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PURCHASE AND SALE AGREEMENT

This Agreement is made and entered into this 16th day of November, 1998 by and
between TWIN RIVERS TECHNOLOGY, a Massachusetts limited partnership located at 780
Washington Street, Quincy, MA 02169 ("TRT") and WORLD ENERGY ALTERNATIVES, LLC,
a Delaware limited liability company ("WEA") located at 11A Jay Street, Cambridge, MA 02139.

WITNESSETH:

WHEREAS, TRT owns and operates a biodiesel fuel business (the “Biodiese] Fuel
Business”) which consists of the assets listed on Exhibit A attached hereto (the “Assets”), including
among other things, the customer contracts which are listed on Exhibit B attached hereto (the
“Customer Contracts”),

WHEREAS, TRT also owns certain trademarks, service marks and certifications
which are listed as Exhibit C attached hereto (the “Intellectual Property”),

WHEREAS, contemporaneously with the execution of this Agreement, WEA will be
entering into financing agreements with Gulf Oil Limited Partnership (“Gulf”) and BankBoston, N.A.
(“BankBoston”) which will enable WEA to purchase and distribute the biodiesel fuel,

WHEREAS, WEA desires to purchase, accept and assume, and TRT desires to sell,
assign, transfer and deliver to WEA, the Assets and certain obligations relating thereto, including the
right to all sums due or to become due to TRT under the Customer Contracts for deliveries after the
Closing; and

WHEREAS, TRT is willing to grant WEA a joint ownership interest in the
Intellectual Property, subject to the terms set forth below.

NOW, THEREFORE, in consideration of the mutual promises and covenants
hereinafter contained, and subject to the conditions hereinafter set forth, the parties hereto agree as
follows:

1. Conveyances.

(a) Subject to the terms and conditions of this Agreement, (i) TRT hereby sells and WEA
hereby purchases the Assets, including all of TRT's rights, duties and obligations and
all work done to date in performance of or in preparation of performance of the
Customer Contracts but excluding any other liabilities or accounts receivable relating
to the Assets, and (i) TRT hereby grants WEA an undivided joint ownership interest
in the Intellectual Property including all rights, title and interest thereto.
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22.  Headings. The headings of the paragraphs of this Agreement are for convenience of reference
only and do not form a part hereof and in no way modify, interpret or construe the meanings
or intentions of the parties.

WITNESS our respective hands and seals as of the date first above written.
TWIN RIVERS TECHNOLOGIES, L.P.

By: a/v" 'ﬂ'&‘/

es Ricci, President

Manager
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EXHIBIT C
INTELLECTUAL PROPERTY

All certifications, service marks, trademarks, patents, registrations, organizational affiliations and
other such intellectual property associated with TRT’s biodiesel fuel business including, but not
limited to the following:

Environmental Protection Agency Certification under the Clean Air Act.

Environmental Protection Agency Fuel Registrations.

National Biodiesel Board rights, responsibilities; affiliations, etc.

Envirodiesel Trademark.

Alternate Fuel Designation by the United States Department of Energy.
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