right to dissent shall not apply to a Director who voted in favor of such action.

ARTICLE IV OFFICERS

1. The Officers of this company shall consist of: a President, one or more Vice Presidents, Secretary, Treasurer, and such
other officers as shall, from time to time, be elected or appointed by the Board of Directors.

2. The PRESIDENT shall preside at all meetings of the Directors and the shareholders and shall have general charge and
control over the affairs of the corporation subject to the Board of Directors. He shall sign or countersign all certificates, contracts and
other instruments of the corporation as authorized by the Board of Directors and shall perform all such other duties as are incident to
his office or are required by him by the Board of Directors.

3. The VICE PRESIDENT shall exercise the functions of the President during the absence or disability of the President and
shall have such powers and such duties as may be assigned to him, from time to time, by the Board of Directors.

4. The SECRETARY shall issue notices for all meetings as required by the By-Laws, shall keep a record of the minutes of the
proceedings of the meetings of the shareholders and Directors, shall have charge of the corporate books, and shall make such
reports and perform such other duties as are incident to his office, or properly required of him by the Board of Directors. He shall be
responsible that the corporation complies with Section 78.105 of the Nevada Revised Statutes and supplies to the Nevada Resident
Agent or Registered Office in Nevada, any and all amendments to the corporation's Articles of Incorporation and any and all
amendments or changes to the By-Laws of the corporation. In compliance with Section 78.105, he will also supply to the Nevada
Resident Agent or Registered Office in Nevada, and maintain, a current statement setting out the name of the custodian of the stock
ledger or duplicate stock ledger, and the present and complete Post Office address, including street and number, if any, where such
stock ledger or duplicate stock ledger is kept.
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5. The TREASURER shall have the custody of all monies and securities of the corporation and shall keep regular books of
account. He shall disburse the funds of the corporation in payment of the just demands against the corporation, or as may be ordered
by the Board of Directors, making proper vouchers for such disbursements and shall render to the Board of Directors, from time to
time, as may be required of him, an account of all his transactions as Treasurer and of the financial condition of the corporation. He
shall perform all duties incident to his office or which are properly required of him by the Board of Directors.

6. The RESIDENT AGENT shall be in charge of the corporation's registered office in the State of Nevada, upon whom
process against the corporation may be served and shall perform all duties required of him by statute.

 
            7. The salaries of all Officers shall be fixed by the Board of Directors and may be changed, from time to time, by a majority
vote of the Board.

8. Each of such Officers shall serve for a term of one (1) year or until their successors are chosen and qualified. Officers may
be re-elected or appointed for successive annual terms.

9. The Board of Directors may appoint such other Officers and Agents, as it shall deem necessary or expedient, who shall
hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined, from time to time, by
the Board of Directors.

10. Any Officer or Agent elected or appointed by the Directors may be removed by the Directors whenever in their judgment
the best interests of the corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.

11. A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the
Directors for the unexpired portion of the term.

ARTICLE V INDEMNIFICATION OF OFFICERS AND DIRECTORS

The corporation shall indemnify any and all of its Directors and Officers, and its former Directors and Officers, or any person
who may have served at the corporation's request as a Director or Officer of another corporation in which it owns shares of capital
stock or of which it is a creditor, against expenses actually and necessarily incurred by them in connection with the defense of any
action, suit or proceeding in which they, or any of them, are made parties, or a party, by reason of being or having been Director(s) or
Officer(s) of the corporation, or of such other corporation, except, in relation to matters as to which any such Director or Officer or
former Director or Officer or person shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in
the performance of duty. Such indemnification shall not be deemed exclusive of any other rights to which those indemnified may be
entitled, under By-Law, agreement, vote of shareholders or otherwise.

ARTICLE VI DIVIDENDS

The Directors may, from time to time, declare, and the corporation may pay, dividends on its outstanding shares in the
manner and upon the terms and conditions provided by law.

ARTICLE VII WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is required to be given to any shareholder or Director of the
corporation under the provisions of these By-Laws or under the provisions of the Articles of Incorporation, a waiver thereof in writing,
signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to
the giving of such notice.
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ARTICLE VIII AMENDMENTS

1. Any of these By-Laws may be amended by a majority vote of the shareholders at any annual meeting or at any special
meeting called for that purpose.

2. The Board of Directors may amend the By-Laws or adopt additional By-Laws, but shall not alter or repeal any By-Laws
adopted by the shareholders of the company.

ARTICLE IX INAPPLICABILITY OF CERTAIN PROVISIONS OF THE NEVADA REVISED STATUTES

The provisions of Sections 78.378 to 78.3793 of the Nevada Revised Statutes shall not apply to this Company, and are inapplicable
to any acquisition of the securities hereof.
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AGREEMENT
 
This agreement dated this day of May 9, of 2011
  
between  
  
 3Power Energy Group Inc.
  
 100 Wall Street
  
 Manhattan
  
 New York
  
 NY10005
  
 USA
  
(hereinafter called “the Client”) of the one part
  
and  
  
 Seawind Services Ltd.
  
 Seawind House
  
 98 – 99 Hotham Place
  
 Plymouth
  
 PL1 5NE
  
 United Kingdom
  
(hereinafter called “the Consultant”) of the other part.
 
WHEREAS, the Client desires that certain Consultancy Services should be performed by the Consultant, namely the preliminary
design and engineering of two Chilean wind farm projects with a maximum total nominal capacity of 58 MW, as well as the project
management during the engineering, procurement, construction and commissioning of the wind farm projects and has accepted a
proposal by the Consultant for the performance of such Services.
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THE CLIENT AND THE CONSULTANT HEREBY AGREE AS FOLLOWS:
 
 1. In this Agreement words and expressions shall have the same meanings as are respectively assigned to them in Clause 1.1

of the General Conditions.
 
 2. The following documents shall be deemed to form and be read and construed as part of the Agreement, namely:
 
 a. this Agreement
 b. FIDIC General Conditions fourth Edition 2006 for Client/Consultant Model Services Agreement
 c. Particular Conditions
 d. The appendices, namely:
 i. Appendix 1: Scope of Services
 ii. Appendix 2: Personnel, Equipment, Facilities and Services of Others to be Provided by the Client
 iii. Appendix 3: Remuneration and Payment
 iv. Appendix 4: Time Schedule for Services.
 
In consideration of the payments to be made by the Client to the Consultant under this Agreement, the Consultant hereby agrees with
the Client to perform the Services in conformity with the provisions of the Agreement.
 
The Client hereby agrees to pay the Consultant in consideration of the performance of the Services such amounts as may become
payable under the provisions of the Agreement at the times and in the manner prescribed by the Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day and year stated above in
accordance with the Law of the Appointment.
 
AUTHORISED SIGNATURE(S) OF CLIENT
 
Signature:  /s/ Toby Durrant  
  
Name: Toby Durrant
  
Address: 100 Wall Street
  
 Manhattan
  
 New York
  
 NY10005
  
 USA
  
AUTHORISED SIGNATURE(S) OF CONSULTANT
 
Signature: /s/ Pieter D’haen  
  
Name: Pieter D’haen
  
Address: Seawind House
  
 98-99 Hotham Place
  
 Plymouth
  
 PL1 5NE
  
 UK
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Particular Conditions
 
A. Reference from Clauses in the General Conditions
  
 1.1 Definitions
   
 1.1.2 The Project is the design, engineering, procurement, construction and commissioning of two Chilean wind farm

projects, of a maximum total installed nominal capacity of 58 MW.
   
 1.1.5 Country: Chile
    
 1.1.10 Commencement Date: Date of this Agreement
    
 1.1.11 Time for completion: ten months or as agreed between the Parties
    
 1.1.14 Local Currency: US Dollars
    
 1.3 Language for Communications: English
    
 1.4 Languages (s) of the Agreement: English
    
  Ruling Language: English
    
  Governing Law: Law of England
    
 1.8 Notices:  
    
 The Client’s Address: 3Power Energy Inc. c/o Travis Gering
   
   100 Wall Street
    
   Manhattan
    
   New York
    
   NY10005
    
   USA
    
 E-mail: travis.gering@wg-law.com
   
 Telephone number: +1 (212) 509-4723
   
 Facsimile number: +1 (610) 819 9104
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 The Consultant’s address:  
  Seawind House
  98 - 99 Hotham Place
  Plymouth
  PL1 5NE
  United Kingdom
   
 E-mail: info@seawind.uk.com
   
 Telephone number:  +44 (0) 1752 565638
   
 Facsimile number: +44 (0) 1752 564308
   
 5 Payment  
    
 5.2.2 Agreed Compensation for Overdue Payment (percent per day): 0.06%
    
 6. Liabilities  
    
 6.2 Duration of Liability  
    
 6.2.1 Period for making formal claim: one year
    
  Reckoned from: completion of Normal Services
    
 6.3.1 Limit of Compensation: limited to 5% of the aggregate amount of fees for Normal Services

paid to and received by the consultant
    
 8.3.2 Rules of Arbitration: International Chamber of Commerce

 
Page 6 of 16

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
B. Additional etc  Clauses
 
Clause 1.1.1: insert “,Appendix 5 [Notice to Proceed]” after “Appendix 4 [Time Schedule for Services]”
 
1.1.16 “Notice to Proceed” has the meaning given in Clause 4.2.1 of the Agreement.
 
Clause 1.7.1 shall be replaced with:
 
1.7.1 The Consultant retains the design rights and other intellectual property rights and copyright of all documents prepared by

him.  The Consultant shall grant the Client an irrevocable non-exclusive licence to use, reproduce, copy etc. any IP prepared
by the Consultant.

 
3.7.2 Insert “or delegation” after “replacement” in the first sentence.
 
Clause 4.2.1 shall be replaced with:
 
4.2.1. The Services shall be commenced after the Commencement Date, upon receipt by the Consultant of a written Notice to

Proceed from the Client in the form attached to the Agreement in Appendix 5.  The Services shall proceed in accordance with
the Time Schedule in Appendix 4, and shall be completed within the Time for Completion, subject to extensions or
modifications in accordance with the Agreement; or extensions or modifications attributable to factors outside of the control of
the Consultant; or mutually agreed adjustments to the Time Schedule.

 
4.3.2. Delete the final sentence
 
4.6.1 Delete “at least 56 days” and replace with “28 days”
 
Clause 4.6.3 shall be replaced with:
 
4.6.3 after giving at least 7 days’ notice to the Client, the Consultant may, by a further notice of at least 14 days, terminate the

Agreement, or at his discretion, without prejudice to the right to terminate, may suspend or continue suspension of
performance of the whole or part of the Services:

 
(a) when 7 days after the due date for payment of an invoice he has not received payment of that part of it which has

not by that time been contested in writing; or
 

(b) when Services have been suspended under either Clause 4.5 or Clause 4.6.1 and the period of suspension has
exceeded 30 days.

 
4.6.4 The Consultant may, after giving at least 7 days’ notice to the Client, terminate the Agreement, if the Client has not issued the

Notice to Proceed within 60 days after the Commencement Date.
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Clause 5.2.1 shall be replaced with:
 
5.2.1 Amounts due to the Consultant shall be paid within 14 days of receipt by the Client of the Consultant’s invoice.
 
7.1.4. The Consultant shall maintain in force the insurances required under the Agreement throughout his period of liability.

Whenever requested by the Client, the Consultant shall submit evidence of the relevant insurances, in a form acceptable to
the Client.

 
7.1.5 The Consultant shall maintain in force a Professional Indemnity insurance of USD 5m, for each and every occurrence and

shall submit evidence of this cover, if requested by the Client.
 
8.1. Omitted from the Agreement
 
8.2. Omitted from the Agreement
 
8.3.1 Omitted from the Agreement
 
8.3.3 The language to be used in the arbitral proceedings shall be English
 
8.3.4 The sole place for arbitration shall be London, England
 
Appendices
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Appendix 1: Scope of Services
 
The Normal Services to be provided by the Consultant comprise:
 
The Consultant will provide the following services to the Client for the Project.
 
 · Design and engineering services:  to further develop the technical scope of the Project, enhance Project value and define

the Project budgetary and finance requirements and finalise all the technical details in order for the EPC contractors to
provide binding offers.

 
 · Commercial advisory services: the Consultant shall provide services to facilitate selection of the correct technical

equipment suppliers and / or contractors according to the Client’s requirements, in order to develop final binding commercial
agreements for the Client selection of suppliers / contractors and to assist the Client in arranging the debt finance.

 
 · Construction supervisory services, where the Consultant will provide management services for the implementation phase

of the projects, up until Project handover to the Client.
 
 · In particular, the Consultant shall carry out:
 
 ❑ Review the designs proposed by the EPC contractor(s)
 ❑ Ongoing constructability review
 ❑ Ongoing value engineering review
 ❑ Document control
 ❑ Schedule reporting
 ❑ Cost reporting
 ❑ Contract administration
 ❑ Verify compliance with bond insurance requirements
 ❑ Quality / Audit control
 ❑ Assistance to Client concerning Variations and Claims
 ❑ General reporting
 ❑ Inspections/preparation of defects lists on completion of the works
 ❑ Supervise commissioning and testing during commissioning
 ❑ Monitor contractor’s work during commissioning period
 ❑ Monitoring site deliverables
 ❑ Monitor and advise on Health and Safety
 ❑ Act on behalf of the client with respect to permitting and Liaison with local third party
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The deliverables from the Consultant to the Client shall include:
 
Civil engineering:
 
 · Soil investigation studies and reports for each project, suitable for the design of the foundation of the wind turbines, control

buildings, substations and ancillary or temporary structures.  The actual works on site will be carried out by a third party.
 · Preliminary design drawings and specification of foundation of the wind turbines
 · Preliminary design drawings and specifications of the foundation for ancillary structures such as step-up transformer and

control buildings
 · Preliminary design drawings and specification of onsite control/monitoring buildings (if any)
 · Preliminary design drawings and specification of cable trenches for the Medium Voltage (MV) network intra-wind farm
 · Preliminary design drawings and specification of the permanent onsite access roads, storage areas and permanent car parks

(if any)
 · Design drawings and specification of the lay-down areas at each turbine location
 · All other specifications, drawings, technical schedules and bills of quantities for incorporation in EPC Package
 
Electrical engineering:
 
 · Preliminary Projects single line diagram
 · Preliminary Design specification of the Medium Voltage (MV) network intra-wind farm
 · Preliminary Design specification of the collecting substations (if any) including switchgear equipment, earthing system, and

service equipment
 · Preliminary Design specifications for the  control/monitoring buildings (if any)
 · Preliminary Design specification for the export transmission line and associated infrastructure to connect the wind farm to the

national grid
 · Preliminary Design specification of the communications system, including fibre optic inter-array cabling, cabling to the

control/monitoring building, interface to the outside world
 · Preliminary Design specification of the electrical and communication equipment imposed by the relevant authorities including

metering and billing equipment
 · All other specifications, drawings, technical schedules and bills of quantities for incorporation in  EPC Package
 
Commercial:
 
 · Prequalification documentation for suppliers and contractors
 · Wind turbine supplier list
 · Commercial assessment wind turbine suppliers and recommended supplier
 · EPC dossiers
 · EPC quotations evaluation and recommended contractor
 · EPC contract documents
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In addition to the deliverables listed above, the Consultant shall provide monthly progress reports for each of the wind farms in the
Project, which shall provide statements on engineering, permitting, procurement, construction, cost and schedule of the Project,
including:
 
 · Overview of meetings and attached minutes
 · Issues requiring Client’s input
 · Completed, ongoing and upcoming activities
 · Schedule of anticipated delivery of deliverables
 · Updated progress implementation programme, including clear indication of Projects completion dates
 · Financial monitoring and budget forecasts
 · Cash flow forecast
 · Technical  issues
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Appendix 2: Personnel, Equipment, Facilities and Services of Others to be provided by the Client
 
1.1 Facilities and Services
The Client shall provide the following facilities and services:
 
 · The provision of uninterrupted and unlimited free access to the sites as required by the consultant in the performance of his

duties.
 
 · To arrange and provide all relevant permissions, permits, agreements, licenses and government approvals for the

construction and commissioning of the wind farm projects, subject to proper and timely performance of services by the
Consultant.
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Appendix 3: Remuneration and Payment
 
The fees to be paid to the Consultant for Normal Services are fixed, exclusive of any taxes, are as scheduled in the table shown
below and shall not be subject to re-measurement for Normal Services.
 
The currency of the fees is US Dollars.
 

Month  Payment (in USD)  
Month 1: Notice to Proceed issued  463,000 
Month 2   463,000 
Month 3   463,000 
Month 4   604,000 
Month 5   604,000 
Month 6   504,000 
Month 7   504,000 
Month 8   476,000 
Month 9   418,000 
TOTAL   4,499,000 
The following prices shall be used for the evaluation of Additional and Exceptional Services:
 

Discipline  
Daily rate

(USD)  
Senior Manager   1,800 
Manager   1,500 
Principal engineer   1,250 
Senior engineer   950 
Engineer level 1   850 
Engineer level 2   780 
Engineer level 3   700 
Assistant engineer   550 
 
Any travel, subsistence or expenses shall be recharged at cost + 10%.
 
Any subcontracts for professional support and third party services shall be considered Additional Services and a ten percent (10%)
markup will be added to cover overhead and insurance surcharge expenses.
 
The Consultant shall be paid into the following account:
Beneficiary Name Seawind Services Ltd
Bank Name HSBC, Plymouth branch
Address 4 Old Town Street, Plymouth, PL1 1DD, UK
Sort Code 40-05-15
Account No 60076800
Iban Number No GB72MIDL40051560076800

BIC Code: MIDLGB22
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Appendix 4: Time Schedule for Services
 

 
the Consultant shall, within 20 days of appointment, provide a fully detailed breakdown of the Time Schedule in Appendix 4, showing
inter alia when each part of the Services shall be carried out, and dates upon which information is required to be provided by the
Client to the Consultant.
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Appendix 5: Notice to Proceed
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NOTICE TO PROCEED
 
Reference is made to that certain Agreement dated as of ___ ____ 2011 by and between the Client and the Consultant (the
“Agreement”).  Capitalised terms used, but not defined, herein shall have the meanings set forth in the Agreement.
 
This Notice to Proceed is hereby delivered to the Consultant pursuant to the Agreement, and the Client hereby instructs the
Consultant to commence with the Normal Services.
 
Date issued: ___ ____ 2011
 
SIGNED FOR AND ON BEHALF OF THE CLIENT  
  
[name]  
  
[title]  
  
   
  
SIGNED FOR AND ON BEHALF OF THE CONSULTANT  
  
Mr. P. D’haen  
  
Authorised signatory  
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STOCK PURCHASE AGREEMENT

 
THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is entered into as of the 13th day of May, 2011, by and among

3POWER ENERGY GROUP INC., a Nevada corporation (the “Purchaser”), SEAWIND ENERGY LIMITED, a United Kingdom
corporation (“Seawind Energy”), and SEAWIND SERVICES LIMITED a United Kingdom corporation (“Seawind Services” and together
with Seawind Energy, the “Companies,” and each, a “Company”) and Ecoserve Limited, the sole shareholder of Seawind Energy (the
“Seller” and together with the Purchaser, Seawind Energy and Seawind Services, the “Parties”).
 

RECITALS:
 

1.           As set forth in Section 4.2(a), Ecoserve Limited owns all of the issued and outstanding shares of capital stock of
Seawind Energy.

2.           Seawind Energy owns all of the issued and outstanding shares of capital stock of Seawind Services.

3.           The Purchaser desires to purchase all of the issued and outstanding capital stock of each of Seawind Energy (the
“Seawind Energy Shares”) and the Sellers desire to sell all such shares to the Purchaser.

Now, therefore, in consideration of the mutual representations, warranties, covenants and agreements set forth in this
Agreement, the Purchaser, the Companies and the Sellers hereby agree as follows:
 

ARTICLE 1: DEFINITIONS
 

1.1         Definitions.
 

Certain terms used in this Agreement shall have the meanings set forth in Article 10, or elsewhere herein as indicated
in Article 10.
 

1.2         Accounting Terms.
 

Accounting terms used in this Agreement and not otherwise defined herein shall have the meanings attributed to
them under GAAP except as may otherwise be specified herein.
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ARTICLE 2: PURCHASE AND SALE

 
2.1         Purchase and Sale.

Subject to the terms and conditions of this Agreement, each of the Sellers shall sell, assign, transfer and deliver to the
Purchaser, free and clear of all Liens, and the Purchaser shall purchase from the Sellers, all of the Sellers’ right, title and interest in
and to the Seawind Energy Shares.  The Parties agree that a subsequent date the Purchaser shall acquire, and the Sellers shall sell
all of the issued and outstanding shares of the common stock of Seawind International Ltd., pursuant to an agreement substantially
similar to this Agreement, for consideration identical to that set forth herein.  The closing of the acquisition of Seawind International
Ltd. shall be subject to the closing of the acquisitions contemplated by this Agreement, and the completion of due diligence
satisfactory to the Purchaser, in its sole discretion.
 

2.2         Purchase Price.
 
As consideration for the Seawind Energy Shares, the Purchaser will pay the following compensation to Sellers, which reflects the
aggregate consideration paid to the Sellers in respect of the execution, delivery and performance of this Agreement:  The Purchaser
shall issue Forty Million (40,000,000) shares of the common stock, par value $0.0001 per share, of 3Power Energy Group Inc. (the
“3Power Shares”) which shall be allocated to the Seller as set forth on Schedule 2.2.  The 3Power Shares are referred to herein as
the “Purchase Price”.
           

ARTICLE 3: REPRESENTATIONS AND WARRANTIES OF SELLERS
 

Each of the Sellers, severally, represents and warrant to the Purchaser as follows:
 

3.1         Authority and Capacity.
 

The Seller possesses all requisite legal right, power, authority and capacity to execute, deliver and perform this
Agreement, and each other agreement, instrument and document to be executed and delivered by the Sellers and consummate the
transactions contemplated herein and therein. The execution, delivery and performance of this Agreement have been duly authorized
by all requisite corporate, ministerial and/or individual action of the Seller.
 

3.2         Ownership of Shares.
 

(a)           The Seller  is the sole legal, beneficial and record owner of the Seawind Energy Shares and have good and
marketable title to all Seawind Energy Shares free and clear of all Liens.  No other Person has any right, title or interest in the Seller’s
respective Seawind Energy Shares, contingent or otherwise, or any option or other right to acquire the Seawind Energy Shares or
claim any direct or indirect interest in the Seawind Energy Shares.  None of the Seawind Energy Shares are subject to any domestic
consent decree or domestic relations order.  If the Seawind Energy Shares are marital property, the respective Seller has fully
disclosed the existence of this Agreement to the spouse of such Seller and obtained written consent for the sale of the Seawind
Energy Shares hereunder attached as Schedule 3.2.
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(b)         Seawind Energy is the sole legal, beneficial and record owner of all issued and outstanding shares of Seawind
Services (“Seawind Services Shares”), and Seawind Energy has good and marketable title to all Seawind Services Shares free and
clear of all Liens.  No other Person has any right, title or interest in Seawind Energy’s Seawind Services Shares, contingent or
otherwise, or any option or other right to acquire the Seawind Services Shares or claim any direct or indirect interest in the Seawind
Services Shares.  None of the Seawind Services Shares are subject to any domestic consent decree or domestic relations order.
 

3.3          Execution and Delivery; Enforceability.
 

This Agreement has been, and each other document, instrument or agreement to be executed and delivered by the
Sellers in connection herewith or incorporated herein by reference thereto, will upon such delivery be, duly executed and delivered by
the Sellers, and constitutes, or will upon such delivery constitute, the legal, valid and binding obligation of the Sellers enforceable in
accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws of general application affecting enforcement of creditors’ rights or by principles of equity (collectively, the
“Enforceability Exceptions”). The Sellers are not a party to, subject to, or bound by any Order of any Governmental Authority, or any
agreement which would prevent the execution or delivery of this Agreement by the Sellers or the sale of the Seawind Energy Shares
to the Purchaser.
 

3.4          Noncontravention and Third Party Consents.
 
(a)           Except as set forth on Schedule 3.4(a): (i) The Sellers are not required to submit any notice, report, request for consent or
other filing with any Governmental Authority in connection with their execution, delivery or performance of this Agreement or any
other certificate, document, instrument or agreement to be executed and delivered by the Sellers in connection herewith, (ii) such
execution, delivery and performance will not result in a breach or violation of, or constitute a default (or an event that, with notice or
lapse of time, or both, would constitute a default) under, or give rise to a right of any party to accelerate, amend, modify or terminate,
or require payments under, or require the authorization, consent or approval from any third party or result in the creation of any Lien
upon the Seawind Energy Shares or Seawind Services Shares, pursuant to any agreement to which the Sellers are a party, and (iii)
no consent, approval or authorization of any Governmental Authority or any other Person is required to be obtained by the Sellers in
connection with his or its execution, delivery and performance of this Agreement or any other document, instrument or agreement to
be executed and delivered by the Sellers in connection herewith or the consummation of the transactions contemplated hereby or
thereby.
 
(b)           The execution and delivery by the Sellers of this Agreement and any other document, instrument or agreement to be
executed and delivered by the Sellers in connection herewith and the consummation by the Sellers of the transactions contemplated
hereby and thereby will not conflict with or violate any Laws applicable to such Sellers or by which any of his or its properties or
assets are bound or are subject.
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3.5          Legal Proceedings.

 
There is no Order and no action, suit, arbitration, proceeding, investigation or claim of any kind whatsoever, at law or

in equity, pending or, to the Sellers’ Knowledge, threatened against the Sellers, which would give a third party the right to enjoin or
rescind the transactions contemplated by this Agreement or otherwise prevent the Sellers from complying with the terms and
provisions of this Agreement.
 

3.6         Accredited Investor.
 
Each Seller is an “accredited investor” as such term is defined in Rule 501(a) of Regulation D promulgated under the Securities Act of
1933, as amended (the “Securities Act”) and the Purchaser may fully rely upon Rule 506 of Regulation D in such regard and for
purposes of construing the Acquisition as a Business Combination as such term is defined in Rule 501(d) of Regulation D.
 

3.7          Representations Regarding 3Power Shares.
 

(a)           Own Account. Each Seller is acquiring the 3Power Shares for his own account as principal, and not as a nominee or
agent; for investment purposes only, and not with a view to, or for, resale, distribution or fractionalization thereof in whole or in part;
and no other person has a direct or indirect beneficial interest in such 3Power Shares or any portion thereof.  No Seller has any
contract, undertaking, agreement or arrangement with any person to sell, transfer or grant participations in the 3Power Shares to
such person or to any third person.
 

(b)           No Advertisement.  The Sellers are not acquiring the 3Power Shares as a result of or subsequent to any
advertisement, article, notice or other communication published in any newspaper, magazine or similar media or broadcast over
television or radio, or presented at any seminar or meeting, or pursuant to any solicitation of a subscription by a person not previously
known to the Sellers in connection with investment securities generally.
 

(c)           Registration of Securities.  In the event that the Purchaser shall register any securities with the U.S. Securities and
Exchange Commission, the Seller shall have the right to have such number of 3Power Shares included on such registration
statement as shall be proportionate to their percentage of the total number of shares of 3Power Energy issued and outstanding as of
such date.  In no event shall any one registration statement register more then twenty-five percent (25%) of the total number of
shares of 3Power Energy issued and outstanding as of the date thereof.  Except as otherwise provided in this Agreement, the Sellers
acknowledge and understand that the Purchaser is not under any obligation to register the 3Power Shares under the Securities Act or
the securities laws of any state of the United States or any foreign jurisdiction. The Sellers understand that the 3Power Shares must
be held indefinitely unless such 3Power Shares are registered under the Securities Act or an exemption from registration is available
or if the 3Power Shares may be legally sold in a foreign jurisdiction.  Each Seller acknowledges that he will seek professionally
qualified legal assistance prior to any sale or transfer of the 3Power Shares under Rule 144 of the rules and regulations of the
Commission, as amended, promulgated pursuant to the Securities Act (“Rule 144”), and the Sellers hereby acknowledge that Rule
144 permits resales only under certain facts and circumstances, and in accordance with the compliance requirements of Rule 144.
The Sellers understand that to the extent that Rule 144 is not available, the Sellers will be unable to sell any 3Power Shares without
either registration under the Securities Act or the existence of another exemption from such registration requirement.
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(d)          Experience. The Seller is (1) experienced in making investments of the kind described in this Agreement and the
related documents, (2) able, by reason of the business and financial experience of its officers (if an entity) and professional advisors
(who are not affiliated with or compensated in any way by the Purchaser or any of its affiliates or selling agents), to protect its own
interests in connection with the transactions described in this Agreement, and the related documents, and (3) able to afford the entire
loss of its investment in the 3Power Shares.
 

(e)          Exemption from Registration.  The Seller acknowledges its understanding that the offering and sale of 3Power
Shares is intended to be exempt from registration under the Securities Act.  In furtherance thereof, in addition to the other
representations and warranties of the Seller made herein, each of the Sellers further represent and warrant to and agree with the
Purchaser and its affiliates as follows:
 

(i)            The Seller realizes that the basis for the exemption may not be present if, notwithstanding such
representations, the Seller is acquiring the 3Power Shares for a fixed or determinable period in the future, or for a market rise, or for
sale if the market does not rise.  The Seller does not have any such intention.
 

(ii)           The Seller has adequate means for providing for his current needs and personal contingencies and
has no need for liquidity with respect to the acquisition of the 3Power Shares.
 

(iii)          The Seller has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of the prospective investment in the 3Power Shares.
 

(iv)          The Seller has been provided an opportunity for a reasonable period of time prior to the date hereof to
obtain all publicly available information concerning the Purchaser.
 
(f)           No General Solicitation or Advertising in Regard to this Transaction.  The  Seller acknowledges that neither the Purchaser
nor any of its affiliates nor any person acting on their behalf solicited the Seller either (1) in connection with any general solicitation
(as such term is used in Rule 502(c) of Regulation D) or general advertising with respect to any of the 3Power Shares, or (2) made
any offers or sales of any security or solicited any offers to buy any security under any circumstances that would require registration
of the 3Power Shares under the Securities Act.
 

(g)          Private Transaction. The Seller acknowledges that this Agreement and the transactions contemplated hereby have
been made pursuant to the exemption from registration under Section 4(2) of the Securities Act, as a non-public transaction that was
privately negotiated by the parties hereto and their respective legal and other professional advisors. Each Seller hereby
acknowledges that no information regarding this Agreement or the offer and sale of the 3Power Shares contemplated hereby has
been disseminated by the Seller to any third parties, other than the Seller’s immediate family, legal counsel and/or professional
business advisors.
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(h)          Risk. The Seller understands that an investment in the 3Power Shares is a speculative investment which involves a high
degree of risk and the potential loss of his entire investment.
 
(i)           SEC Documents. The Seller has had an opportunity to review all of the SEC Reports filed by the Purchaser under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) which are publicly available on the SEC’s website at
www.sec.gov.
 
(j)           Reliance. Other than as set forth herein, the Seller is not relying upon any other information, representation or warranty by
the Purchaser, or any officer, director, stockholder, agent or representative of the Purchaser in determining to invest in the 3Power
Shares. The Seller has consulted, to the extent deemed appropriate by the Seller, with the Seller’s own advisers as to the financial,
tax, legal and related matters concerning an investment in the 3Power Shares and on that basis believes that his or its investment in
the 3Power Shares is suitable and appropriate for the Seller.
 
(k)           No Governmental Review.  The  Seller is aware that no United States federal or state agency has (1) made any finding or
determination as to the fairness of this investment, (2) made any recommendation or endorsement of the 3Power Shares, the
Purchaser or (3) guaranteed or insured any investment in the 3Power Shares or any investment made by the Purchaser.
 

(l)           Price. The Seller understands that the price of the 3Power Shares offered hereby bears no relation to the assets,
book value or net worth of the Purchaser and was determined by the Purchaser without reference to such metrics.  The Seller further
understands that there is a substantial risk of further dilution on his or its investment in the Purchaser.
 

(m)          Full Disclosure. No representation or warranty made by the Seller to the Purchaser in this Agreement omits to state
a material fact necessary to make the statements herein, in light of the circumstances in which they were made, not misleading.
There is no fact known to the Seller that has specific application to the 3Power Shares and that materially adversely affects or, as far
as can be reasonably foreseen, materially threatens the 3Power Shares that has not been set forth in this Agreement.
 
(n)          Compliance Undertakings. The Seller hereby acknowledges that it will comply with the requirements of Section 16 and
Section 13(d) of the Securities Exchange Act of 1934 and the rules and regulations issued thereunder.  The Seller understands that,
as a result of its acquisition of the 3Power Shares, and in order to comply with Section 16 and Section 13(d) and the rules and
regulations issued thereunder, the Seller shall be required to file a report on Form 3 and a Schedule 13D and the Seller hereby
respectively undertakes and agrees to make such filing in a timely manner.
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3.8         Reliance on Representations and Warranties.

 
The representations and warranties of Sellers contained herein do not contain any material false statements or material omissions
nor have the Sellers or any officer, director, Employee, agent, counsel or accountant of the Companies made any material false
statements or material omissions of material information to any Governmental Authority.  Notwithstanding the scope of any due
diligence on the part of Purchaser, the Purchaser may fully rely upon the representations and warranties of the Sellers contained
herein as true and complete in all respects except to the extent qualified by reference to schedules attached hereto or to the extent
qualified by materiality, and any due diligence on the part of Purchaser shall not mitigate the full reliance of Purchaser on the
representations and warranties contained herein.
 

ARTICLE 4: REPRESENTATIONS AND WARRANTIES CONCERNING THE
COMPANIES

 
Except as set forth on the corresponding schedules attached hereto referencing the exceptions and disclosures of each

Seller, each of the Sellers, jointly and severally, represents and warrants to the Purchaser as follows regarding each Company,
respectively, as follows:
 

4.1          Organization; Authorization; Execution and Delivery; Enforceability.
 

(a)           The Company is a corporation organized, validly existing and in good standing under the laws of the jurisdiction of
its formation. The Company has all requisite power and authority to own and lease its assets and to operate its business as the same
are now being owned, leased and operated. The Company is duly qualified and licensed to do business and is in good corporate
standing in, each jurisdiction in which the nature of its business or its ownership of its properties requires it to be so qualified and
licensed, except where a failure to be so qualified or licensed would not reasonably be expected to have a Material Adverse
Effect.  Schedule 4.1(a) sets forth a true and complete list of (i) all jurisdictions in which the Company is qualified and licensed to do
business as a foreign corporation or foreign entity, (ii) all directors and officers of the Company, (iii) all bank, payroll and securities
brokerage accounts of the Company and all authorized signers for each such account, and (iv) all powers of attorney granted by the
Company to any third party that are currently in effect. The Company has all necessary corporate power and authority to, and has
taken all necessary corporate action on the part of the Company with respect to the consummation of the transactions contemplated
hereby, to execute and deliver this Agreement and each other agreement, instrument and document to be executed and delivered by
the Company and consummate the transactions contemplated herein and therein. The Company has delivered to the Purchaser a
true, complete and correct copy of its Organizational Documents, each as currently in effect and reflecting any and all amendments
thereto, for the Company. Each of the Organizational Documents of the Company is in full force and effect, and the Company is not
in violation of any provision thereof.
 

(b)           This Agreement has been, and each other document, instrument or agreement to be executed and delivered by the
Company in connection herewith or incorporated herein by reference thereto, will upon such delivery be, duly executed and delivered
by the Company, and constitutes, or will upon such delivery constitute, the legal, valid and binding obligation of the Company
enforceable in accordance with its terms, except as such enforcement may be limited by the Enforceability Exceptions. The Company
is not a party to, subject to, or bound by any Order of any Governmental Authority, or any agreement which would prevent the
execution or delivery of this Agreement by such Company or the sale of the Seawind Energy Shares or Seawind Services Shares to
the Purchaser.
 
 

7

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Stock Purchase Agreement   3Power Energy Group Inc.   Seawind Energy Limited   Seawind Services Limited

 
4.2         Capital Stock.

 
(a)          The total number of shares of all classes of capital stock which the Company has the authority to issue is set forth on

Schedule 4.2(a).  Of such authorized shares, Schedule 4.2(a) sets forth the true and complete record and disclosure of all shares of
the Company which are issued and outstanding immediately preceding the Closing. There are no other shares held in treasury by the
Company except as set forth on Schedule 4.2(a). All of the outstanding shares of the Company have been duly authorized and validly
issued, are fully paid and nonassessable, and were issued in compliance with all applicable laws and any and all preemptive rights or
rights of first refusal of any Person. Except as set forth on Schedule 4.2(a), (i) there are no voting trusts, proxies, or other agreements
or understandings with respect to the voting of any shares of capital stock of the Company, (ii) there does not exist nor is there
outstanding any right or security granted or issued to any Person to cause the Company to issue or sell any shares of capital stock or
other securities of the Company to any Person (including any warrant, stock option, call, put, preemptive right, convertible
Indebtedness obligation, subscription for stock or securities convertible into or exchangeable for stock of the Company, or any other
similar right, security, instrument or agreement including without limitation, any stock appreciation rights or phantom stock), or (iii)
there is no obligation, contingent or otherwise, of the Company to (x) repurchase, redeem or otherwise acquire any share of the
capital stock or other equity interests of the Company, or (y) provide funds to, or make any investment in (in the form of a loan, capital
contribution or otherwise), or provide any guarantee with respect to the obligations of any other Person.
 

( b )          Schedule 4.2(b) sets forth each Subsidiary of Seawind Energy (each, a “Subsidiary”, and collectively the
“Subsidiaries”). All of the issued and outstanding capital stock of the Subsidiary is wholly owned by Seawind Energy. There are no
agreements, options, warrants or other rights or arrangements existing or outstanding which provide for the sale or issuance of any
equity securities by the Subsidiaries. Each Subsidiary is validly existing and in good standing under the laws of the jurisdiction of its
incorporation, has all requisite corporate power and authority necessary to own its properties and to carry on its businesses as now
conducted and is qualified to do business in every jurisdiction in which its ownership of property or the conduct of its businesses as
now conducted requires it to qualify, except in each such case where such failure would not have a Material Adverse Effect.
 

(c)          Seawind Services has no current or former subsidiaries.
 

4.3         Other Ventures.
 

Except as set forth on Schedule 4.3, the Company does not (i) own of record or beneficially any equity interest in any
other Person, (ii) is a partner or member of any partnership, limited liability company, joint venture or similar arrangement or
agreement, or (iii) owns or holds the right to acquire any stock, partnership interest, joint venture interest or other equity ownership
interest in any Person other than the Company.
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4.4          Noncontravention and Third Party Consents.

 
(a)           Except as set forth on Schedule 4.4(a), neither the execution and delivery of this Agreement or any agreement or document
executed by the Seller in connection herewith, nor the consummation by the Seller of the transactions contemplated hereby or
thereby, nor compliance by the Seller with any of the provisions hereof or thereof, will (i) conflict with or result in a breach of any
provisions of the Organizational Documents of the Company, (ii) except as set forth on Schedule 4.4(a), constitute or result in the
breach of any term, condition or provision of, or constitute a default under (with or without notice or lapse of time, or both), or give rise
to any right of termination, cancellation or acceleration with respect to, or give rise to any obligation of the Company to make any
payments under, or to the increased, additional, accelerated or guaranteed rights or entitlements of any Person under, or result in the
creation or imposition of a Lien upon any property or assets of the Company pursuant to any Material Contract or Permit to which the
Company is a party or by which the Company or any of its properties or assets may be subject, or (iii) subject to receipt of the
requisite approvals referred to on Schedule 4.4(b), violate in any material respect any Order or Law applicable to the Company or any
of its properties or assets.
 
(b)           Other than as set forth on Schedule 4.4(b), no consent or Permit is required to be obtained by the Company or the Seller in
connection with (i) the execution and delivery of this Agreement and the other agreements and documents to be entered into as
contemplated herein, (ii) the compliance by the Seller with any of the provisions hereof or thereof or the consummation of the
transactions contemplated hereby or thereby, or (iii) the continuing validity and effectiveness, immediately following the Closing, of
any Permit or Material Contract of the Company.
 

4.5          Financial Statements.
 

(a)           Attached to Schedule 4.5(a) are true and complete copies of (i) the audited consolidated financial statements of the
Company as of, and for the fiscal years ended, March 31, 2010, 2009 and 2008, and (ii) the unaudited consolidated financial
statements of the Company as of, and for the nine (9) month period ended, December 31, 2010 (collectively, the “Financial
Statements”). The Financial Statements have been prepared on a Tax basis, consistently applied in accordance with conventional
industry standards and the rules and regulations applicable to certified public accounts with respect to such preparation, and present
fairly, the assets, liabilities and consolidated financial position of the Company as of the dates indicated and the results of operations,
stockholders’ equity and cash flows for the periods then ended. The Financial Statements are true, correct, and complete in all
material respects, and are consistent with the books and records of the Company (which books and records are correct and
complete). The unaudited consolidated balance sheet of the Company, as of December 31, 2010, is herein referred to as the
“Acquisition Balance Sheet.” The Financial Statements shall be audited in accordance with U.S. Generally Accepted Accounting
Principals, and shall be delivered together with a signed audit report delivered by an accounting firm in good standing with the U.S.
Securities and Exchange Commission (the “SEC”) and the Public Company Accounting Oversight Board with authorization to include
such report in the SEC filings of 3Power Energy Group Inc. which shall be delivered by the Sellers in a format prepared in
accordance with the applicable rules and regulations of the Exchange Act and Regulation S-X promulgated thereunder, and in
accordance with the SEC Division of Corporation Finance Financial Reporting Manual responsive to the facts and circumstances of
the Closing of the transaction.
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( b )         Schedule 4.5(b) sets forth a true and complete list of all contract receivables due and payable to the Company (the

“Receivables”).
 

4.6         Absence of Certain Changes or Events.
 

Except as set forth in Schedule 4.6, since the date of the Acquisition Balance Sheet (i) the Company has conducted
its businesses only in the ordinary course of business and has used commercially reasonable efforts to preserve such businesses
intact, to keep available the services of the Employees of the Company to maintain the Company’s reputation and to preserve the
goodwill of the suppliers and customers of the Company; and (ii) there has been no Material Adverse Effect. Without limiting the
generality of the foregoing, since the date of the Acquisition Balance Sheet:
 

(a)          there has not been any change in the Tax reporting or accounting policies or practices of the Company, including
practices with respect to (i) depreciation or amortization polices or rates, or (ii) the payment of accounts payable or the collection of
accounts receivable; and the Company has not settled or compromised any Tax liability or made or rescinded any Tax election;
 

(b)          the Company has not incurred any Indebtedness other than pursuant to the agreements, notes and instruments
described on Schedule 4.22, or assumed, guaranteed, or endorsed the Indebtedness of any other Person, or canceled any
Indebtedness owed to it or released any claim possessed by it, other than trade payables incurred in the ordinary course of business,
all of which shall be current as of the Closing Date;
 

(c)          the Company has not suffered any theft, damage, destruction or loss (without regard to any insurance) to any
tangible asset or assets having a value in excess of Ten Thousand Dollars ($10,000) individually or Thirty Thousand Dollars
($30,000) in the aggregate;
 

(d)          the Company has not (i) made, granted, or committed to make or grant: (A) any bonus or any wage, salary or
compensation increase to any (y) director or officer, or (z) Employee (other than in the ordinary course of business), independent
contractor or consultant, or (B) an increase of any benefit provided under the Company’s Plan, (ii) adopted, amended or terminated
any employee benefit plan, program or arrangement, or (iii) entered into, amended or terminated any employment agreement,
deferred compensation arrangement, collective bargaining agreement or other similar arrangement with any of its current or
prospective directors, officers, Employees, independent contractors, consultants or stockholders.
 

(e)          the Company has not sold, assigned, transferred, licensed, or been subjected to any Lien, or has committed to sell,
assign, transfer, license, or been subject to any Lien on, any tangible or intangible assets for an amount in excess of Ten Thousand
Dollars ($10,000) in the aggregate, except for sales of inventory in the ordinary course of business and except for Permitted Liens;
 

(f)           the Company has not purchased or leased, or has committed to purchase or lease, any asset for an amount in
excess of Ten Thousand Dollars ($10,000) alone or in the aggregate, except purchases of inventory and supplies in the ordinary
course of business, consistent with past practice;
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(g)           the Company has not made or authorized any capital expenditures or commitment for capital expenditures in an

amount more than Ten Thousand Dollars ($10,000) individually or Thirty Thousand Dollars ($30,000) in the aggregate for additions to
properties, plant, equipment, or intangible capital assets or aggregate capital expenditures and commitments, other than those
capital expenditures or commitments heretofore made or authorized in the ordinary course of business;
 

(h)           the Company has not engaged in any transactions with, or entered into any Contracts with, any Affiliates of the
Company, except to the extent required by Law or any then existing agreements;
 

(i)            the Company has not made any loans, advances or capital contributions to, or investments in, any Person or paid
any fees or expenses to any Seller or any director, officer, partner, stockholder or Affiliate of any Seller except with respect to
payments to, and reimbursement of, fees and expenses of Employees, directors and officers of the Company in the ordinary course
of business;
 

(j)           the Company has not amended, canceled, terminated, relinquished, waived or released any Contract or right except
in the ordinary course of business and which, in the aggregate, would not be material to the Company taken as a whole;
 

(k)           the Company has not granted any license or sublicense of any rights under or with respect to the Company’s
Intellectual Property;
 

(l)            the Company has not instituted or settled any action, claim, suit or proceeding that involved more than Ten
Thousand Dollars ($10,000);
 

(m)          the Company has not made any amendment to its Organizational Documents;
 

(n)           the Company has not declared or paid any dividends or distributions or repurchased or redeemed any shares of
capital stock or other equity interests;
 

(o)           the Company has not issued or sold any shares of capital stock or in its capital or other equity interests or options,
warrants, calls, subscriptions or other rights to purchase any capital stock or other equity interests of the Company or split, combined
or subdivided the capital stock or other equity interests of the Company;
 

(p)           the Company has not revalued any of its assets, including writing off accounts receivable or revaluing inventory
except in the ordinary course of business; and
 

(q)           the Company has not agreed to take any of the actions described in sub-clauses (a) through (p) above.
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4.7         Taxes.

 
(a)         All Taxes due and payable by the Company or claimed and asserted by any Taxing Authority to be due and payable

by the Company has been timely paid other than Taxes which are not yet due or owing or that are being contested in good faith by
appropriate proceedings, and for which, in each case, adequate reserves have been established in accordance with conventional
industry standards on the Acquisition Balance Sheet. All Tax Returns required to be filed by or on behalf of the Company in all
jurisdictions in which such Tax Returns are required to be filed (after giving effect to any duly obtained extensions of time in which to
make such filings) have been duly and timely filed and are true and complete in all material respects and all such Taxes have been
paid. Except as set forth on Schedule 4.7(a), there are no Tax claims, audits or proceedings pending or, to the Seller’s Knowledge
threatened in connection with the Company. There are not currently in force any waivers or agreements binding upon the Company
for the extension of time or statute of limitations within which to file any Tax Return or for the assessment, payment or collection of
any Tax. The Company has properly and timely withheld and paid all Taxes required to have been withheld and paid in connection
with amounts paid or owing to any Person and has complied with the rules and regulations relating to the withholding and remittance
of Taxes. The Company is not a party to or bound by any Tax allocation or Tax sharing agreement (whether or not written) with any
other Person or has any contractual obligation to indemnify any other Person with respect to Taxes. Except as set forth on
Schedule 4.7(a), the Company is not and never has been a member of an affiliated group filing or required to file an affiliated,
consolidated, combined or unitary Tax Return nor does the Company have any liability for the Taxes of any other Person or third
party as a transferee or successor by contract.
 

(b)         No Liens for Taxes exist with respect to any of the assets or properties of the Company. No claim has been made by
any Taxing Authority in a jurisdiction where the Company does not file Tax Returns that it is or may be subject to taxation by, or
required to file any Tax Return in, that jurisdiction. The Company has not executed or entered into any written agreement with, or
obtained or applied for any written consents or written clearances or any other Tax rulings from, nor has there been any written
agreement executed or entered into on its behalf with, any Taxing Authority, relating to material Taxes, including any IRS private
letter rulings or similar rulings of any Taxing Authority and closing agreements pursuant to the provisions of any Law.
 

4.8         Employees
 

There are no Employees of the Company.  Except as set forth in Schedule 4.8, there are no pending or, to the
Seller’s Knowledge, threatened, controversies, grievances or claims by any former Employee of the Company with respect to his or
her employment, termination of employment or compensation and benefits that, if adversely decided, would have a Material Adverse
Effect.
 
 

12

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Stock Purchase Agreement   3Power Energy Group Inc.   Seawind Energy Limited   Seawind Services Limited

 
4.9          Employee Benefit Plans and Other Compensation Arrangements.

 
(a)           Set forth on Schedule 4.9(a) is a true and complete list of all the Company’s Plans with respect to all Employees.

Correct and complete copies of the following documents with respect to the Company’s Plans have been made available to the
Purchaser, as applicable: (i) plans and related trust documents, insurance contracts or other funding arrangements and all
amendments thereto, (ii) the most recent valuation report, (iii) the most recent summary plan description and subsequent summaries
of material modifications, (iv) the most recent audited financial statements, and (v) written summaries of all non-written Plans.

(b)           Except as set forth on Schedule 4.9(b), the Company has not, at any time since the date of commencement of the
applicable Limitation Period, sponsored, maintained, been liable under, terminated, participated in, been required to contribute to, or
incurred withdrawal liability with respect of, a plan or accumulated any funding deficiency with respect to any such plan;
 

(c)           All of the Company’s Plans have been operated in compliance in all material respects with their respective terms
and all Laws, and all contributions required under the terms of the Company’s Plans or applicable Law have been timely made;
 
(d)           The Company has no liability of any nature (whether known or unknown and whether absolute, accrued, contingent or
otherwise) with respect to any Plan other than for contributions, payments or benefits due in the ordinary course under the current
Company’s Plans, none of which are overdue;
 
(e)           Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby, will
now or at any time in the future (i) result in any payment becoming due to any director, officer, Employee, former Employee,
independent contractor, consultant or agent of the Company from the Company under the Company’s Plan or otherwise, (ii) increase
any benefits otherwise payable under the Company’s Plan, (iii) result in any acceleration of the time of payment or vesting of any
such benefits, or (iv) give rise to an obligation to pay any amount by the Company or the Purchaser (or any Affiliate of the Purchaser)
or the Company Plans that would not be deductible by the Company or the Purchaser;
 
(f)           None of the Company’s Plans provide life, medical, dental, vision or other welfare benefits to Persons who are not current
Employees of the Company or their dependents or for periods longer than one month after termination of employment, except as
required by Law and as set forth on Schedule 4.9(f); and
 

(g)           The Company can terminate the Company’s Plans without further material liability to the Company (except for
benefits accrued through the date of termination).
 

4.10        Environmental Matters.
 
(a)           Except as set forth in Schedule 4.10(a):
 

(i)           there has been no generation, treatment, storage, release, disposal or transport of any Hazardous
Material, regardless of quantity, at, on, under, or from any of the Real Property or any other facility or property owned, leased,
occupied, or used by the Company now or in the past;
 

(ii)          there are currently no, and have not been any, asbestos- or urea formaldehyde-containing materials
incorporated into or used on the buildings or any improvements that are a part of the Real Property, or into other assets or products
of the Company;
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(iii)         there are no electrical transformers, capacitors, fluorescent light fixture with ballasts, or other

equipment containing polychlorinated biphenyls on the Real Property;
 

(iv)         all paint or other Hazardous Material not in current, usable inventory has been removed from the
Real Property and disposed of in compliance in all material respects with all Laws;
 

(v)          the Company has not sent Hazardous Material to a site that, pursuant to any Law (A) has been
placed or proposed for placement on any Governmental Authority list of hazardous waste sites (each, a “National Priorities List”) or
any similar state list, or (B) is subject to or the source of an Order, demand or request from a Government Authority to take
“response,” “removal,” or “remedial” action, as defined in any Law, or to pay for the costs of any such action at any location;
 

(vi)         Neither the Company nor the Seller has received, any notice, Order or other communication from
any Governmental Authority, citizens’ group, Employee or other individual or entity claiming that it or its business is or may be liable
for personal injury or property damage related to any release, treatment, storage or disposal of, or exposure to, any Hazardous
Material; and
 

(vii)        there are no underground storage tanks or related piping, or surface impoundments located on,
under or at the Real Property or any other facility or property owned, leased, occupied, or used by the Company, now or in the past,
nor have any underground tanks or piping been removed from any of the Real Property.
 

( b )           Schedule 4.10(b) contains an accurate and complete list of all environmental reports, audits and assessments
prepared for and at the request of the Company or Seller or in the possession of the Company or Seller with respect to the Real
Property, copies of which have been furnished to the Purchaser.
 

4.11       Permits; Compliance with Laws.
 

Except as set forth on Schedule 4.11(a), the Company is in compliance with all applicable Laws, and possesses and
is in compliance with all Permits. Except as set forth on Schedule 4.11(b), since the commencement of the applicable Limitation
Period, the Company has not received any written or oral notice from any Person alleging any material noncompliance with any
applicable Law or Permit. Each Permit is valid and in full force and effect, and none of the Permits will lapse, terminate, expire or
otherwise be impaired (as they relate to the right or authorization of the Company) as a result of the performance of this Agreement
by the Seller, or the consummation of the transactions contemplated hereby. Each Permit is listed on Schedule 4.11(c). There are no
inquiries, demands, customer complaints or investigations with respect to any violation of Law being conducted by any Governmental
Authority.
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4.12        Real Property and Leases.

 
( a )           Schedule 4.12(a) sets forth a detailed legal description of any and all real property which the Company has currently or
previously owned.
 
(b)           Schedule 4.12(b) identifies the parcels of real property that constitute the Leased Real Property and lists the leases relating
to such Leased Real Property (the “Leases”). The Company has a valid and subsisting leasehold estate in the Leased Real Property.
With respect to each Lease (i) such Lease is in full force and effect and all rents, required deposits and additional rents due to date
pursuant to each Lease have been paid in full, (ii) there is no existing default by the Company or, to the Seller’s Knowledge, any
default by the lessor of such Lease, (iii) the Company has not received any written notice that it is in default under any of its Leases,
and (iv) to the Seller’s Knowledge, there exists no event, occurrence, condition or act (including the transactions contemplated by this
Agreement), that with the giving of notice, the lapse of time or the happening of any further event or condition, would constitute a
default by the Company under any Lease. The Leases delivered to the Purchaser are all of the leases and rental agreements,
together with all amendments, that constitute the Leased Real Property and no Leases have been amended, modified or terminated
since such delivery.
 
(c)           Neither the whole nor any portion of the Real Property has been condemned, requisitioned, or otherwise taken by any
public authority, and no written notice of any such condemnation, requisition, or taking has been received by the Company. To the
Seller’s Knowledge, no such condemnation, requisition, or taking is threatened or contemplated. To the Seller’s Knowledge, there are
no public improvements proposed or in progress that will result in special assessments against or otherwise adversely affect any of
the Real Property. No Company has been notified in writing of future improvements by any public authority, any part of the cost of
which would or might be asserted against any of the Real Property.
 
(d)           The zoning of each parcel of Real Property permits the existing improvements and uses of the Company, subject to no
variances, conditional use permits or other special use restrictions.
 
(e)           To the Knowledge of the Sellers, each of the buildings, structures and improvements situated on the Real Property is in
good condition and repair, reasonable wear and tear excepted. None of the buildings, structures and improvements situated on the
Real Property, during the period of time during which such Real Property has been owned or leased by the Company, has been
damaged by fire or other casualty except for such damage as has been fully repaired and restored prior to the date of this Agreement.
Each of the buildings, structures and improvements situated on the Real Property are located within the required set back, side yard
and other conditions and requirements imposed by applicable Law with respect to such buildings, structures and improvements.
 
(f)           To the Knowledge of the Sellers, all of the systems located at or on the Real Property, including, without limitation, heating,
ventilation, plumbing, electrical and air conditioning systems, and wiring, paving, roofing and other amenities, are in good working
order. There has not been any recent material interruption in the delivery of adequate service of any utilities, including, water supply,
propane gas or natural gas, storm and sanitary sewer facilities, electric power and telephone facilities, or other public authorities
required in the operation of the business currently conducted at the Real Property and the Company has not experienced any
material disruptions to its operations arising out of any recurring loss of electrical power, any water penetration, any flooding
problems or limitations to access to public sewer and water, restrictions on septic service, etc. All utilities servicing the Real Property
are publicly provided and maintained and such utilities are separately metered within each Real Property. To the Seller’s Knowledge,
all of the streets, roads and avenues adjoining and/or adjacent to the Real Property are publicly owned and maintained without
assessment or charge to the Company. To the Seller’s Knowledge, no fact or condition exists which would result in the termination or
impairment of the access of the Real Property to publicly dedicated roadways.
 
 

15

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Stock Purchase Agreement   3Power Energy Group Inc.   Seawind Energy Limited   Seawind Services Limited

 
(g)           All Leases shall continue in full force and effect at and after Closing and after the consummation of the transactions
contemplated by this Agreement, including, without limitation, without interruption or legal impairment of the ability of the respective
Company to continue to operate in the ordinary course of business as of Closing and thereafter for the applicable term of each such
Lease.
 

4.13        Personal Property.
 
Neither Company has any personal property, except as described on Schedule 4.13.  For each item of property described on
Schedule 4.13, the Companies have good and marketable title to, or a valid leasehold interest in, each of the items of tangible
personal property reflected on the Acquisition Balance Sheet or thereafter (except for assets reflected thereon or thereafter that have
been disposed of in the ordinary course of business, since the date of the Acquisition Balance Sheet), free and clear of all Liens,
except for Liens identified on Schedule 4.13. The tangible personal property is free from material defects and in good operating
condition and repair (reasonable wear and tear excepted). Except for the personal property leases indicated on Schedule 4.13, no
Person, other than the Company, owns or utilizes any material equipment used by the Company in the operation of its business. All of
the tangible personal property and assets owned or leased by the Company constitute all of the properties and assets used in the
conduct of its business.
 

4.14        Working Capital.
 
As of May 13, 2011, each of the Companies shall have sufficient working capital to conduct its business according the budget for the
operations and expenditures of the Companies (the “Budget”) subject only to the execution of the currently contemplated contract
between Seawind Services Limited and the Purchaser.
 

4.15        Intellectual Properties.
 
( a )           Schedule 4.15(a) sets forth a complete and correct list of all of the Company’s Intellectual Property, including registered
patents and pending patent applications, registered trademarks and pending trademark applications, material unregistered
trademarks, registered copyrights and Internet domain names.
 
( b )           Schedule 4.15(b) sets forth all material licenses (including software licenses) for which the Company is a party either as a
licensee or licensor (specifying its status) and any other material agreements under which the Company grant or receive any rights to
Intellectual Property.
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(c)           The Company owns and possesses all right, title and interest in and to, or have a valid and enforceable right or license to
use the Company’s Intellectual Property as currently being used;
 
(d)           The Company’s Intellectual Property is not subject to any Liens (other than Permitted Liens) and is not subject to any
restrictions or limitations regarding use or disclosure other than pursuant to written license agreements applicable thereto;
 
(e)           To the Company’s Knowledge, the issued patents and registered Intellectual Property, and the applications therefore,
comprising the Company’s Intellectual Property owned or used by the Company are valid, subsisting, in full force and effect, and
have not been cancelled, expired or abandoned;
 
(f)           (i) The Company has not infringed, misappropriated or otherwise conflicted with, any Intellectual Property of any third party;
(ii) to the Company’s Knowledge, the conduct of the businesses as currently conducted by the Company does not infringe upon any
Intellectual Property owned by any third party; and (iii) the Company has not received any written notice regarding any of the
foregoing (including, without limitation, any demands or offers to license any Intellectual Property from any third party); and
 
(g)           (i) To the Company’s Knowledge, no third party has infringed, misappropriated or otherwise conflicted with any of the
Company’ Intellectual Property; and (ii) no such claims have been brought or threatened against any third party by any of the
Company; and (iii) except as set forth on Schedule 4.15(g): (x) all licenses listed on Schedule 4.15(a) are in full force and effect and
will remain in full force and effect upon the consummation of the transactions contemplated by this Agreement and are enforceable in
accordance with their respective terms, subject to the Enforceability Exceptions; (y) the Company has performed all material
obligations required to be performed by them pursuant to the licenses and agreements listed on Schedule 4.15(a); and (z) there is no
existing or, to the Company’s Knowledge, threatened default under or violation of any of the licenses or agreements listed on
Schedule 4.15(a) by any other party thereto.
 

4.16        Contracts.
 
( a )           Schedule 4.16(a) lists all of the following currently effective written or oral agreements, contracts, leases, licenses,
commitments, arrangements, letters of understanding or undertakings (each a “Contract” and collectively, “Contracts”) to which the
Company is a party or by which any material assets of the Company is bound or is subject:
 
(i)           Contracts or group of related Contracts, other than purchase orders entered into in the ordinary course of business, which
involve commitments to make capital expenditures or which provide for the purchase of goods or services by the Company from any
one Person or group of related Persons under which the undelivered balance of such goods or services has an aggregate purchase
price in excess of Ten Thousand Dollars ($10,000);
 
(ii)          Contracts or group of related Contracts, other than sales orders entered into in the ordinary course of business, which
provide for the sale of goods or services by the Company to any one Person or group of related Persons under which the undelivered
balance of such goods or services has an aggregate sale price in excess of Ten Thousand Dollars ($10,000);
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(iii)           Contracts relating to Indebtedness or to the granting by the Company of a Lien on any of its assets, or any guaranty by the
Company of any obligation in respect of borrowed money or otherwise;
 
(iv)           Contracts with dealers, distributors or sales representatives;
 
(v)           employment, confidentiality and non-competition agreements with any Employee, officer, consultant or management
advisor;
 
(vi)           Contracts which limit the freedom of the Company to engage in any business or compete with any Person;
 
(vii)           Contracts pursuant to which the Company is a lessor or a lessee of any personal or real property, or holds or operates any
tangible personal property owned by another Person;
 
(viii)           stock option Contracts, warrants, convertible securities, or any other agreements, for the purchase or issuance of capital
stock of any of the Company;
 
(ix)              Contracts restricting the transfer of capital stock or shares in the capital of the Company, obligating the Company to issue
or repurchase shares of its capital stock or in its capital, or relating to the voting of stock or the election of directors of any of the
Company;
 
(x)               each partnership or joint venture Contract;
 
(xi)              each Contract not included in subsection (e) providing for severance, retention, change in control or other similar
payments;
 
(xii)             each Contract with any Seller or Affiliate thereof or any current or former officer, director, stockholder or Affiliate of the
Company;
 
(xiii)            Contracts under which the Company has made advances or loans to any other Person; and
 
(xiv)            any other Contract material to the businesses of the Company.
 
Complete copies of each Contract required to be identified on Schedule 4.16(a), including amendments, waivers, or other changes
thereto (collectively, the “Material Contracts”) have been made available to the Purchaser. In the case of each oral Material Contract,
Schedule 4.16(a) also includes a brief description of such Contract.
 
(b)           Each of the Material Contracts is in full force and effect and is the legal, valid and binding obligation of each party thereto
and enforceable in accordance with its respective terms, subject to the Enforceability Exceptions. Except as set forth on Schedule
4.16(b), the Company (as the case may be) has performed in all material respects all obligations required to be performed by it
pursuant to the Material Contracts, is not in breach or default thereunder (and no event has occurred that, with the giving of notice,
lapse of time, or both, would constitute a breach or default) and no notice has been received that any other party to any Material
Contract is in breach or default.
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4.17       Litigation.

 
Except as set forth on Schedule 4.17, there are no, and since the commencement of the applicable Limitation Period,

there have been no, actions, suits, arbitrations, judgments, proceedings, investigations or claims of any kind whatsoever, at law or in
equity, pending or threatened in writing, against the Company involving more than Ten Thousand Dollars ($10,000) in claims or
damages individually. Except as set forth on Schedule 4.17, no Company is a party or subject to any order, judgment, ruling,
injunction, assessment, award, decree or writ from any Governmental Authority (each, an “Order”).
 

4.18       Product or Service Warranty.
 

Except as set forth on Schedule 4.18, there have been no claims made against the Company alleging that any
product or service sold by the Company is defective and no such claims are currently pending or threatened against the Company.
Except for conditions or warranties implied or imposed by applicable Laws or otherwise contained in the Company’s standard terms
and conditions of sale, the Company has not given a condition, warranty, or made a representation in respect of products or service
supplied, manufactured, sold, leased or delivered by it.
 

4.19       Product or Service Liability.
 

Except as set forth on Schedule 4.19, no claims alleging bodily injury or property damage as a result of any defect in
any goods or services provided by the Companies (each a “Product Liability Claim”), have been made or threatened against the
Company since the commencement of the applicable Limitation Period. To the Company’s Knowledge, there are no defects in the
products and services sold by the Company which could result in a Product Liability Claim, and there has not been any failure by the
Company to warn, test, inspect or instruct of dangers which could form the basis for a product recall or any Product Liability Claim
against the Company.
 

4.20       Material Suppliers and Customers.
 

Schedule 4.20 sets forth the twenty (20) largest suppliers in terms of inventory and purchases (“Material Suppliers”)
and any repeat customers that are material in terms of sales (“Material Customers”) of the Company on a consolidated basis, in each
case for the twelve (12) months ended December 31, 2010, 2009 and 2008. Except as set forth on Schedule 4.20, since
December 31, 2010, no Material Customer has canceled or otherwise terminated or made any threats to cancel or otherwise
terminate, its relationship with the Company or to materially decrease its purchases from the Company. Except as set forth on
Schedule 4.20, since December 31, 2010, no Material Supplier has canceled or otherwise terminated or to the Seller’s Knowledge
made any threats to cancel or otherwise terminate, its relationship with the Company or to materially decrease its sales of supplies to
the Company. Except as set forth on Schedule 4.20, since December 31, 2010, the Company has not experienced, and there does
not exist, any material quality control or similar problems with the products currently being supplied or on order from the Material
Suppliers.
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4.21       Insurance.

 
Schedule 4.21 contains an accurate and complete list of all insurance policies owned, held by or applicable to the

Company (or its assets or business). All such policies are in full force and effect, all premiums that are due and payable with respect
thereto have been paid, and no written notice of denial of coverage, cancellation or termination has been received with respect to
such policies. Such policies are valid, outstanding and enforceable policies. Except as set forth on Schedule 4.21, To the Company’s
Knowledge, in the past twelve (12) months, no event specific to the Company has occurred which could reasonably be expected to
result in a material retroactive upward adjustment in premiums under any such insurance policies or which could reasonably be
expected to result in a material prospective upward adjustment in such premiums. Except as set forth on Schedule 4.21, the
Company does not have any self-insured or co-insurance programs.
 

4.22       Indebtedness.
 

Schedule 4.22 sets forth a listing of all Indebtedness of the Company and the Contracts and instruments under which
such Indebtedness exists.  All trade payables incurred by the Company in the ordinary course of business shall be current as of the
Closing Date.
 

4.23       Books and Records.
 

The books and records of the Company are true, correct and complete in all material respects, provided, however,
nothing contained in this paragraph shall be deemed to modify or qualify any other representation or warranty set forth in this
Agreement.  Copies of all corporate records of the Company have prior to Closing been delivered to the Purchaser.
 

4.24       Undisclosed Liabilities.
 

As of the Closing, the Company shall have no Indebtedness, liabilities or obligations whatsoever (whether or not
known, accrued, absolute, contingent, unliquidated or otherwise, whether due or to become due and regardless of when asserted) or
any of the liabilities specifically reflected on and fully reserved against on the Acquisition Balance Sheet except for liabilities incurred
in the ordinary course of business (i) none of which relates to any breach of Contract, breach of warranty, tort, infringement or
violation of Law) and (ii) None which, individually or in the aggregate, would have a Material Adverse Effect on the Company.
 

4.25       Related Party Transactions.
 

Except as set forth in Schedule 4.25, no Employee, officer, director, stockholder, partner or member of the Company,
any member of his or her immediate family or any beneficiary of the Seller (each a “Related Person”) (a) owes any amount to the
Company nor does the Company owe any amount to, or has the Company committed to make any loan or extend or guarantee credit
to or for the benefit of any Related Person (other than any participant loans under the Company Plan and any payments to, and
reimbursement of fees and expenses of, Employees, directors and officers of the Company in the ordinary course of business), (b)
owns any property or right, tangible or intangible, that is used by the Company or (c) has any claim or cause of action against the
Company, other than claims for accrued compensation or benefits arising in the ordinary course of employment or under the
Company ’s Plan.
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4.26       Sufficiency of Assets.
 

Subject to 3Power Energy’s receiving adequate financing, each Company will have sufficient working capital to
conduct its operations pursuant to the mutually agreed upon budget.
 

4.27       Banking Relationships.
 
Schedule 4.27 sets forth a complete and accurate description in all material respects of  all arrangements that the Company has with
any banks, savings and loan associations or other financial institutions providing for any accounts, including, without limitation,
checking accounts, cash contribution accounts, safe deposit boxes, borrowing arrangements, certificates of deposit or otherwise,
indicating in each case account numbers, if applicable, and the person or persons authorized to act or sign on behalf of the Company
in respect of any of the foregoing.  No person holds any power of attorney or similar authority from the Company with respect to any
such accounts.
 

4.28       Inventory Value.
 

Except as set forth on Schedule 4.28, the Companies have no inventory.
 

4.29       Brokerage.
 

Except for fees or expenses which have already been paid, no Person is or will become entitled, by reason of any
agreement or arrangement entered into or made by or on behalf of the Company, to receive any commission, brokerage, finder’s fee
or other similar compensation in connection with the consummation of the transactions contemplated by this Agreement.
 

4.30       Disclosure.
 

No representation or warranty by the Seller contained in this Agreement, in the Schedules attached hereto or in any
certificate furnished or to be furnished by the Seller to the Purchaser in connection herewith or pursuant hereto contains any untrue
statement of a material fact or omits to state any material fact necessary in order to make any statement contained herein or therein
not misleading.
 

ARTICLE 5: REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
 
Except as set forth on the corresponding schedules attached hereto referencing the exceptions and disclosures of the Purchaser, the
Purchaser represents and warrants as follows:
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5.1         Organization; Authorization.

 
The Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of

Nevada. The Purchaser has all requisite power and authority to execute, deliver and perform this Agreement and each other
agreement, instrument and document to be executed and delivered by or on behalf of the Purchaser in connection herewith.
 

5.2         Execution and Delivery; Enforceability.
 

This Agreement has been, and each other document, instrument or agreement to be executed and delivered by the
Purchaser in connection herewith, will upon such delivery be, duly executed and delivered by the Purchaser and constitutes, or will
upon such delivery constitute, the legal, valid and binding obligation of the Purchaser, enforceable in accordance with its terms,
except as such enforcement may be limited by the Enforceability Exceptions.
 

5.3         Brokerage.
 

No Person, other than the Purchaser’s consultants who shall be compensated solely by the Purchaser, is or will
become entitled, by reason of any agreement or arrangement entered into or made by or on behalf of the Purchaser, to receive any
commission, brokerage, finder’s fee or other similar compensation in connection with the consummation of the transactions
contemplated by this Agreement.
 

5.4         Legal Proceedings.
 

There is no Order and no action, suit, arbitration, proceeding, investigation or claim of any kind whatsoever, in law or
in equity, pending or, to the knowledge of the Purchaser, threatened against the Purchaser, which would give a third party the right to
enjoin or rescind the transactions contemplated by this Agreement or otherwise prevent the Purchaser from complying with the terms
and provisions of this Agreement.
 

ARTICLE 6: CLOSING CONDITIONS; CLOSING
 

6.1         Conditions to the Purchaser’s Obligations.
 

The obligation of the Purchaser to consummate the Closing of the transaction contemplated in this Agreement is
subject to the satisfaction or waiver of the following conditions set forth in this Section 6.1:
 
(a)           all filings, authorizations, approvals and consents have been made with or obtained from all applicable Governmental
Authorities;
 
(b)           none of the parties hereto are subject to any injunction, judgment, Order, decree or ruling that prohibits the consummation of
the transactions contemplated by this Agreement;
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(c)           each Seller has executed and delivered to the Purchaser a certificate stating that (i) the representations and warranties of
the Sellers and the Companies contained in Article 3 and Article 4 that are not qualified by materiality are true and correct in all
material respects at and as of the Closing as though then made, and the representations and warranties of the Sellers and the
Companies contained in Article 3 and Article 4 that are qualified by materiality are true and correct at and as of the Closing as though
then made (except in each case for those representations and warranties that are as of an earlier date, which are true and correct in
all respects or in all material respects, as applicable, as of such earlier date); (ii) the Sellers have performed or caused to have been
performed in all material respects all of the covenants and agreements required by this Agreement to be performed by the Sellers or
the Companies prior to the Closing; and (iii) the Sellers have attached to said certificate a statement of Inventory Value and a
Transaction Balance sheet, each of which are dated not less than one business day prior to the Closing and each of which are
certified as true and correct in all respects;
 
(d)          there has not occurred any Material Adverse Effect with respect to the Companies;
 
(e)          delivery to the Purchaser of all certificates for the Seawind Energy Shares, duly endorsed for transfer or accompanied by a
duly executed stock power or other appropriate instrument of assignment and transfer;
 
(f)           releases of any and all Liens (other than the Permitted Liens) on, the assets of the Companies;
 
(g)          delivery to the Purchaser of certificates of corporate good standing as of the most recent practicable date from the
jurisdiction where the Companies are incorporated and all other jurisdictions where it is qualified to do business;
 
(h)          delivery to the Purchaser of executed lease agreements, sublease agreements or consents for continuation of prior leases
for the Leased Real Property set forth on Schedule 6.1(h), acceptable in form and substance to the Purchaser and the landlord
thereof;
 

(i)            the Purchaser has changed its name to “3Power Energy Group Inc.”;
 
(j)           delivery to Purchaser of physical possessions of all original minute books, corporate seals and stock records of the
Companies and all other books and records, permits, policies, Contracts, plans and other instruments of the Companies;
 
(k)           the Purchaser’s Board of Directors has approved of the transaction contemplated hereby;
 
(l)           the Purchaser has received evidence satisfactory to it that any and all licenses of the Companies to operate their businesses
as presently conducted shall continue in full force and effect after the consummation of the transactions contemplated by this
Agreement, without interruption or inhibition of the ability of the Companies (and after the consummation of the transactions
contemplated by this Agreement, the Purchaser) to continue to operate after the Closing;
 
(m)         the Purchaser has received the written legal opinion(s) of counsel for the Sellers and for the Companies, addressed to
Purchaser, as of the Closing Date in the form to be mutually agreed upon;
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(n)          there are no liabilities of any of the Companies due or payable at or after the Closing with respect to any pre-Closing period
except as set forth in the Schedules attached hereto;
 
(o)          [Intentionally Omitted]
 
(p)          [Intentionally Omitted]
 
(q)          [Intentionally Omitted]
 
(r)           The Purchaser has increased its authorized capital to 300,000,000 (Three Hundred Million) shares of common stock, par
value $0.0001 per share; and
 
(s)          any other document required to be delivered to the Purchaser pursuant to this Agreement and such other documents as
reasonably requested by the Purchaser required in connection with the Purchaser’s financing of the transactions underlying this
Agreement; and
 

Any agreement or document to be delivered to the Purchaser pursuant to this Section 6.1, the form of which is not attached to
this Agreement as an exhibit, shall be in form and substance reasonably satisfactory to the Purchaser.
 

6.2         Conditions to Seller’s Obligations.
 

The respective obligations of the Sellers to consummate the Closing of the transaction contemplated in this
Agreement are subject to the satisfaction of the following conditions set forth in this Section 6.2:
 
(a)           all filings, authorizations approvals and consents have been made with or obtained from all applicable Governmental
Authorities;
 
(b)           none of the parties hereto is be subject to any injunction, judgment, Order, decree or ruling that prohibits the consummation
of the transactions contemplated by this Agreement;
 
(c)           the Purchaser has executed and delivered to the Sellers a certificate stating that (i) the representations and warranties of
the Purchaser contained in Article 5 that are not qualified by materiality are true and correct in all material respects at and as of the
Closing as though then made and the representations and warranties of the Purchaser contained in Article 5 that are qualified by
materiality are true and correct at and as of the Closing as though then made (except in each case for those representations and
warranties that are as of an earlier date, which are true and correct in all respects or in all material respects, as applicable, as of such
earlier date), and (ii) the Purchaser has performed or caused to have been performed in all material respects all of the covenants and
agreements required by this Agreement to be performed by the Purchaser prior to the Closing;
 
(d)          the Sellers have received a certificate of corporate good standing as of the most recent practicable date from Secretary of
State of the state of incorporation of the Purchaser;
 
(e)           the Sellers have received documentation satisfactory to Sellers that all personal guarantees related to the Indebtedness
have been released;
 
(f)           the Sellers have received the written legal opinion(s) of counsel for the Purchaser, addressed to the Sellers as of the Closing
Date, in the form to be mutually agreed upon;
 

(g)          [Intentionally Omitted]
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(h)          [Intentionally Omitted]
 
(i)           [Intentionally Omitted]
 
(j)           the Purchaser has increased its authorized capital to 300,000,000 (Three Hundred Million) shares of common stock, par
value $0.0001 per share;
 
(k)           the Purchaser has changed its name to “3Power Energy Group Inc.”; and
 
(l)           any other document required to be delivered to the Sellers pursuant to this Agreement.
 

6.3          The Closing.
 

The Closing of the transactions contemplated hereby (the “Closing”) shall take place at the offices of the Purchaser upon
simultaneous execution of this Agreement (the “Closing Date”). All proceedings to be taken and all documents to be executed and
delivered by all parties at the Closing shall be deemed taken and executed simultaneously, and no proceedings shall be deemed
taken nor any documents executed or delivered until all have been taken, executed and delivered. The parties agree to execute the
Closing on facsimile signatures into escrow of respective counsel which shall be fully binding upon the parties, and such counsel
shall deliver and exchange original execution copies of all such documentation within three (3) business days thereafter.
 

ARTICLE 7:STOCK CERTIFICATES AND LEGENDS
 
Each certificate representing the 3Power Shares shall be stamped or otherwise imprinted with legends substantially in the following
form (in addition to any legend required by applicable state securities or “blue sky” laws):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE (THE “SECURITIES”) HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”) OR ANY STATE SECURITIES LAWS AND MAY NOT BE SOLD,
TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT (1)(A) PURSUANT TO THE EXEMPTION FROM REGISTRATION
PROVIDED BY RULE 144 UNDER THE ACT (IF AVAILABLE) OR ANOTHER THEN AVAILABLE EXEMPTION UNDER THE ACT
AND STATE SECURITIES LAWS, OR (B) IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE ACT
OR ANY APPLICABLE STATE LAWS, AND WHEREIN THE ISSUER SHALL HAVE RECEIVED AN OPINION OF COUNSEL THAT
REGISTRATION OF SUCH SECURITIES UNDER THE ACT AND UNDER THE PROVISIONS OF APPLICABLE STATE
SECURITIES LAWS IS NOT REQUIRED, OR (C) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN
DECLARED EFFECTIVE UNDER THE ACT (AND WHICH CONTINUES TO BE EFFECTIVE AT THE TIME OF SUCH TRANSFER);
AND (2) PRIOR TO ANY SUCH TRANSFER, IT WILL FURNISH TO THE ISSUER AND THE TRANSFER AGENT FOR THE
COMMON STOCK SUCH CERTIFICATIONS, LEGAL OPINIONS, OR OTHER INFORMATION AS THE ISSUER OR SUCH
TRANSFER AGENT MAY REASONABLY REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE ACT OR
STATE SECURITIES LAWS; AND (3) IT WILL DELIVER TO EACH PERSON TO WHOM THE SECURITIES EVIDENCED HEREBY
IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. FURTHERMORE, HEDGING
TRANSACTIONS INVOLVING THE SECURITIES EVIDENCED HEREBY MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE
WITH THE ACT.
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The Purchaser agrees to reissue certificates representing any of the 3Power Shares without the legend set forth above if at such time,
prior to making any transfer of any such 3Power Shares, such holder thereof shall give written notice to the Purchaser describing the
manner and terms of such transfer and removal as the Purchaser may reasonably request. Such proposed transfer and removal will
not be effected until: (a) either (i) the Purchaser has received an opinion of counsel reasonably satisfactory to the Purchaser, to the
effect that the registration of the 3Power Shares under the Securities Act is not required in connection with such proposed transfer; (ii)
a registration statement under the Securities Act covering such proposed disposition has been filed by the Purchaser with the
Commission and has become effective under the Securities Act; (iii) the Purchaser has received other evidence reasonably
satisfactory to the Purchaser that such registration and qualification under the Securities Act and state securities laws are not
required; or (iv) the holder provides the Purchaser with reasonable assurances that such security can be sold pursuant to Rule 144
under the Securities Act; and (b) either (i) the Purchaser has received an opinion of counsel reasonably satisfactory to the Purchaser,
to the effect that registration or qualification under the securities or “blue sky” laws of any state is not required in connection with such
proposed disposition; or (ii) compliance with applicable state securities or “blue sky” laws has been effected or a valid exemption
exists with respect thereto. The Purchaser will respond to any such notice from a holder within five (5) business days. In the case of
any proposed transfer under this section, the Purchaser will use reasonable efforts to comply with any such applicable state
securities or “blue sky” laws, but shall in no event be required, (x) to qualify to do business in any state where it is not then qualified;
(y) to take any action that would subject it to tax or to the general service of process in any state where it is not then subject; or (z) to
comply with state securities or “blue sky” laws of any state for which registration by coordination is unavailable to the Purchaser. The
restrictions on transfer contained in this section shall be in addition to, and not by way of limitation of, any other restrictions on
transfer contained in any other section of this Agreement. Whenever a certificate representing the 3Power Shares is required to be
issued to a Seller without a legend, in lieu of delivering physical certificates representing the 3Power Shares, provided the
Purchaser’s transfer agent is participating in the Depository Trust Company (“DTC”) Fast Automated Securities Transfer program,
the Purchaser shall use its commercially reasonable efforts to cause its transfer agent to electronically transmit the 3Power Shares to
a Seller by crediting the account of such Seller’s Prime Broker with DTC through its Deposit Withdrawal Agent Commission
(“DWAC”) system (to the extent not inconsistent with any provisions of this Agreement).
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ARTICLE 8:COVENANTS AND AGREEMENTS

 
8.1         Publicity.

 
Any disclosures or announcements relating to this Agreement or the transactions contemplated hereby will be made

only as may be agreed upon in writing by the Sellers and the Purchaser, or as may be required by Law or by any Governmental
Authority.
 

8.2         Expenses.
 
Each of the parties shall pay all of their own costs and expenses incurred in connection with the negotiation, preparation and
consummation of this Agreement and the other documents contemplated hereby and carrying out of the contemplated transactions,
except as otherwise expressly provided in this Agreement.
 

8.3         No Assignments.
 

No assignment of all or any part of this Agreement or any right or obligation hereunder may be made by any party
hereto without the prior written consent of all other parties hereto, and any attempted assignment without such consent shall be void
and of no force or effect.
 

8.4         Tax Matters.
 
Cooperation on Tax Matters. Following the Closing, the Sellers and the Companies shall cooperate fully, as and to the extent
reasonably requested by any other relevant party, in connection with any audit, litigation or other proceeding with respect to Taxes or
the preparation and filing of any Tax Return. Such cooperation shall include the retention and (upon any other relevant party’s
reasonable request) the provision of records and information which are reasonably relevant to any such Tax matter or required by the
Code or other applicable Law and making Employees available on a mutually convenient basis to provide additional information and
explanation of any material provided hereunder. The Sellers and the Purchaser agree (a) to retain all books and records with respect
to Tax matters pertinent to the Companies relating to any taxable period beginning before the Closing Date until the expiration of the
statute of limitations (and, to the extent notified by the Purchaser or the Sellers, any extensions thereof) of the respective taxable
periods, and to abide by all record retention agreements entered into with any Taxing Authority, and (b) to give the other party
reasonable written notice prior to transferring, destroying or discarding any such books and records and, if the other party so
requests, the Sellers or the Purchaser, as the case may be, shall allow such party to take possession of such books and records. The
Purchaser and the Sellers further agree, upon request, to use commercially reasonable efforts to obtain any certificate or other
document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that
could be imposed (including, but not limited to, with respect to the transactions contemplated under this Agreement). The Purchaser
and the Sellers further agree, upon written request, to provide the other party with all reasonable information that any party may be
required to report pursuant to the Code or other applicable Law and all regulations promulgated thereunder. All Tax sharing
agreements or similar agreements with respect to or involving the Companies shall be deemed terminated as of the Closing Date
and, after the Closing Date, the Sellers and the Companies shall not be bound thereby or have any liability, whether directly or
indirectly, thereunder.
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8.5         Restrictive Covenants.

 
( a )           Acknowledgments by the Seller.  Each Seller acknowledges and agrees that as a result and as a part of his

relationship with the Companies (including the ownership of the Seawind Energy Shares), he: (i) may have had access to Confidential
Information (as defined below) which could have an adverse effect on the Purchaser and the Purchaser’s business if it is disclosed,
and that as a condition to the consummation of the transactions contemplated hereby it is reasonable and necessary for the Seller to
promise and agree, subject to the terms and conditions herein, not to disclose such Confidential Information; and (ii) may have
knowledge and expertise in the business conducted by the Companies that is special and unique, and that as a condition to the
Purchaser’s consummation of the transactions contemplated hereby, it is reasonable and necessary for the Seller to promise and
agree, subject to the terms and conditions herein, not to compete or interfere with the conduct of the business purchased by the
Purchaser hereunder. Each Seller further acknowledges and agrees that the benefits provided to such Seller under this Agreement,
constitute good and sufficient consideration for the agreements and covenants in this Section 8.5.
 

( b )           Nondisclosure. Each Seller covenants and agrees that from and after the Closing Date, he shall not disclose,
directly or indirectly, any Confidential Information. If the disclosure of Confidential Information is required by Law or compelled by any
Governmental Authority, the Seller agrees to provide the Purchaser with as much prior written notice of such disclosure as is
reasonably possible. For purposes of this Section 8.5, “Confidential Information” means (i) all information belonging to, used by, or
which is in the possession of the Companies or the Seller relating to the Companies’ business or assets specifically including, but not
limited to, information relating to the Companies’ products, services, strategies, pricing, customers, representatives, suppliers,
distributors, technology, finances, Employee compensation, computer software and hardware, inventions, developments, or Trade
Secrets, and (ii) all information relating to the acquisition of the Companies by the Purchaser hereunder, including without limitation all
strategies, negotiations, discussions, terms, conditions and other information relating to this Agreement and each other document and
agreement delivered in connection herewith, in each case to the extent that such information is not required to be disclosed by
applicable Law or compelled to be disclosed by any Governmental Authority. Notwithstanding the foregoing, the term “Confidential
Information” does not include information that (i) is or becomes generally available to or known by the public (other than as a result of
a disclosure by the Seller), provided, that the source of such information is not known by Seller to be bound by a confidentiality
agreement with the Companies; or (ii) is independently developed by the Seller without violating this Agreement. Each Seller
acknowledges that following the Closing all of the Confidential Information will be the exclusive proprietary property of the Companies,
whether or not prepared in whole or in part by the Seller and whether or not disclosed to or entrusted to the custody of the Seller.
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( c )           Noncompetition.  Except as may otherwise be explicitly agreed between the Purchaser and the Sellers, each Seller
covenants and agrees that during the period from the date of this Agreement through the third (3rd) anniversary of the Closing Date
(the “Non-Competition Period”), such Seller will not, without the prior written consent of the Purchaser, either directly or indirectly,
whether or not for consideration, (i) in any way, directly or indirectly, solicit, divert, or take away the business of any Person who is or
was a customer of the Companies, or in any manner influence such Person to cease doing business in part or in whole with Seller;
(ii) engage in a Competing Business; (iii) except for investments or ownership in public entities, mutual funds and similar investments,
none of which constitute more than 5% of the ownership or control of such entities, own, operate, control, finance, manage, advise,
be employed by or engaged by, perform any services for, invest or otherwise become associated in any capacity with any Person
engaged in a Competing Business; or (iv) engage in any practice the purpose or effect of which is to intentionally evade the
provisions of this covenant. For purposes of this Section 8.5, “Competing Business” means the operation, management or financing of
facilities whose primary purpose is the production and/or distribution of energy in any country in which the Companies operated.
 

(d)           Noninterference. Each Seller covenants and agrees that during the applicable Non-Competition Period, such Seller
will not (i) solicit, induce or attempt to solicit or induce, whether or not for consideration, any Employee of the Companies to terminate
his or her relationship with the Companies; or (ii) induce or attempt to induce any customer or supplier of the Companies to terminate
or adversely change its relationship with the Companies.
 
( e )           Equitable Relief. Each Seller agrees that money damages alone will not be a sufficient remedy for any breach of the
provisions of Section 8.5, and that in addition to all other remedies the Purchaser will be entitled to specific performance and
injunctive or other equitable relief as a remedy for any such breach, and the Seller waives the securing or posting of any bond in
connection with such remedy.
 

( f )           Reformation of Agreement. If any of the covenants contained in Section 8.5, or any portion thereof, is found by a
court of competent jurisdiction to be invalid or unenforceable as against public policy or for any other reason, such court shall
exercise its discretion to reform such covenant to the end that the Sellers shall be subject to nondisclosure, non-competition,
noninterference, or other covenants that are reasonable under the circumstances and are enforceable by the Purchaser. In any
event, if any provision of this Section 8.5 is found unenforceable for any reason, such provision shall remain in force and effect to the
maximum extent allowable and all non-affected provisions shall remain fully valid and enforceable.
 

( g )           Reasonableness of Terms. The Purchaser and the Sellers stipulate and agree that the covenants and other terms
contained in this Section 8.5 are reasonable in all respects, including time period, geographical area and scope of restricted activities,
that the Purchaser would not have purchased the Seawind Energy Shares had the Sellers not agreed to these covenants, and that
the restrictions contained herein are designed to protect the businesses of the Companies and ensure that the Sellers do not engage
in unfair competition against the Companies.
 

8.6         Ownership & Enforcement of Receivables.
 
The Sellers shall assist Purchaser in documenting the Companies’ ownership of the Receivables, particularly in situations where the
Companies has acquired the Receivables via acquisition, consolidation, mergers or other corporate transactions with other
companies or legal entities.  Sellers shall provide, on behalf of the Companies, within ten (10) Business Days after written notice from
Purchaser and at no cost to Purchaser, a notarized affidavit of debt (in form satisfactory to Purchaser) in lieu of Account Documents
when no such Account Documents are available or in the event that Purchaser requests such to assist the collection or litigation
against any Receivable.  There shall be no time limit, nor a limit to the number of Receivables for which Sellers will prepare such
affidavits of debt. Sellers shall provide individual assignments and lien releases on the Companies’ letterhead on the same terms and
conditions as applicable to affidavits of debt as described above.
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ARTICLE 9: INDEMNIFICATION

 
9.1        Indemnification of the Purchaser.

 
From and after the Closing, the Sellers shall indemnify the Purchaser and the Companies and their respective

directors, officers, Employees, Affiliates, stockholders, agents, attorneys, representatives, successors and permitted assigns
(collectively, the “Purchaser Indemnitees”), against and hold the Purchaser Indemnitees harmless from:
 
(a)           any Losses based upon, resulting from, arising out of, caused by or in connection with, any inaccuracy in, or breach of, any
of the representations and warranties in Article 3 or in Article 4;
 
(b)           any Losses based upon, resulting from, arising out of, caused by or in connection with any breach or nonperformance of
any covenant, agreement or obligation of the Sellers or, prior to Closing, the Companies in this Agreement;
 
(c)           notwithstanding any disclosure contained herein or otherwise known to the Purchaser Indemnitees, any Losses based on,
resulting from, arising out of, caused by or in connection with (i) any Taxes payable by the Companies with respect to any Pre-
Closing Tax Period, (ii) any liability of the Companies for Taxes of another Person, (iii) any transfer Taxes for which the Sellers are
liable under this Agreement, or (iv) any Taxes of the Companies that are attributable to the Taxes of any member of an affiliated,
consolidated, combined or unitary group (other than the Companies) of which the Companies is or was a member on or prior to the
Closing Date;
 
(d)           any Losses based upon, resulting from, arising out of, caused by or in connection with any failure of the Sellers to comply
with the provisions of this Article 9; or
 
(e)           any Loss arising out of any action or inaction on the part of 3Power arising prior to the Closing Date.
 

9.2         Limitations on Indemnification of the Purchaser.
 

Except as otherwise set forth in this Agreement, the indemnification of the Purchaser Indemnitees provided for in this
Agreement shall be subject to the following limitations and conditions set forth in this Section 9.2:
 
(a)           except as set forth below, any claim by the Purchaser Indemnitee for indemnification pursuant to Section 9.1(a) of this
Agreement shall be required to be made by delivering notice to the Sellers no later than the expiration of thirty-six (36) months after
the Closing Date; provided, that, any claim for indemnification with respect to Section 9.1(a) based upon, resulting from, arising out of,
caused by or in connection with any inaccuracy in or breach of any representation or warranty contained in (i) Section 3.1 [Authority
and Capacity], Section 3.2 [Ownership of Shares], Section 4.1 [Organization, etc.], Section 4.2 [Capital Stock], or Section 4.29
[Brokerage] may be made at any time, or (ii) Section 4.7 [Taxes], Section 4.9 [Employee Benefit Plans, etc.], Section 4.10
[Environmental Matters], Section 4.11 [Permits; Compliance with Laws], Section 4.14 [Working Capital], Section 4.28 [Inventories], or
Section 9.1(d), may be made at any time prior to the thirtieth (30th) day following the expiration of the applicable statute of limitations
(including valid extensions thereof);
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(b)           except for claims for indemnification relating to fraud or with respect to Section 9.1(a) based upon, resulting from, arising
out of, caused by or in connection with any breach of any representation or warranty contained in Section 3.1 [Authority and
Capacity], Section 3.2 [Ownership of Shares], Section 4.1 [Organizations, etc.], Section 4.2 [Capital Stock], Section 4.7 [Taxes],
Section 4.9 [Employee Benefit Plans, etc.], Section 4.10 [Environmental Matters], Section 4.11 [Permits; Compliance with Laws],
Section 4.14 [Working Capital], or Section 4.28 [Inventories ], the Purchaser Indemnitees shall not be entitled to indemnification
pursuant to Section 9.1(a) set forth above unless the aggregate amount of all such Losses exceeds $50,000 (the “Indemnification
Threshold”), and thereafter the Purchaser Indemnitees shall be entitled to indemnification pursuant to Section 9.1(a) for all amounts
as calculated from the first dollar of Losses;
 
(c)           for purposes of determining whether (i) there has been any breach of or inaccuracy in representations and warranties
contained in this Agreement (including the schedules and exhibits attached hereto and the certificates delivered pursuant hereto), and
(ii) calculating Losses hereunder, any materiality or Material Adverse Effect qualifications in such representations and warranties shall
be disregarded;
 
(d)           there shall be no escrow or holdback of the Purchase Price from the Sellers at the Closing in respect of indemnification
obligations or purchase price adjustments; and
 
(e)           all indemnification obligations shall first be offset against the Seawind Energy Shares based upon the price per share at
Closing, except in respect of Tax obligations (excluding an acceleration of sales tax deferral as a result of the contemplated
transaction) as to which the Sellers shall be liable for all indemnities in cash.
 

9.3         Indemnification of the Sellers.
 

From and after the Closing Date, the Purchaser shall indemnify the Sellers and successors and assigns (collectively,
the “Seller Indemnitees”), against and hold the Seller Indemnitees harmless from:
 
(a)           any Losses based upon, resulting from, arising out of, caused by or in connection with, any inaccuracy in, or breach of, any
of the representations and warranties in Article 5;
 
(b)           any Losses based upon, resulting from, arising out of, caused by or in connection with any breach or nonperformance of
any covenant, agreement or obligation of the Purchaser in this Agreement; or
 
(c)           any Losses based upon, resulting from, arising out of, caused by or in connection with any failure of the Purchaser to
comply with the provisions of this Article 9.
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9.4         Limitations on Indemnification of the Sellers.

 
Notwithstanding any other provisions of this Agreement, the indemnification of Seller Indemnitees provided for in this

Agreement shall be subject to the following limitations and conditions set forth in this Section 9.4:
 
(a)           except as set forth below, any claim by the Seller Indemnity for indemnification pursuant to Section 9.3(a) of this Agreement
shall be required to be made by delivering notice to the Purchaser no later than the expiration of thirty-six (36) months after the
Closing Date; provided, that: any claim for indemnification resulting from or arising out of any inaccuracy in or breach of any
representation or warranty made by the Purchaser in Section 5.1 [Organization; Authorization], Section 5.2 [Execution and Delivery;
Enforceability] or Section 5.3 [Brokerage] may be made at any time;
 

(b)           except for claims for indemnification with respect to any inaccuracy in or breach of any representation or warranty
contained in Section 5.1 [Organization; Authorization], Section 5.2 [Execution and Delivery; Enforceability] or Section 5.3 [Brokerage],
Seller Indemnitees shall not be entitled to indemnification pursuant to Section 9.3(a) set forth above, (i) in excess of, in the aggregate,
the market value of the 3Power Shares as of the Closing Date (the “Indemnification Cap”); and (ii) until the aggregate amount of all of
Seller Indemnitees’ claims for indemnification exceeds the Indemnification Threshold and thereafter Seller Indemnitees shall be
entitled to indemnification pursuant to Section 9.3(a) for all amounts as calculated from the first dollar of Losses; and
 

(c)            for purposes of determining whether (i) there has been any breach of or inaccuracy in representations and
warranties contained in this Agreement (including the schedules and exhibits attached hereto and the certificates delivered pursuant
hereto) and (ii) calculating Losses hereunder, any materiality or Material Adverse Effect qualifications in such representations and
warranties shall be disregarded.
 

9.5         Procedures Relating to Indemnification.
 

(a)           Third-Party Claims.
 

(i)           In order for a party (the “Indemnitee”) to be entitled to any indemnification provided for under this
Agreement in respect of, arising out of, or involving a claim or demand made by any Person against the Indemnitee (a “Third-Party
Claim”), such Indemnitee must notify the party from whom indemnification hereunder is sought (the “Indemnitor”) in writing of the
Third-Party Claim no later than thirty (30) days after such claim or demand is first asserted (a “Third-Party Claim Notice”). A Third-
Party Claim Notice shall state in reasonable detail the amount or estimated amount of such claim, and shall identify the specific basis
(or bases) for such claim, including the representations, warranties or covenants in this Agreement alleged to have been breached.
Failure to give a Third-Party Claim Notice shall not affect the indemnification provided hereunder except to the extent the Indemnitor
shall have been actually prejudiced as a result of such failure. Thereafter, the Indemnitee shall deliver to the Indemnitor, without
undue delay, copies of all notices and documents (including court papers received by the Indemnitee) relating to the Third-Party
Claim so long as any such disclosure could not reasonably be expected to have an adverse effect on the attorney-client or any other
privilege that may be available to the Indemnitee in connection therewith.
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(ii)           If a Third-Party Claim is made against an Indemnitee, the Indemnitor shall be entitled to participate,

at its expense, in the defense thereof. Notwithstanding the foregoing, if (A) the Indemnification Threshold has been exceeded, (B) no
claim for injunctive relief is being made against Indemnitee, and (C) it is reasonably likely that the Indemnitee will not suffer a Loss in
excess of Indemnitor’s indemnification obligation hereunder, the Indemnitor may elect to assume and control the defense thereof with
counsel selected by the Indemnitor that is reasonably acceptable to Indemnitee. If the Indemnitor assumes such defense, the
Indemnitee shall have the right to participate in the defense thereof and to employ counsel, at its own expense, separate from the
counsel employed by the Indemnitor, it being understood that the Indemnitor shall control such defense; provided, that, Indemnitee’s
expenses of counsel shall be an indemnified Loss for purposes of this Article 9 if such counsel reasonably concludes that a conflict or
potential conflict exists between Indemnitee and Indemnitor that would make separate representation advisable. If the Indemnitor so
assumes the defense of any Third-Party Claim, all of the indemnified parties shall reasonably cooperate with the Indemnitor in the
defense or prosecution thereof. Such cooperation shall include, at the expense of the Indemnitor, the retention and (upon the
Indemnitor’s request) the provision to the Indemnitor of records and information which are reasonably relevant to such Third-Party
Claim, and making Employees available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder. If the Indemnitor has assumed the defense of a Third-Party Claim, (x) the Indemnitee shall not admit
any liability with respect to, or settle, compromise or discharge, such Third-Party Claim without the Indemnitor’s prior written consent
(which consent shall not be unreasonably withheld or delayed); (y) the Indemnitee shall agree to any settlement, compromise or
discharge of a Third-Party Claim which the Indemnitor may recommend and which by its terms releases the Indemnitee from any
liability in connection with such Third-Party Claim without cost or expense and without any admission of violation, injunction or
agreement to take or restrain from taking any action; and (z) the Indemnitor shall not, without the written consent of the Indemnitee,
enter into any settlement, compromise or discharge or consent to the entry of any judgment which imposes any expense, obligation
or restriction upon the Indemnitee or requires the Indemnitee to admit or acknowledge to any fact or event, including any violation of
Law.
 
(b)           Other Claims. In the event any Indemnitee should have a claim against any Indemnitor under this Agreement that does not
involve a Third-Party Claim, the Indemnitee shall deliver notice of such claim to the Indemnitor promptly following discovery of any
indemnifiable Loss, but in any event not later than the last date set forth in Section 9.2 or 9.4, as the case may be, for making such
claim (a “Claim Notice” and, together with the Third-Party Claim Notices, an “Indemnification Notice”). Such Claim Notice shall, to the
extent known by Indemnitee at the time, state in reasonable detail the amount or an estimated amount of such claim, and shall
specify the facts and circumstances, to the extent known by Indemnitee at the time, which form the basis (or bases) for such claim,
and shall further specify the representations, warranties or covenants alleged to have been breached. Failure to give a Claim Notice
shall not affect the indemnification provided hereunder except to the extent the Indemnitor shall have been actually prejudiced as a
result of such failure. Upon receipt of any a Claim Notice, the Indemnitor shall notify the Indemnitee as to whether the Indemnitor
accepts liability for any Loss and shall make payment to the Indemnitee within ten business days of receipt of such notice. If the
Indemnitor disputes its liability with respect to such claim, as provided above, the Indemnitor and the Indemnitee shall attempt to
resolve such dispute in accordance with the terms and provisions of Section 11.4, provided, however, if the Indemnitor disputes
liability and does not pay such indemnification claim within ten business days of such receipt, and Indemnitor is ultimately determined
to be liable for such indemnification, interest shall apply to the total amount of such claim at the highest legally permissible rate and
shall be due and payable in addition to any claim for indemnification, which interest shall be calculated from the date of receipt of
such Claim Notice by the Indemnitor, and Indemnitor shall furthermore be liable for any and all subsequent Losses incurred by
Indemnitee as a consequence of the failure to pay such indemnification within ten business days, including, without limitation, any
and all fees, costs, expenses and disbursements of counsel to Indemnitee in connection with the enforcement of this Agreement.
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9.6         Release.

 
Effective as of the Closing Date, each Seller, on behalf of himself and each of his past, present and future Affiliates,

legal representatives, heirs, beneficiaries and assigns (“Seller Related Persons”) hereby releases and forever discharges each
Company and each of its past, present and future Affiliates, stockholders, members, successors and assigns and their respective
officers, directors and Employees (each, a “Releasee” and collectively, “Releasees”), from any and all claims, demands, proceedings,
causes of action, (including rights of contribution, if any, court orders, obligations, contracts and agreements (express or implied),
debts or liabilities under or related to the Seawind Energy Shares, the Company or its predecessors in interest, including any liability
or obligation arising under or pursuant to any stockholder agreement, indemnity agreements, employment agreement or other
compensation agreement, accrued and unpaid compensation or any claim for indemnification pursuant to the Organizational
Documents of the Company, in each case, whether known or unknown, suspected or unsuspected, both at law and in equity, which
such Seller or any of the Seller Related Persons now has, has ever had or hereafter has against the Releasees. Notwithstanding
anything in this Agreement to the contrary, the Seller agrees that, should he become liable for indemnification to any the Purchaser
Indemnitee pursuant to Section 9.1, the Company shall not have any liability to the Seller for reimbursement, indemnification,
subrogation or otherwise as a result of such breach. The Seller shall not have any right, whether by way of indemnification,
contribution or otherwise, to reimbursement from the Purchaser or any of their Affiliates (including the Company) for any
indemnification payments made by such Seller pursuant to Section 9.1.
 

ARTICLE 10: MANAGEMENT OF THE COMPANY
 

10.1       Principal Business Office.
 
The principal place of business of 3Power Energy Group Inc. shall be administered from executive operational offices in a location to
be determined by the Board of Directors.
 

10.2       Officers.
 
The officers of the Purchaser shall be appointed by the Purchaser’s Board of Directors.  The officers to be appointed at Closing are
set forth on Schedule 10.2 attached hereto.
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10.3       Financing.

 
The Parties agree to utilize their best efforts to facilitate initial financing and fund-raising by the Purchase up to the amount of US$
50,000,000 (Fifty Million U.S. Dollars) for the purpose of first phase acquisition, development funding and business enhancement.
The proceeds of such financing, if raised in the full amount, shall be allocated in the following estimated and approximate amounts,
subject to formal authorization by the Board of Directors and subject to general administration and corporate development
expenditures:
 

a. Solar Projects:     USD$ 13,000,000 (Thirteen Million U.S. Dollars)
 

b. Hydro Projects:   USD$ 20,000,000 (Twenty Million U.S. Dollars)
 

c. Wind Projects:     USD$ 17,000,000 (Seventeen Million U.S. Dollars)
 

ARTICLE 11:CERTAIN DEFINITIONS
 

When used in this Agreement, the following terms in all of their singular or plural, tenses, cases and correlative forms
shall have the meanings assigned to them in this Article 10, or elsewhere in this Agreement as indicated in this Article 10:
 

“Account Documents” shall mean any application, agreement, billing statements, promissory note, retail installment
contract, financing statement, certificate of title, certificate of lien, manufacturer’s statement of origin, notices, correspondence or
other evidence of indebtedness reasonably necessary to establish the validity of a Receivable, which is in Sellers’ or the Companies’
possession or which Sellers or the Companies has the right to obtain and relates to a Receivable.  Such Account Documents may
include, without limitation, any microfilm, microfiche, photocopy or machine-readable format documents.
 

“Acquisition Balance Sheet” is defined in Section 4.5.
 

“Affiliate” of a specified Person means any other Person which, directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with such specified Person. For purposes of this definition,
“Control” of any Person means possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting capital stock, by contract, or otherwise.
 

“Agreement” means this Stock Purchase Agreement, as may be amended from time to time.
 

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in New York, New York are
authorized or obligated by Law to close.
 

“Claim Notice” is defined in Section 9.5(b).
 

“Closing” and “Closing Date” are defined in Section 6.3.
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“Code” means the United States Internal Revenue Code of 1986, as amended, and the regulations thereunder.

 
“Company” and “Companies” are defined in the introductory statements of this Agreement.

 
“Company Plan” and “Company Plans” means each of the Plans to which the Companies contributes to, is a party to,

is bound under or may have liability with respect to any Employee (or at any time during the applicable Limitation Period preceding
the date hereof has contributed, been a party to, been bound under or had liability with respect to) and under which directors,
Employees, independent contracts, consultants or other members of the workforce of the Companies are eligible to participate or
derive a benefit.
 

“Competing Business” is defined in Section 8.5©.
 

“Confidential Information” is defined in Section 8.5(b).
 

“Contract” and “Contracts” is defined in Section 4.16(a).
 

“Default” shall mean any occurrence that is, or with notice or the lapse of time or both would become, an event of
default under the terms and conditions of a Receivable.
 

“Employee” means any current or former employee of the Companies.
 

“Enforceability Exceptions” is defined in Section 3.3.
 

“Financial Statements” is defined in Section 4.5.
 

“GAAP” means generally accepted accounting principles, as in effect in the United States.
 

“Governmental Authority” means any domestic, foreign, national or multi-national, federal, state, provincial, regional,
municipal or local governmental, regulatory or administrative authority, including, without limitation, any court, tribunal, agency,
bureau, committee, board, regulatory authority, administration, commission or instrumentality constituted or appointed by any such
authority.
 

“Hazardous Material” means any chemical, substance, waste, material, pollutant, or contaminant, regardless of
quantity, the use, Storage, Disposal, Treatment or transportation of which is regulated under Law.
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“Indebtedness” means, as at any date of determination thereof (without duplication): (a) all obligations (other than

intercompany obligations) of the Companies for borrowed money or funded indebtedness or issued in substitution for or exchange for
borrowed money or funded indebtedness (including obligations in respect of principal, accrued interest, any applicable prepayment
charges or premiums and any unpaid fees, expenses or other monetary obligations in respect thereof); (b) any indebtedness
evidenced by any note, bond, debenture or other debt security; (c) the lease obligations required to be listed on Schedule 4.12 or
required to be capitalized in accordance with conventional industry standards; (d) all obligations for reimbursement then required to
be made of any obligor on any banker’s acceptance or similar transactions (but excluding standby letters of credit); (e) all obligations
for the deferred purchase price of property, all conditional sale obligations of the Companies under any title retention agreement (but
excluding trade accounts payable and other accrued liability arising in the ordinary course of business); (f) any obligations with
respect to the termination of any interest rate hedging or swap agreements; (g) all obligations of the type referred to in clauses (a)
through (f) of any Person for the payment of which either Company is responsible or liable, directly or indirectly, as guarantor, obligor,
surety or otherwise (excluding intercompany debt); (h) obligations of the type referred to in clauses (a) through (g) of other Persons
secured by any Lien on any property or asset of either Company but only to the extent of the value of the property or asset that is
subject to such Lien.  “Company Indebtedness” means all Indebtedness of each Company, as of the Closing Date, including, without
limitation, Receivables financing Indebtedness, inventory Indebtedness, deferred sales Tax owed, and any and all other liabilities of
the Company.
 

“Indemnitee” and “Indemnitor” are defined in Section 9.5(a)(i).
 

“Indemnification Cap” is defined in Section 9.4(b).
 

“Indemnification Notice” is defined in Section 9.5(b).
 

“Indemnification Threshold” is defined in Section 9.2.
 

“Insolvency Event” shall mean, with respect to any Person, (i) the making of a general assignment for the benefit of
creditors, (ii) the filing of a voluntary petition pursuant to the Bankruptcy Code, (iii) being adjudged a bankrupt or insolvent, or having
had entered against such Person an order for relief in any bankruptcy or insolvency proceeding, (iv) the filing by such Person of
petition or answer seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any
statute, law or regulation, (v) the filing by such Person of an answer or other pleading admitting or failing to contest the material
allegations of petition filed against such Person, (vi) seeking, consent to or acquiescing in the appointment of a trustee, receiver or
liquidator of such Person or of all or any substantial part of the assets of such Person; (vii) subject to Liens or other action impairing
capital liquidity by third parties, including, without limitation, by the Internal Revenue Service under the Code. Bankruptcy Code
means the United States Bankruptcy Code, 11 U.S.C. 101 et seq., as amended.
 

“Intellectual Property” means all rights arising from or in respect of any of the following in any jurisdiction throughout
the world: (i) patents, patent applications, patent disclosures and inventions, including any continuations, continuations-in-part,
renewals and reissues for any of the foregoing, (ii) Internet domain names, trademarks, service marks, service names, trade dress
rights, trade names, brand marks and names, slogans, logos and corporate names and registrations and applications for registration
thereof together with all of the goodwill associated therewith, (iii) copyrights (registered or unregistered) and copyrightable works and
registrations and applications for registration thereof, and mask works and registrations and applications for registration thereof, (iv)
computer software, (specifically excluding all shrink wrap software), data, data bases and documentation thereof, (v) trade secrets
and other confidential and proprietary information (including ideas, formulas, compositions, inventions (whether patentable or
unpatentable and whether or not reduced to practice), know-how, manufacturing and production processes and techniques, research
and development information, drawings, specifications, designs, plans, proposals, technical data, copyrightable works, financial and
marketing plans and customer and supplier lists and information) (collectively, “Trade Secrets”), and (vi) copies and tangible
embodiments thereof (in whatever form or medium).
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“IRS” means the United States Internal Revenue Service and, to the extent relevant, the United States Department of

Treasury.
 

“Law” means any national federal, state, provincial, regional, local or foreign law (including common law), statute,
code, ordinance, rule, regulation or other similar pronouncement binding upon or effecting the Companies issued by a Governmental
Authority.
 

“Leased Real Property” means all real property leased by the Companies together with all improvements, buildings,
fixtures located thereon and appurtenant rights and interests associated therewith.
 

“Leases” is defined in Section 4.12.
 

“Lien” means any lien, charge, mortgage, deeds of trust, pledge, easement, encumbrance or security interest.
 

“Limitation Period” means in each case the maximum period of time after an event that legal proceedings based on
such event may be initiated
 

“Loss” or “Losses” means any and all losses (direct or indirect), liabilities, claims, demands, judgments, damages,
fines, costs, expenses, penalties, actions, notices of violation, and notices of liability and any claims in respect thereof (including the
costs of reasonable investigation, remediation, accountants and attorney’s fees).
 

“Material Adverse Effect” means (a) any material adverse effect or change with respect to (i) the business,
properties, assets, operations, prospects, liabilities, condition (financial or otherwise) or results of operations of the Companies, or (ii)
the ability of such party to consummate any of the transactions contemplated by this Agreement or (b) the occurrence of any fact,
change, effect, circumstance, event or development that, individually or in the aggregate, is reasonably likely to result in a “Material
Adverse Effect”; provided, however, that in no event shall any of the following constitute a Material Adverse Effect: any adverse
change, effect, fact, circumstance, event, or development arising from or relating to (i) the announcement or pendency of any of the
transactions contemplated by this Agreement or (ii) compliance by the Sellers or the Companies with the terms of, or the taking of
any action required by, this Agreement.
 

“Material Contracts” is defined in Section 4.16(a).
 

“Material Customers” is defined in Section 4.20.
 

“Material Suppliers” is defined in Section 4.20.
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“National Priorities List” is defined in Section 4.10(a)
 

“Non-Competition Period” is defined in Section 8.5(c).
 

“Obligor” on a Receivable shall mean any Person who owes payments under the Receivable.
 

“Order” is defined in Section 4.17.
 

“Organizational Documents” means (a) the articles or certificate of incorporation, the memorandum of association, the
articles of association and the bylaws of a corporation, as applicable; (b) the partnership agreement and any statement of partnership
of a general partnership; (c) the limited partnership agreement and the certificate of limited partnership of a limited partnership; (d)
any charter or similar document adopted or filed in connection with the creation, formation, or organization of a Person; (e) the
declaration of trust and trust agreement of any trust; and (f) any amendment to any of the foregoing.
 

 “Permits” means any and all of the approvals, authorizations, consents, licenses, permits or certificates (including
applications or negotiations thereof) required by any Governmental Authority for the ownership of, leasing or operation of the
business or any assets of the Companies.
 

“Permitted Liens” means (i) mechanics’, carriers’, workmen’s, repairmen’s or other like Liens arising or incurred in the
ordinary course of business for sums that are not yet due and payable or being contested in good faith, if a reserve as required by
conventional industry standards shall have been made therefore, (ii) Liens arising under original purchase price conditional sales
contracts and equipment leases with third parties entered into in the ordinary course of business, included in the definition of
Indebtedness and under which the Companies are not in default, (iii) easements, covenants, rights-of-way and other similar
restrictions or conditions disclosed in policies of insurance provided to the Purchaser prior to the date hereof, or (iv) statutory liens for
current Taxes, assessments or other governmental charges not yet delinquent or the amount or validity of which is being contested in
good faith by appropriate proceedings.
 

“Person” means an individual, a corporation, a limited liability company, a partnership, a trust, an unincorporated
association, a government or any agency, instrumentality or political subdivision of a government, or any other entity or organization.
 

“Plan” means (i) all employee benefit plans, whether domestic or foreign, and (ii) all bonus (including transaction
bonus), incentive compensation, stock appreciation right, phantom stock, restricted stock, restricted stock unit, performance stock,
performance stock unit, employee stock ownership, stock purchase, equity or equity-based, deferred compensation, change in
control, employment, noncompetition, nondisclosure, vacation, holiday, sick leave, retention, severance, retirement, pension, money
purchase, target benefit, cash balance, excess benefit supplemental executive retirement, profit sharing, life insurance, cafeteria,
adoption assistance, dependent care assistance, voluntary employees beneficiary, multiple employer welfare, accident, disability,
fringe benefit, welfare benefit, paid time off, employee loan, and salary continuation plans, programs, policies, agreements,
arrangements, commitments, practices, contracts and understandings (written or unwritten) including without limitation, any trust,
escrow or other agreement related thereto and any similar plans, programs, policies, agreements, arrangements, commitments,
practices, contracts and understandings (written or unwritten).
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“Pre-Closing Tax Period” means any taxable period or portion thereof that ends on or prior to the Closing Date.

 
“Product Liability Claim” is defined in Section 4.19.

 
“Purchase Price” is defined in Section 2.2.

 
“Purchaser” is defined in the introductory statements of this Agreement.

 
“Purchaser Indemnitees” is defined in Section 9.1.

 
“Real Property” means the Leased Real Property and the Owned Real Property.

 
“Receivables” is defined as 100% of all contract receivables of the Companies as of the Closing Date.

 
“Releasee” and “Releasees” are defined in Section 9.6.

 
“Related Person” is defined in Section 4.25.

 
“Seawind Energy” is defined in the recitals.

 
“Seawind Energy Shares” is defined in the recitals.

 
“Seawind Services Shares” is defined Section 3.2(b).

 
“Seller” and “Sellers” are defined in the introductory statements of this Agreement.

 
“Seller’s Knowledge” means those facts or circumstances actually known by the Sellers or any of the directors or

officers and management level Employees of the Companies or any facts or circumstances which would be known by such individual
after reasonable due inquiry.
 

“Seller Indemnitees” is defined in Section 9.3.
 

“Seller Related Persons” are defined in Section 9.6.
 

“Subsidiary” is defined in Section 4.2(b).
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“Tax” or “Taxes” “shall mean any federal, national, state, provincial, local or foreign income, gross receipts, franchise,

estimated, alternative minimum, add-on minimum, sales, use, transfer, real property gains, registration, value added, excise, natural
resources, severance, stamp, occupation, premium, windfall profit, customs, duties, real property, personal property, capital stock,
social security, unemployment, disability, payroll, license, Employee or other withholding, unclaimed funds or other tax, of any kind
whatsoever, including any interest, penalties or additions to tax or additional amounts or required contributions in respect of the
foregoing; the foregoing shall include any transferee or secondary liability for a Tax and any liability assumed by agreement or arising
as a result of being (or ceasing to be) a member of any affiliated group (or being included (or required to be included) in any Tax
Return relating thereto).
 

“Taxing Authority” means any domestic or foreign national, state, provincial, multi-state or municipal or other local
executive, legislative or judicial government, court, tribunal, official, board, subdivision, agency, commission or authority thereof, or
any other governmental body exercising any regulatory or taxing authority thereunder having jurisdiction over the assessment,
determination, collection or other imposition of any Tax.
 

“Tax Return” shall mean any return, declaration, report, claim for refund, information return or other document
(including any related or supporting schedule, statement or information) filed or required to be filed in connection with the
determination, assessment or collection of any Tax of any party or the administration of any Laws, regulations or administrative
requirements relating to any Tax.
 

“Third-Party Claim” is defined in Section 9.5(a)(i).
 

“Third-Party Claim Notice” is defined in Section 9.5(a)(i).
 

“3Power Shares” is defined in Section 2.2.
 

“Trade Secrets” is defined in the definition of Intellectual Property.
 

ARTICLE 12: CONSTRUCTION; MISCELLANEOUS PROVISIONS
 

12.1       Notices.
 

Any notice to be given or delivered pursuant to this Agreement shall be ineffective unless given or delivered in
writing, and shall be given or delivered in writing as follows:
 

(i)            If to the Purchaser, to:
 

3Power Energy Group Inc.
c/o Wuersch & Gering LLP
100 Wall Street, 21st Floor
New York, New York 10005
Attention: Travis L. Gering, Esq.
Telecopy Number: (610) 819-9104
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(ii)           If to the Seller, to:  As set forth on the signature page hereto.

 
Or, in any case, to such other address for a party as to which notice shall have been given to the Purchaser and the Sellers in
accordance with this Section. Notices so addressed shall be deemed to have been duly given (i) on the third Business Day after the
day of registration, if sent by registered or certified mail, postage prepaid, (ii) on the next Business Day following the documented
acceptance thereof for next-day delivery by a national overnight air courier service, if so sent, or (iii) on the date sent by facsimile
transmission or personal delivery, if electronically confirmed. Otherwise, notices shall be deemed to have been given when actually
received at such address.
 

12.2       Entire Agreement.
 

This Agreement and the schedules and exhibits hereto constitute the exclusive statement of the agreement among
the Purchaser and the Sellers concerning the subject matter hereof, and supersedes all other prior agreements, oral or written,
among or between any of the parties hereto concerning such subject matter. All negotiations among or between any of the parties
hereto are superseded by this Agreement, and there are no representations, warranties, promises, understandings or agreements,
oral or written, in relation to the subject matter hereof among or between any of the parties hereto other than those expressly set forth
or expressly incorporated herein. The recitals, schedules and exhibits to this Agreement are incorporated herein and, by this
reference, made a part hereof as if fully set forth at length herein.
 

12.3       Modification.
 

No amendment, modification, or waiver of this Agreement or any provision hereof, including the provisions of this
sentence, shall be effective or enforceable as against a party hereto unless made in a written instrument that specifically references
this Agreement and that is signed by the party waiving compliance.
 

12.4       Governing Law.
 

This Agreement shall be governed by and construed in accordance with the Laws of the State of New York, without
regard to the choice-of-laws or conflicts-of-laws provisions thereof.
 

12.5       Arbitration.
 
Dispute resolution will be in London, UK by the London International Court of Arbitration (“LCIA”) by single arbitrator appointed by the
LCIA upon application made to the LCIA by either Party.  The arbitration proceedings shall be conducted in the English
language.  Any award, verdict or settlement issued under such arbitration may be entered by any Party for order of enforcement by
any court of competent jurisdiction.
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12.6       Remedies

 
All rights and remedies described herein are cumulative and are not alternative to or exclusive of any other rights or remedies which
any party may otherwise may have by contract, at law or in equity.
 

12.7       Binding Effect.
 

This Agreement shall be binding upon and shall inure to the benefit of the Purchaser, the Companies, the Seller, and
the respective successors and permitted assigns of the Purchaser, the Companies and of the Seller.
 

12.8       Headings.
 

The article and section headings used in this Agreement are intended solely for convenience of reference, do not
themselves form a part of this Agreement, and may not be given effect in the interpretation or construction of this Agreement.
 

12.9       Construction.
 

Whenever the context requires in this Agreement, the masculine gender includes the feminine or neuter, the neuter
gender includes the masculine or feminine, the singular number includes the plural, and the plural number includes the singular. In
every place where it is used in this Agreement, the word “including” is intended and shall be construed to mean “including, without
limitation.”  The parties hereto have had ample opportunity to seek and obtain representation by competent legal counsel and have
independently determined to proceed with or without such counsel.  The terms and conditions of this Agreement have been jointly
negotiated by the parties and this Agreement shall be deemed to have been jointly drafted by the parties and in the event of any
controversy or ambiguity it shall not be construed against either party as the draftsperson.
 

12.10     Counterparts.
 

This Agreement may be executed and delivered in multiple counterparts, each of which shall be deemed an original,
and all of which together shall constitute one and the same instrument. A facsimile, scan or other electronic copy of a signature shall
be deemed an original for purposes of this Agreement.
 

12.11     Third Parties.
 

Except as may otherwise be expressly stated herein, no provision of this Agreement is intended or shall be construed
to confer on any Person, other than the parties hereto, any rights hereunder. Purchaser Indemnitees and Seller Indemnitees who are
not otherwise parties to this Agreement shall be third party beneficiaries of this Agreement.
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12.12     Time Periods.

 
Any action required hereunder to be taken within a certain number of days shall, except as may otherwise be

expressly provided herein, be taken within that number of calendar days; provided, however, that if the last day for taking such action
falls on a Saturday, a Sunday, or a legal holiday, the period during which such action may be taken shall automatically be extended
to the next Business Day.  Time is of the essence.
 

12.13     Survival.
 

The representations and warranties in this Agreement shall survive the Closing Date until the termination of the
indemnification obligations under Article Nine. The covenants contained in this Agreement shall survive until performed in accordance
with their respective terms.
 

12.14     Further Assurances.
 

Each party hereto agrees to use such party’s reasonable best efforts to cause the conditions to such party’s
obligations herein set forth to be satisfied at or prior to the Closing insofar as such matters are within its control. Each of the parties
agrees to execute and deliver any and all further agreements, documents or instruments necessary to effectuate this Agreement and
the transactions referred to herein or contemplated hereby or reasonably requested by any other party to evidence its rights
hereunder.
 

12.15     Severability.
 

Any provision of this Agreement which is invalid or unenforceable in any jurisdiction shall be ineffective to the extent
of such invalidity or unenforceability without invalidating or rendering unenforceable the remaining provisions hereof, and any such
invalidity or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. If
any provision is held to be invalid or unenforceable, such provision shall be construed by the appropriate judicial body by limiting or
reducing it to the minimum extent necessary to make it legally enforceable.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Purchaser, the Companies and the Sellers have executed and delivered this Agreement, or have
caused this Agreement to be executed and delivered by their duly authorized representatives, as of the date first written above.

3POWER ENERGY GROUP INC.  
  
By: /s/ Toby Durrant  
 Name: Toby Durrant  
 Title:   Acting Chief Executive Officer  
  
SEAWIND ENERGY LIMITED  
  
By: /s/ James Wilson  
 Name: James Wilson  
 Title:  CEO  
  
SEAWIND SERVICES LIMITED  
  
By: /s/ James Wilson  
 Name: James Wilson  
 Title:   CEO  

THE SELLER:

Ecoserve Limited

By: /s/ Dr. Knut Unger  
 Name: Dr. Knut Unger  
 Title: Director  
 Address for Notices: Trust Company Complex, Aieltake

Road
 

 Aieltake Island, Majuro, Marshall Islands  
 MH96960  
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Schedules

 
2.2  Purchase Price Allocations Among Sellers
   
3.2  Spousal Consent
   
3.4(a)  Noncontravention and Third Party Consents
   
4.1(a)  Jurisdiction of Organization and Qualification of Each Company
   
4.2(a)  Capital Stock of Each Company
   
4.2(b)  Subsidiaries of Each Company
   
4.3  Other Ventures of Each Company
   
4.4(a) & (b)  Noncontravention and Third Party Consents
   
4.5(a)  Financial Statements of Each Company
   
4.5(b)  Receivables of Each Company
   
4.6  Absence of Changes of Each Company
   
4.7(a)  Taxes of Each Company
   
4.8  Employees of Each Company
   
4.9(a), (b) & (f)  Employee Benefit Plans and Other Compensation Agreements of Each Company
   
4.10(a)  Environmental Matters of Each Company
   
4.10(b)  Environmental Reports of Each Company
   
4.11(a), (b) & (c)  Permits; Compliance with Laws of Each Company
   
4.12(a) & (b)  Leased Real Property of Each Company
   
4.13  Personal Property of Each Company
   
4.15(a)(b) & (g)  Intellectual Properties of Each Company
   
4.16(a) & (b)  Contracts of Each Company
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4.17  Litigation of Each Company
   
4.18  Product Warranty of Each Company
   
4.19  Product or Service Liability
   
4.20  Customers and Suppliers of Each Company
   
4.21  Insurance of Each Company
   
4.22  Indebtedness of Each Company
   
4.25  Related Party Transactions of Each Company
   
4.26  Sufficiency of Assets of Each Company
   
4.27  Banking Relationships of Each Company
   
4.28  Inventory
   
6.1(h)  Executed Lease Agreements
   
10.2  Officers of the Purchaser Following Closing
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Schedule 2.2

 
Issuance of Forty Million (40,000,000) Shares of 3Power Energy Group Inc.

 
Twenty Million (20,000,000) Shares of 3Power Energy Group Inc. to be issued to:
 
Ecoserve Limited
Attention: Dr. Knut Unger, Director
Trust Company Complex, Aieltake Road
Aieltake Island, Majuro, Marshall Islands
MH96960

Twenty Million (20,000,000) Shares of 3Power Energy Group Inc. to be issued to:
 
Yellow Feather Investments
Attention: Denise Lopez, Director
Withfield Tower
4792 Coney Drive, Third Floor
P.O. Box 1777
Belize City, Belize

Authorized and Approved:

THE SELLER:

Ecoserve Limited

By: /s/ Dr. Knut Unger  Date: May 13, 2011
 Name: Dr. Knut Unger
 Title: Director
 Address for Notices: Trust Company Complex, Aieltake Road
 Aieltake Island, Majuro, Marshall Islands
 MH96960
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AGREEMENT
 
This agreement dated this day of May 9, of 2011
  
between  
  
 Seawind Services Ltd.
  
 Seawind House
  
 98 – 99 Hotham Place
  
 Plymouth
  
 PL1 5NE
  
 United Kingdom
  
(hereinafter called “the Client”) of the one part
  
and  
  
 Seawind International Ltd.
  
 Seawind House
  
 98 – 99 Hotham Place
  
 Plymouth
  
 PL1 5NE
  
 United Kingdom
  
(hereinafter called “the Consultant”) of the other part.
 
WHEREAS, the Client desires that certain Consultancy Services should be performed by the Consultant, namely the preliminary
design and engineering of two Chilean wind farm projects with a maximum total nominal capacity of 58 MW, as well as the project
management during the engineering, procurement, construction and commissioning of the wind farm projects and has accepted a
proposal by the Consultant for the performance of such Services.
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THE CLIENT AND THE CONSULTANT HEREBY AGREE AS FOLLOWS:
 
 1. In this Agreement words and expressions shall have the same meanings as are respectively assigned to them in Clause 1.1

of the General Conditions.
 
 2. The following documents shall be deemed to form and be read and construed as part of the Agreement, namely:
 
 a. this Agreement
 b. FIDIC General Conditions fourth Edition 2006 for Client/Consultant Model Services Agreement
 c. Particular Conditions
 d. The appendices, namely:
 i. Appendix 1: Scope of Services
 ii. Appendix 2: Personnel, Equipment, Facilities and Services of Others to be Provided by the Client
 iii. Appendix 3: Remuneration and Payment
 iv. Appendix 4: Time Schedule for Services.
 
In consideration of the payments to be made by the Client to the Consultant under this Agreement, the Consultant hereby agrees with
the Client to perform the Services in conformity with the provisions of the Agreement.
 
The Client hereby agrees to pay the Consultant in consideration of the performance of the Services such amounts as may become
payable under the provisions of the Agreement at the times and in the manner prescribed by the Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day and year stated above in
accordance with the Law of the Appointment.
 
AUTHORISED SIGNATURE(S) OF CLIENT
 
Signature: /s/ Pieter D’haen  
  
Name: Pieter D’haen
  
Address: Seawind House
  
 98-99 Hotham Place
  
 Plymouth
  
 PL1 5NE
  
 UK
  
AUTHORISED SIGNATURE(S) OF CONSULTANT
 
Signature: /s/ Tim Adams  
  
Name: Tim Adams
  
Address: Seawind House
  
 98-99 Hotham Place
  
 Plymouth
  
 PL1 5NE
  
 UK
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Particular Conditions
 
A. Reference from Clauses in the General Conditions
  
 1.1 Definitions
   
 1.1.2 The Project is the design, engineering, procurement, construction and commissioning of two Chilean wind farm

projects, of a maximum total installed nominal capacity of 58 MW.
   
 1.1.5 Country: Chile
    
 1.1.10 Commencement Date: Date of this Agreement
    
 1.1.11 Time for completion: ten months or as agreed between the Parties
    
 1.1.14 Local Currency: US Dollars
    
 1.3 Language for Communications: English
    
 1.4 Languages (s) of the Agreement: English
    
  Ruling Language: English
    
  Governing Law: Law of England
    
 1.8 Notices:  
    
 The Client’s Address: Seawind House
   
   98-99 Hotham Place
    
   Plymouth
    
   PL1 5NE
    
   United Kingdom
    
 E-mail: info@seawind.uk.com
   
 Telephone number:  +44 (0) 1752 565638
   
 Facsimile number: +44 (0) 1752 564308
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 The Consultant’s address:  
  Seawind House
  98 - 99 Hotham Place
  Plymouth
  PL1 5NE
  United Kingdom
   
 E-mail: l.day@seawind.uk.com
   
 Telephone number:  +44 (0) 1752 565638
   
 Facsimile number: +44 (0) 1752 564308
   
 5 Payment  
    
 5.2.2 Agreed Compensation for Overdue Payment (percent per day): 0.06%
    
 6. Liabilities  
    
 6.2 Duration of Liability  
    
 6.2.1 Period for making formal claim: one year
    
  Reckoned from: completion of Normal Services
    
 6.3.1 Limit of Compensation: limited to 5% of the aggregate amount of fees for Normal Services

paid to and received by the consultant
    
 8.3.2 Rules of Arbitration: International Chamber of Commerce
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B. Additional etc  Clauses
 
Clause 1.1.1: insert “,Appendix 5 [Notice to Proceed]” after “Appendix 4 [Time Schedule for Services]”
 
1.1.16 “Notice to Proceed” has the meaning given in Clause 4.2.1 of the Agreement.
 
Clause 1.7.1 shall be replaced with:
 
1.7.1 The Consultant retains the design rights and other intellectual property rights and copyright of all documents prepared by

him.  The Consultant shall grant the Client an irrevocable non-exclusive licence to use, reproduce, copy etc. any IP prepared
by the Consultant.

 
3.7.2 Insert “or delegation” after “replacement” in the first sentence.
 
Clause 4.2.1 shall be replaced with:
 
4.2.1. The Services shall be commenced after the Commencement Date, upon receipt by the Consultant of a written Notice to

Proceed from the Client in the form attached to the Agreement in Appendix 5.  The Services shall proceed in accordance with
the Time Schedule in Appendix 4, and shall be completed within the Time for Completion, subject to extensions or
modifications in accordance with the Agreement; or extensions or modifications attributable to factors outside of the control of
the Consultant; or mutually agreed adjustments to the Time Schedule.

 
4.3.2. Delete the final sentence
 
4.6.1 Delete “at least 56 days” and replace with “28 days”
 
Clause 4.6.3 shall be replaced with:
 
4.6.3 after giving at least 7 days’ notice to the Client, the Consultant may, by a further notice of at least 14 days, terminate the

Agreement, or at his discretion, without prejudice to the right to terminate, may suspend or continue suspension of
performance of the whole or part of the Services:

 
(a) when 7 days after the due date for payment of an invoice he has not received payment of that part of it which has

not by that time been contested in writing; or
 

(b) when Services have been suspended under either Clause 4.5 or Clause 4.6.1 and the period of suspension has
exceeded 30 days.

 
4.6.4 The Consultant may, after giving at least 7 days’ notice to the Client, terminate the Agreement, if the Client has not issued the

Notice to Proceed within 60 days after the Commencement Date.
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Clause 5.2.1 shall be replaced with:
 
5.2.1 Amounts due to the Consultant shall be paid within 14 days of receipt by the Client of the Consultant’s invoice.
 
7.1.4. The Consultant shall maintain in force the insurances required under the Agreement throughout his period of liability.

Whenever requested by the Client, the Consultant shall submit evidence of the relevant insurances, in a form acceptable to
the Client.

 
7.1.5 The Consultant shall maintain in force a Professional Indemnity insurance of USD 5m, for each and every occurrence and

shall submit evidence of this cover, if requested by the Client.
 
8.1. Omitted from the Agreement
 
8.2. Omitted from the Agreement
 
8.3.1 Omitted from the Agreement
 
8.3.3 The language to be used in the arbitral proceedings shall be English
 
8.3.4 The sole place for arbitration shall be London, England
 
Appendices
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Appendix 1: Scope of Services
 
The Normal Services to be provided by the Consultant comprise:
 
The Consultant will provide the following services to the Client for the Project.
 
 · Design and engineering services:  to further develop the technical scope of the Project, enhance Project value and define

the Project budgetary and finance requirements and finalise all the technical details in order for the EPC contractors to
provide binding offers.

 
 · Commercial advisory services: the Consultant shall provide services to facilitate selection of the correct technical

equipment suppliers and / or contractors according to the Client’s requirements, in order to develop final binding commercial
agreements for the Client selection of suppliers / contractors and to assist the Client in arranging the debt finance.

 
 · Construction supervisory services, where the Consultant will provide management services for the implementation phase

of the projects, up until Project handover to the Client.
 
 · In particular, the Consultant shall carry out:
 
 ❑ Review the designs proposed by the EPC contractor(s)
 ❑ Ongoing constructability review
 ❑ Ongoing value engineering review
 ❑ Document control
 ❑ Schedule reporting
 ❑ Cost reporting
 ❑ Contract administration
 ❑ Verify compliance with bond insurance requirements
 ❑ Quality / Audit control
 ❑ Assistance to Client concerning Variations and Claims
 ❑ General reporting
 ❑ Inspections/preparation of defects lists on completion of the works
 ❑ Supervise commissioning and testing during commissioning
 ❑ Monitor contractor’s work during commissioning period
 ❑ Monitoring site deliverables
 ❑ Monitor and advise on Health and Safety
 ❑ Act on behalf of the client with respect to permitting and Liaison with local third party
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The deliverables from the Consultant to the Client shall include:
 
Civil engineering:
 
 · Soil investigation studies and reports for each project, suitable for the design of the foundation of the wind turbines, control

buildings, substations and ancillary or temporary structures.  The actual works on site will be carried out by a third party.
 · Preliminary design drawings and specification of foundation of the wind turbines
 · Preliminary design drawings and specifications of the foundation for ancillary structures such as step-up transformer and

control buildings
 · Preliminary design drawings and specification of onsite control/monitoring buildings (if any)
 · Preliminary design drawings and specification of cable trenches for the Medium Voltage (MV) network intra-wind farm
 · Preliminary design drawings and specification of the permanent onsite access roads, storage areas and permanent car parks

(if any)
 · Design drawings and specification of the lay-down areas at each turbine location
 · All other specifications, drawings, technical schedules and bills of quantities for incorporation in EPC Package
 
Electrical engineering:
 
 · Preliminary Projects single line diagram
 · Preliminary Design specification of the Medium Voltage (MV) network intra-wind farm
 · Preliminary Design specification of the collecting substations (if any) including switchgear equipment, earthing system, and

service equipment
 · Preliminary Design specifications for the  control/monitoring buildings (if any)
 · Preliminary Design specification for the export transmission line and associated infrastructure to connect the wind farm to the

national grid
 · Preliminary Design specification of the communications system, including fibre optic inter-array cabling, cabling to the

control/monitoring building, interface to the outside world
 · Preliminary Design specification of the electrical and communication equipment imposed by the relevant authorities including

metering and billing equipment
 · All other specifications, drawings, technical schedules and bills of quantities for incorporation in  EPC Package
 
Commercial:
 
 · Prequalification documentation for suppliers and contractors
 · Wind turbine supplier list
 · Commercial assessment wind turbine suppliers and recommended supplier
 · EPC dossiers
 · EPC quotations evaluation and recommended contractor
 · EPC contract documents
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In addition to the deliverables listed above, the Consultant shall provide monthly progress reports for each of the wind farms in the
Project, which shall provide statements on engineering, permitting, procurement, construction, cost and schedule of the Project,
including:
 
 · Overview of meetings and attached minutes
 · Issues requiring Client’s input
 · Completed, ongoing and upcoming activities
 · Schedule of anticipated delivery of deliverables
 · Updated progress implementation programme, including clear indication of Projects completion dates
 · Financial monitoring and budget forecasts
 · Cash flow forecast
 · Technical  issues
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Appendix 2: Personnel, Equipment, Facilities and Services of Others to be provided by the Client
 
1.1 Facilities and Services
The Client shall provide the following facilities and services:
 
 · The provision of uninterrupted and unlimited free access to the sites as required by the consultant in the performance of his

duties.
 
 · To arrange and provide all relevant permissions, permits, agreements, licenses and government approvals for the

construction and commissioning of the wind farm projects, subject to proper and timely performance of services by the
Consultant.
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Appendix 3: Remuneration and Payment
 
The fees to be paid to the Consultant for Normal Services are fixed, exclusive of any taxes, are as scheduled in the table shown
below and shall not be subject to re-measurement for Normal Services.
 
The currency of the fees is US Dollars.
 

Month  Payment (in USD)  
Month 1: Notice to Proceed issued  380,600 
Month 2   380,600 
Month 3   380,600 
Month 4   496,600 
Month 5   496,600 
Month 6   414,400 
Month 7   414,400 
Month 8   391,400 
Month 9   343,800 
TOTAL   3,699,000 
The following prices shall be used for the evaluation of Additional and Exceptional Services:
 

Discipline  
Daily rate

(USD)  
Senior Manager   1,800 
Manager   1,500 
Principal engineer   1,250 
Senior engineer   950 
Engineer level 1   850 
Engineer level 2   780 
Engineer level 3   700 
Assistant engineer   550 
 
Any travel, subsistence or expenses shall be recharged at cost + 10%.
 
Any subcontracts for professional support and third party services shall be considered Additional Services and a ten percent (10%)
markup will be added to cover overhead and insurance surcharge expenses.
 
The Consultant shall be paid into the following account:
Beneficiary Name Seawind International Ltd
Bank Name HSBC, Plymouth branch
Address 4 Old Town Street, Plymouth, PL1 1DD, UK
Sort Code 40-05-15
Account No 71165318
Iban Number No GB04MIDL40051571165318
BIC Code: MIDLGB22
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Appendix 4: Time Schedule for Services
 

 
the Consultant shall, within 20 days of appointment, provide a fully detailed breakdown of the Time Schedule in Appendix 4, showing
inter alia when each part of the Services shall be carried out, and dates upon which information is required to be provided by the
Client to the Consultant.
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Appendix 5: Notice to Proceed
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NOTICE TO PROCEED
 
Reference is made to that certain Agreement dated as of ___ ____ 2011 by and between the Client and the Consultant (the
“Agreement”).  Capitalised terms used, but not defined, herein shall have the meanings set forth in the Agreement.
 
This Notice to Proceed is hereby delivered to the Consultant pursuant to the Agreement, and the Client hereby instructs the
Consultant to commence with the Normal Services.
 
Date issued: ___ ____ 2011
 
SIGNED FOR AND ON BEHALF OF THE CLIENT  
  
[name]  
  
[title]  
  
   
  
SIGNED FOR AND ON BEHALF OF THE CONSULTANT  
  
Mr. P. D’haen  
  
Authorised signatory  
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Subsidiaries of 3Power Energy Group Inc.
 
Name Jurisdiction of Incorporation
  
Seawind Energy Limited United Kingdom
  
Seawind Services Limited United Kingdom
  
Prime Sun Power Italia S.r.l. Italy
  
3Power Energy Limited Cyprus
  
3Power Hydro Limited Cyprus
  
3Power Solar Energy Limited Cyprus
  
3Power Wind Energy Limited Cyprus
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Index to Financial Statements
    
Independent Auditors’ Report to the Shareholders of Seawind Energy Limited   1
Consolidated Profit and Loss Account   4
Consolidated Balance Sheet   5
Company Balance Sheet   6
Notes to the Financial Statements   7
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