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THIS STACK TECHNOLOGY TRANSFER AND LICENSE AGREEMEN T (this “Agreement”)is made an
entered into this 27th day of October, 2009, by hativeen FUELCELL ENERGY, INC., a Delaware corpmmathaving
place of business at 3 Great Pasture Rd., Danltifyp6813, U.S.A. (“FCE"and POSCO POWER, a Korean corpore
having a place of business at Posteel Tower 20tr,fl735-3, Yeoksam-dong, Gangnam-gu, Seoul 135-K86a (‘POSCC(
Power”).

RECITALS:

A. POSCO Power and FCE are parties to a seriegreEments identified as follows (collectively, thEransactio
Agreements”):

(i) the Technology Transfer, Distribution and LicergsAgreement for the transfer of Balance of Ptachnology (th
“Technology Transfer Agreement” or “TTA") and thdliAnce Agreement (the “Alliance Agreement” or “AA’both execute
as of February 7, 2007;

(ii) the Technology Transfer Program (“TTP”) exesdias of July 11, 2007;

(i) the Contract for the Supply of DFC Plants ab&#C Modules from FCE to POSCO Power2008 Purcha:s
Contract”) executed as of April 22, 2008;

(iv) the Contract for the Supply of DFC Modules dpEC Components from FCE to POSCO Powe2(09 Purcha:
Contract”) executed as of June 9, 2009; and

(v) the Securities Purchase Agreement by and betwe@E and POSCO Power (th@009 Securities Purche
Agreement”) executed as of June 9, 2009.

B. FCE has developed technology for the assembRuet Cell Stack Modules from Repeating Componévitejule
Components and Non-Repeating Components (“Modukebly”) for use in high temperature Molten Carbonate Fusll
(“MCFC") power plants known as the “Direct FuelC&I' (DFC ®), and is developing new DFC based products curt
designated by FCE as “DFC#I", “DFC-ERG®” and “DFC/H2®",

C. FCE wishes to grant a license of the FCE Tedugyo(defined below) to POSCO Power and/or POSC@iatks
and transfer the FCE Technology and provide teethrassistance and support to POSCO Power. POSC@rReishes t
accept such a license and receive the FCE Techpndiechnical assistance and support, all in acecmelavith the terms of tt
Agreement and the other Transaction Agreementin@ttbelow), as applicable.

D. POSCO Power, together with the POSCO Affiligidsfined below), wishes to engage in Fuel Cell IStdodule
Assembly, Conditioning, Diagnosis and Repairingso€h Fuel Cell Stack Module in Korea under licefisen FCE, and t
continue in the




commercialization of the DFC technologies in thedém Market (defined below) and in the NErelusive Territory (define
below).

E. POSCO Power wishes to grant a license of the@D%$echnology (defined below) to FCE for the pugod
allowing FCE to further improve and modify the F@all Stack Module technologies developed by F@Bdcordance with tl
terms of this Agreement and the other Transactigreéments, as applicable.

F. The Parties acknowledge and agree that FuelStatk Module Manufacturing in Korea (defined bélawder th
license granted herein by FCE may achieve, amomegr ahings, cost reduction, product improvemergdléme improveme
and service quality improvement. It is thus intesthdeat POSCO Power will engage, directly or indisethrough one or mo
POSCO Affiliates or independent third parties, uireFCell Stack Module Manufacturing in Korea ormsrand conditions ¢
forth herein.

NOW, THEREFORE, in consideration of the foregoimgl ahe terms and conditions set forth below aneniding tc
be legally bound, the parties agree as follows:

|. DEFINITIONS

As used in this Agreement, the following terms Ehalve the following respective meanings which iatended t
define the scope of this Agreement:

“ Additional Term” shall have the meaning set forth in Section 8.2.

“ Applicable Laws” shall mean all applicable laws, treaties, ordinangelgments, decrees, injunctions, writs, or
rules, regulations, interpretations and permitarof Governmental Authority.

“ Balance of Plant or “BOP” shall mean all subsystems for operataomd generation of electrical power by DEC’
MCFCs in one or more stacks and including, butlimoited to, fuel pretreatment boilers, water recovery, fuel exhaushéer
inverter, control system, utility interface andrstgp and standby equipment. For the avoidance of doubt, BOP ghalhn a
components of the DFC Power Plant other than tlet €all Stack Module.

“ DEC " shall mean FCE’s proprietary MCFC.

“ DFC Components' means a quantity of Repeating Components (RCh-Repeating Components (NRC) i
Module Components from which a complete Fuel Celtk Module may be assembled.

“ DFEC Manuals’ means the documents prepared and provided by FGthwhntain, but are not necessarily lim
to, instructions for installation, operation, iaitistartup, field procedures, instrumentation and contralggnosis ar
maintenance of the DFC Power Plants.




“ DFC Module Kit” shall mean a set of components comprised of Mo@almponents, NRC, and RC, which
manufactured wholly by FCE, in sufficient quantftyr the subsequent assembly and conditioning by G@®ower of
complete Fuel Cell Stack Module.

“ DEC Power Plant shall mean the MCFC power plant comprising the Figll Stack Module and the BOP,
shall specifically exclude items of equipment sashfoundations, structures, enclosures, transmigkgtribution lines ar
interconnections, fuel lines, fuel preparation atehnup equipment water drainage/removal, computer hargh@nd softwa
and any other items related to the foregoing.

DOE Approval” shall mean the necessary consent or approval flrmmtS. Department of Energy, in fc
substantially similar to the form of DOE Approvait$orth in Exhibit B attached hereto.

“ Effective Date” shall mean the date upon which all the obligatiohd-CE set forth in Section 6.3 have b
satisfied or waived.

“ Fuel Cell Stack shall be comprised of RC and NRC as defined Inepeiow.

“ Euel Cell Stack Modulé shall mean the Module Components and the FudlStatk.

“ Fuel Cell Stack Module Manufacturing in Koréashall mean the engagement by POSCO Power, direc
indirectly through one or more POSCO Affiliatesindependent third parties, to manufacture certampmonents of Modu
Component and NRC (as defined below) under theitondas set forth in Section 2.9.

“ ECE Products’ shall mean DFC Power Plants currently designate@3OPMA, DFC1500MA, DFC1500B a
DFC3000 with introductory ratings of 300 kw, 1.2 MW.4 MW and 2.8 MW, respectively, and modificagoant
improvements thereof, regardless of how designayedCE, which are made available, or in the futuy be made availab
for commercial use or sale by FCE during the Term.

“ ECE KnowHow " shall mean all technical information, kndvow, inventions (whether patented or not), t
secrets, and other technical, engineering and Wdsfgrmation and data, as available and/or in tharrent use by FC
whether included as part of the DFC Manual or matluding all information provided by third partiés FCE, related to tl
Module Assembly Process, Module Conditioning Precasd the Module Repair Process; the Module AskeRdzility Data
Module Conditioning Facility Data, and the ModuleefRir Facility Data; the Module Components; and MRC. It is
understood that FCE KnowWew shall not include: (i) information and dataatélg to machines or processes used ir
manufacture of RC materials, parts, and componéijtiformation and data relating to design, miawture and materials us
for the RC; and (iii) information and data whichsigbject to restriction on disclosure by a thirdtyaprovided, however, th
FCE shall exercise commercially reasonable godt ffforts to obtain the consent needed to makh suvormation availabl
to POSCO Power. It is




further understood that FCE Know-How shall not gl such information which relates to “New DFC BhBeoducts”.

“ FCE Patent$ shall mean the letters patents, and any apptinatfor letters patent which have a “ConventioneDat
under the International Convention for the Protec®f Industrial Property prior to the earlier betexpiration or terminatic
date of this Agreement and which are owned or aedudy FCE or in which FCE has or acquires a liablesinterest (includir
without limitation any U.S. or nobkkS. patents and patent applications that are egouatts thereof, and/or any divisic
continuations, continuations-art or reissues, reexaminations, renewals, subietis, extensions, supplementary proter
certificates in respect thereof) and which relatettte technology being licensed hereunder to PO$0®er as listed
Exhibit C attached hereto.

“ ECE Technology shall mean FCE Patents and FCE Know-How.

Force Majeure” shall mean unforeseen circumstances beyond thenable control and without the fault
negligence of either Party and which such Partyniable to prevent or provide against by the exerofsreasonable diligen
including, but not limited to, acts of God, anysaot omissions of any civil or military authoritgarthquakes, strikes or ot
labor disturbances, wars (declared or undeclatedyrist and similar criminal acts, epidemics,ilaimrest and riots.

“ Governmental Authority’ shall mean any supranational, national, federatesimunicipal or local government
guasi-governmental or regulatory authority (inchglia national securities exchange or other regjédatory body), agenc
court, commission or other similar entity, domestidoreign.

“ Governmental Ordet shall mean any order, writ, judgment, injunctioecike, stipulation, determination or awn
entered by or with any Governmental Authority.

“ Initial Term " shall have the meaning set forth in Section 8.1.
“ Korean Market’ shall mean the Republic of Korea.

“ Korean Company shall include any corporation, company or entitiakblished under the laws of the Republi
Korea, including any Subsidiary thereof, whereweated or established, other than POSCO Power @3B Affiliates.

“ MCFC " shall mean molten carbonate fuel cell.

“ Module Assembly Facility Datéd shall mean engineering and design information aatd,das available and/or
then current use by FCE, including but not limitedhe construction, operation and maintenancediifies, equipment, ai
tooling to perform Module Assembly Processes.

“ Module Assembly Process shall mean engineering and design information aaieh,dnventions, trade secr
know-how, work instructions, and related informatems




available and/or in then current use by FCE, inidgdut not limited to the assembly of Fuel Cela&t Modules from R(
NRC, and Module Components as well as informatiodh kenow-how related to quality assurance and quality corf@é\/QC)
for the assembly process.

“ Module Component$ shall mean parts and components of the Fuel Catlkd¥lodule other than Fuel Cell Ste
necessary to assemble a Fuel Cell Stack Moduléyudimg but not limited to the catalytic oxidizer,iar/eductor, stac
enclosure vessel, enclosure insulation, flex hasésinstrumentation tubing.

“ Module Conditioning Facility Dat& shall mean engineering and design information aatd,das available and/or
then current use by FCE, including but not limitedhe construction, operation and maintenancedififies, equipment, ai
tooling to perform Module Conditioning Processes.

“ Module Conditioning Processshall mean the first heat treatment process foligwhe complete assembly of F
Cell Stack Module, through which the initial prodltests and quality checks are performed.

“ Module Repair Facility Datd shall mean engineering and design information aatd,chs available and/or in tt
current use by FCE, including but not limited te ttonstruction, operation and maintenance of fasli equipment, and tooli
to perform Module Repair Processes.

“ Module Repair Processshall mean all processes including telawn, diagnosis, testing, replacing, repairing
conditioning of a malfunctioning Fuel Cell Stack Mde, excluding those portions of the diagnosis amhir process whi
relate to RC, to place such Fuel Cell Stack Moduke re-operable condition.

“ New DFGBased Products shall mean, as currently designated by FCE, tR€D ® , the DFC/H2® , the DFC-
ERG®, and any modifications and derivation in wholeropart of thereof, regardless of designation.

“ New DFGBased Technology shall mean all technical information, kndwew, inventions (whether patentec
not) or trade secrets, which relate to the New [BH&Sed Products.

“ New Joint Product$ shall mean products which are unique and distirmhfthe New DFC Based Products
New DF(C-Based Technology, and for which FCE has not, athefEffective Date of the STTA, commenced initiahcep
development, analysis or product development dietsyi for example, fuel cell technology for eite application, industri
back-up power application, and marine application.

“ Non-Exclusive Territory’ shall mean the jurisdictions set forth in Schedleereto, it being understood and ag
that additional jurisdictions may be added, as mllttagreed by the Parties from time to time.




“ Non-Repeating Componentsor “NRC” means parts and components necessary for the dgseitbe Fuel Ce
Stack other than RC, including but not limited tgporting hardware, manifolds, instrumentationeadsly and compressi
hardware.

“ Party” shall mean FCE or POSCO Power, or when usedeamthral, FCE and POSCO Power.

“ Person” shall mean any natural person, firm, partnershigpeiation, corporation, company, joint venturest
business trust, Governmental Authority or otheitgnt

“ POSCO Affiliate” shall mean each of those entities controlled byyrmter common control with, POSCO Po\
which may receive all or part of the FCE Technolagygonnection with this Agreement, and which as&t in Schedule A,
being understood and agreed that additional entitiay be added as mutually agreed by the Parties.

“POSCO Module$ shall mean Fuel Cell Stack Modules manufactune®SCO under license from FCE.

“POSCO Module Net Salésshall mean the revenues generated from the sale©BCO Power or POSCO Affilic
of the POSCO Modules; less the POSCO Module NetsSAbjustments, all determined in accordance wihtiSn 4.1(c
below.

“ POSCO Module Net Sales Adjustmeritshall include the cost of DFC Components, DFC Medkit, or an
components or parts of the POSCO Modules, purchiagdDSCO Power and/or any POSCO Affiliate from R@H POSC!
Products and POSCO Parts that (a) are manufactisiad the proprietary technology, engineering aesigh, knowhow an(
inventions of POSCO Power and/or any POSCO Aféli@nd (b) do not use or contain any FCE Technotoglthe followin
items incurred in normal, bona fide, commerciahsactions to the extent to which they are actyzdig and expressly includ
in the gross invoice price: (i) sales returned) qéles discounts; (iii) duties and taxes on s&l@};transportation insuran
premiums; (v) packing expenses on sales; (vi) parixpenses on sales.

Further, sales and purchases by and between PO®@@r Rnd POSCO Affiliate to effect the sales of
Modules, to customers shall be excluded only toekient such POSCO Modules are not put into useperation by suc
POSCO Affiliate. If such POSCO Modules are subsatiyeesold to third parties, such subsequent atae third party she
be included.

In addition, the Parties recognize and agree theretshould not be any duplicate royalties countorgany singl
transaction by calculating royalties under the mey TTA and this STTA, thus, any royalty calcudatiresulting from the N
Sales of POSCO Module under this STTA shall bertakt account with the calculation of the royadtiesulting from the N
Sales of DFC Power Plants, POSCO Products and/8KC@0Parts under the TTA.




“POSCO Parts shall mean any parts or components of POSCO PRtedu

“POSCO Products shall mean any products, regardless of designatibich are the same as, or a modificatio
derivation in whole or in part of FCE Products.

“POSCO Technology shall mean all inventions, knowew, trade secrets, data or information arisingerelope
independently, during the Term, by POSCO PowerR@&CO Affiliates and (i) by any employee of POSGiwer or POSCi
Affiliate or (ii) by POSCO Power or POSCO Affiliateendors, subcontractors, consultants or supp{rsonly to the exte
that POSCO Power or POSCO Affiliate has obtaingtltsi thereto), derived from or based on the FCEhielogy, including
without limitation, technical information, knowew, inventions (whether patented or not), tradeete, and other technic
engineering and design information and data, dstadrawings, bill of material, system analytical dals, system operati
software, manufacturing plant data, vendor qualifan and selection procedures, and quality assarprocedures.

“ Repeating Component’ or “RC” shall consist of discrete fuel cell packages coragosf active fuel ce
components, which include but are not limited todes, cathodes, current collector plates, and oestri

“ Royalty Determination Firni shall have the meaning set forth in Section 4.4.

“ Stack Technology Transfer and License Agreeniemt‘STTA” shall mean this Agreement.

“ Stack Technology Transfer Protocobr “STTP” shall mean that certain document containing theildet terms ar
schedules relating to the transfer by FCE of FCEhmelogy, including the scope of assistance angatprovided, to POSC
Power and POSCO Affiliates, as applicable, it baingerstood and agreed that, the STTP shall bepamf this Agreemer
as Exhibit A hereto.

“ Subsidiary” shall mean, with respect to any Person (for theppses of this definition, the “parentgny othe
Person (other than a natural person), whether mcated or unincorporated, of which at least a nitgj@f the securities «
ownership interests having by their terms ordinasting power to elect a majority of the board ofedtors or other persc
performing similar functions is directly or inditbcowned by the parent or by one or more of ispetive Subsidiaries or
the parent and any one or more of its respectivsigiaries.

“ Term " shall have the meaning set forth in Section 8.1.
Il. LICENSE GRANT

2.1 FCE Technology License

(a) During the Term, and subject to the terms isf #fgreement, FCE hereby grants to POSCO Power:
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(i) an exclusive right and license to use the FGEHhology to construct, assemble, manufacture, sgdk,import
maintain, service and/or repair POSCO Modules énkbrean Market;

(i) a right and license to use the FCE Technoltmgell, export, maintain, service and/or repailSEX® Modules i
the Non-Exclusive Territory; and

(iii) an exclusive right and license to have mawtiged and assembled in the Korean Market, POSCQuis b
POSCO Affiliates in Korea, subject to the executighPOSCO Affiliates of confidentiality agreemestsbstantially similar 1
the terms and conditions set forth in Article oflthis Agreement.

(b) For the avoidance of doubt, the foregoing Igmenonsists of a right and license to use the FE@&WHow, and .
right and license under the FCE Patents which ctiver-CE KnowHow, which are now owned or which may hereafte
acquired by, or granted to FCE and under which R&Eor may acquire the right to grant such a iagist license.

(c) At the request of POSCO Power, and upon consgiCE, which consent shall not be unreasonabtitheid
FCE shall designate any POSCO Affiliate indicatgdP®SCO Power as an additional licensee undeAtrisement.

2.2 Distribution Rights FCE hereby grants to POSCO Power or any POSCillatdf as applicable, a nagxclusive
right to distribute, sell, maintain, export/imposgrvice and/or repair Fuel Cell Stack Modules B Products in the Kore
Market and in the Noiexclusive Territory during the Term, subject totaar distribution rights previously granted by F@&i
other third parties; provided, however, that duting Term, FCE shall (i) not grant any new disttid rights for FCE Produc
for the Korean Market; (ii) in any way extend theenh of any distribution rights granted to any thpalrties prior to the de
hereof with respect to the Korean Market upon etfmin or termination thereof; or (iii) not sell tR€E Products in the Kore
Market or to any third party (except as permittedhie Alliance Agreement) which, in its reasongbligment after due inquir
may have an intention to sll the same in the Korean Market. A list of afitdbution rights granted by FCE prior to the «
hereof is set forth in Schedule C attached hereto.

2.3 POSCO Technology LicensePOSCO Power hereby grants to FCE a non-exclusige;assignable, non-
sublicensable and paigp license to use POSCO Technology during the Tachto manufacture, have manufactured an
FCE Products that incorporate POSCO Technologyiapgprior notice to POSCO Power. Notwithstandthg foregoing, th
Parties agree that FCE may didense the POSCO Technology to a third party lier $ole purpose of further developing
improving the FCE Technology, with prior written nsent of POSCO Power, providdgtlat any such development
improvement shall be transferred to POSCO Power thatl the third party shall not use or commercelthe POSC
Technology, without the prior written consent of QD Power, which consent shall be given at POSC®@ePs sol¢
discretion.
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2.4 License to POSCO Power Upon Expiration of tleenT. Upon expiration of the Term, FCE hereby agre«
continue and extend the grant and license, on aeRrolusive basis, to POSCO Power of all rights sghfunder Section 2.1
this Agreement, subject to the payment by POSCOePaav FCE of royalties to be mutually determinedthy Parties upc
such expiration through commercially reasonabledgéaith efforts; provided, that in the absence of an agreed ro
determination within the sixty (60) day period inuiiegely following the initial request by either Barto determine tt
royalties, the Parties will submit to binding detération in accordance with Section 4.4. Such deitgxtion shall take in
account any compensation owed by FCE to third garti

2.5 License to FCE Upon Expiration of the Terrdpon expiration of the Term, POSCO Power heraipees t
continue granting to FCE on a nerelusive basis all rights set forth under Sec#dhof this Agreement, subject to the payr
by FCE to POSCO Power of royalties to be mutualiyednined by the Parties upon such expiration tiiiocommerciall
reasonable good faith efforts, taking into consatien the contribution of each Party to the POS@&0Hhology; provided tha
in the absence of an agreed royalty determinatihirvthe sixty (60) day period immediately follavg the initial request |
either Party to determine the royalties, the Pawsti#l submit to binding determination in accordamith Section 4.4.

2.6 Use of*FCE’ Trademarks. During the Term, FCE grants POSCO Power the rightise “FCE"marks, ir
connection with the labeling, advertising or sadlé®SCO Modules that POSCO Modules made by it @ tfactured und
license of FUELCELL ENERGY, INC., U.S.A.gr any other similar statement, to the extent theth is, in fact, the case.
addition, FCE hereby grants to POSCO Power a neotusixe fully paidup license and right to use, consistent with thengeo
this Agreement, any and all trademarks and tradeesaowned by FCE and subject to appropriate pravsiconcernin
protection of trademarks and trade names, includiraity control.

2.7 Transfer of Technical Data FCE hereby agrees to provide POSCO Power, upompletion of paymel
obligations described in Section 4.1(a) hereuntmhnical data and other information existing ircuwtmented form as of t
Effective Date, relating to the FCE Knadew in accordance with the terms of the STTP. FEEeby agrees that it will supj
or cause to be supplied to POSCO Power and POSdiltatés, as applicable, free of any charges, ekespindicated in tt
STTP, full up-to-date information, to the extentdable in documented form of FCE Technology ierf (eg. , drawings
standard operating procedures, blueprints, writte@moranda, training of employees or personal ctatsuh) or non-
documented form via oral or other visual forms ita@nmercially reasonable manner and form that salisfactorily an
expeditiously accomplish the transfer of FCE Kndew to POSCO Power. FCE will supply all such infetion in ¢
reasonably usable form and in the English langubgthe event that POSCO Power requests, in writingt FCE supply su
information in a technical form that differs froimettechnical form in which FCE has previously sigipbr offered to supply
then POSCO Power agrees to reimburse FCE the axists and expenses incurred by FCE; provideolvever, that POSCi
Power will not be required to
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pay the costs of obtaining any such informatioit i§ already available to FCE in the form requddtg POSCO Power. At
sole discretion, POSCO Power may transfer to PO3@ilates the technical data described in this tet for the purpos
and subject to limitations, set forth in Sectioh(2)(iii) above.

2.8 Joint Committee(s)The Parties shall form one or more joint commitigea(onsisting of at least two memt
selected from time to time by each of FCE and PO$o@er, for the purposes of: (i) developing a fianFuel Cell Stac
Module Manufacturing in Korea, as indicated in 88tR.9 below (hereafter the “Localization Plan(f)) developing a joir
development plan and strategy with respect to tees Noint Products, New DFC-Based Technology and RéWZ-Base!
Products (hereinafter the “Joint Development Plaafd (iii) developing a plan for executing the tedlogy transfer i
accordance to the STTP (hereinafter the “STTP Teaan”), and (iv) such other matters as thei€arhutually agree.

(a) The Localization Plan shall include, but notlib@ted to: (i) plan for qualification of local velors following FCI
standard vendor qualification procedures in effewn time to time; (ii) fabrication of first artielprototype POSCO Module(
and (iii) a detailed plan to demonstrate the gualitcomponents and manufacturing processes incaiga in the Localizatic
Plan.

(b) The Joint Development Plan shall include, bot fimited to: (i) plan for Parties to jointly dele@ anc
commercialize New Joint Products, New DFC-Basediielogies and New DFC-Based Products in Korea #mer @ountries.

(c) The STTP Transfer Plan shall include, but imottéd to the plans to: (i) draft and finalize timétial STTP draft ti
be completed by the execution date of this Agredn{@nmonitor the transfer progress in view o&tBTTP as jointly deem
necessary, (iii) modify or update the STTP, andl dssist and function as the communication chabe®leen the Parties.

2.9 Manufacturing in Kored?OSCO Power may engage one or more POSCO Affilatdsndependent third part
to perform Fuel Cell Stack Module Manufacturing<iarea upon completion of the transfer of the Moddtenponent and NF
technology, subject to completion of the activitiksscribed in Sections 2.9(a) and 2.9(b) hereunder.

(a) Within 60 days of the earlier of May 31, 2014 the completion of the Fuel Cell Stack Module ptgpe
manufacturing as defined in the STTP, and priccdimmencing local manufacturing of NRC and Modulenponents for sa
to end use customers, the Parties shall work ird daith and in a commercially reasonable manneragrée on a localizati
schedule and the level of adjustment to the roysstyforth in Section 4.1(b) herein (or other fasfitompensation, as mutue
agreed by the Parties), which shall be based oongmther things, market conditions, cost of latenufacturing, and tl
availability of qualified vendors.
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(b) The Parties acknowledge and agree that thétgodthe components and manufacturing processasporated i
Fuel Cell Stack Module Manufacturing in Korea istical to the success of the continued commeratitin of the DFt(
technologies in the Korean Market. Thus, the Padigree that any Fuel Cell Stack Module Manufaetuimn Korea by POSC
Power or any independent third party designatedP®5CO Power shall be subject to the prior consé€GE as to th
satisfaction of FCE's standard vendor qualificatimticies and procedures in effect at the time.

2.10 Regular Exchange of Technical DatAuring the Term, the Parties shall exchange eagalar basis certe
reasonably available technical data in connectigh the performance of this Agreement, in accoréawith the terms of tt
STTP.

2.11 New product development and ImprovemeREE acknowledges that POSCO Power will be makiifgrts tc
develop new products and improve the FCE Technokxyy agrees to provide POSCO Power with technindl ralate:
information reasonably necessary and to the exteasonably available to FCE for such new produsteligment an
improvement efforts. POSCO Power acknowledges gneea that any such new product development antbiraments she
be subject to quality review and consent by FCEdlwlkonsent shall not be unreasonably withheldptgethey are incorporat
into Fuel Cell Stack Modules.

. OWNERSHIP OF INTELLECTUAL PROPERTY

3.1 Ownership of FCE TechnologfPOSCO Power acknowledges that all FCE Techndlogyd relating to the FC
Products, whether developed by or for FCE priootaafter the Effective Date of this Agreement, i ashall remain tt
property of FCE or its third party licensors.

3.2 Ownership of POSCO Technologill inventions, knowhow, trade secrets, data or information made, ited
conceived, created or otherwise developed by POB&@er and POSCO Affiliates, as applicable, and theiployees, derive
or resulting from the FCE Technology shall be cdeséd POSCO Technology and shall be the sole gropePOSCO Pow:
or POSCO Affiliates, as applicable. For the avo@anf doubt, it is understood and agreed that ngthbntained herein sh
convey ownership to POSCO of any FCE Technologmfwhich such POSCO Technology is derived.

3.3 Joint Ownership. All inventions, knowhow, trade secrets, data or information which tssfilom join
development by the Parties hereto shall be joiotiyed by the Parties. The Parties hereby agreedperate in good faith
the filing of any and all patent applications ihjatisdictions.

IV. ROYALTIES

4.1 Royalty Payments

In consideration of the license of FCE Technologgnted herein, POSCO Power agrees to pay to FColibaiing
royalty payments:
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(a) An up-front royalty payment in the amount of M$10 million (the “Upfront Payment’$hall be paid in full o
the Effective Date of this Agreement. For the amoice of doubt, POSCO Power shall be responsiblep&yment ¢
withholding taxes or other payments.

(b) A royalty of 4.1% of the POSCO Module Net SaMkich is subject to adjustment as set forth iotida 2.9(a)
during the Initial Term. The royalty payment shadl paid by POSCO Power in cash. The royalty payrsleali be paid semi-
annually and within forty-five (45) days of June &@d December 31 of each year.

(c) The Parties acknowledge that although the Rypysadt forth above in Section 4.1(b)(i) shall belagable, it ma
be difficult to ascertain the royalties in certaiansactions. Such transactions may include, uhat limited to, transactions
which the POSCO Modules are leased, loaned, bdrtarexchanged for goods or services, transfeweal third party or ar
entity affiliated or closely associated with POS@6wer at a price other than market price or on $eother than in an ars’
length, or otherwise put into use by POSCO PowePOSCO Affiliates. POSCO Power agrees to notify R@thin five
(5) days after entering into such arrangements tlamdParties shall subsequently use commerciadlgyaeable good faith effo
to establish guidelines for determining the royaltfor such transactions within sixty (60) daysrfrthe date such notice
received, taking into consideration the princippéshe Korean GAAP and U.S. GAAP and incorporating principles of be
accounting practices. If the Parties failed to heagreement, the Parties agree to abide by theguoes set forth in Section 4

4.2 No Other Royalties, Payments, Efthe Parties acknowledge and agree that, othartteaUpfront Payment a
the Royalty, and certain reasonable travel, pendand related expenses to be reimbursed pursuém: STTP, POSCO Pov
or any POSCO Affiliates shall not be liable for diegs, royalties, expenses or payments in conneetith the license righ
granted herein or the use by POSCO Power or POSKil@tgs of the FCE Technology under this Agreemen

4.3 Royalty Report

(a) Regular ReportsWhen rendering payment of the foregoing royaltR@SCO Power shall provide FCE wit
written report showing the calculation of the rdyathe number of products to which the royaltyapplicable. At its expens
FCE may, by its designated independent public attemts, audit the royalty amounts reported by POo®@er no more th:
once a year. To the extent any sales are made pP@$CO Affiliates, POSCO Power agrees to furnsh€E copies «
relevant books and records of the POSCO Affilidteshe sole purpose of such audit by FCE.

(b) Final Report POSCO Power shall deliver a written report to R@Ein sixty (60) days of the termination
expiration of this Agreement, containing informaticelevant to the calculation of the royalties dueler this Agreemer
providedthat such report shall include the Net Sales of @O$/odules that are sold and on order by POSCO Power prio
to the date of termination or expiration and n@&vpously
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reported to FCE, and such other information as beagecessary to determine the royalties due heeeund

4.4 Royalty Determination FirmThe Parties agree that in case of any dispute reipect to the determination
royalty pursuant to Sections 2.3, 2.4, 4.1(c), &2 9.3, any such determination shall be determmedn international
recognized independent accounting firm jointly eidd and paid for by the Parties (“Royalty Detemtion Firm”). If the
Parties dispute the royalty amount determined leyRbyalty Determination Firm, then the disputingtPdas the right at i
own expense to retain another internationally recagl independent accounting firm; and in such gwbe determination
the royalty shall be the average of the two deteations, provided that, that the average of the det@rminations shall n
exceed by more than 10% of the difference betwkemnrdyalty amount determined by the Royalty Detaation Firm and tt
royalty amount determined by the independent detextion firm.

V. CUSTOMER RESPONSIBILITY

5.1 End User Warranty For POSCO Modules assembled by POSCO Power aR@&CO Affiliates from DF
Components supplied by FCE, POSCO Power shall §@orsible to the end user for warranty, performaguarantees al
service obligations related to the POSCO Modul&E Bhall have no obligations under the serviceeagents which POSC
Power may execute with end users for POSCO Modblegond the performance guarantees and warrargigsioed in th
purchase contracts for such products executed batR®SCO Power and FCE.

VI. GOVERNMENT REGULATIONS

6.1 POSCO Power ObligationsPOSCO Power hereby agrees to comply with the Department of Commer
Export Administration Regulations concerning exptidn and reexportation of technical data (including computeftware)
direct products thereof or any components purchaseeunder to any countries or territories. POS©@d? hereby gives FC
the assurance required by the U.S. Department ofr@rce Export Administration Regulations with regpe the U.S. origi
technical information furnished by FCE hereundet te direct product of such technical information.

6.2 FCE Obligations FCE hereby agrees to comply with the U.S. Depamtnof Commerce Export Administrati
Regulations concerning exportation ancerportation of technical data (including compuigftware), direct products thereof
any components purchased hereunder to any countriesritories. FCE hereby gives POSCO Power fisei@nce required
the U.S. Department of Commerce Export AdministratRegulations with respect to the U.S. origin techl informatior
furnished by FCE hereunder and the direct prodfustioch technical information.

6.3 DOE Approval. FCE shall use its best efforts to obtain all seaey consent or approval from the |
Department of Energy, in form substantially simtiathe form of DOE Approval set forth in Exhibitd@Btached hereto.
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VII. REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of EGEE represents and warrants to POSCO Power shadtthe date here
and as of the Effective Date:

(a) It has all requisite right, power and authqgrity execute and deliver this Agreement, to perfidsrobligation
hereunder and to consummate the transactions cplatd hereby;

(b) The execution, delivery and performance by F&fBhis Agreement, and the consummation by FCEha
transactions contemplated hereby, have been ddyvaldly authorized by all necessary corporatéoacon the part of FC
and no other corporate actions or proceedings @paint of FCE are necessary to authorize this Agee¢ and the transactic
contemplated hereby. Assuming due authorizatioecetion and delivery of this Agreement by POSCO &wohereto, th
Agreement constitutes a legal, valid and bindinligation of FCE enforceable against it in accoradanith its terms;

(c) The execution, delivery and performance by F@Bhis Agreement, and the consummation by FCEha
transactions contemplated hereby do not (i) viodete Applicable Law; (i) violate or conflict witany contract or agreemen
which FCE is a party; (iii) violate any Governmdnt@rder; (iv) require the approval, consent or pesion of an
Governmental Authority having authority over FCEcept for the DOE Approval; or (v) violate FCGE’organization:
documents;

(d) Neither FCE or any of its Subsidiaries nor aimgctor, officer, agent, employee or other Peracting on beha
of FCE or its Subsidiaries has, in the course ®faittions for, or on behalf of, FCE or any of itsbSidiaries (i) used a
corporate funds for any unlawful contribution, géntertainment or other unlawful expenses relatingolitical activity; (ii’
made any direct or indirect unlawful payment to &mgign or domestic government official or empleyfeom corporate func
(iii) violated or is in violation of in any mateftiaespect any provision of the U.S. Foreign CorrBpactices Act of 1977,
amended; or (iv) made or received any unlawfuldyriebate, payoff, influence payment, kickback theeo unlawful payment
or from any foreign or domestic government offi@alemployee;

(e) POSCO Powes’contemplated use of the FCE Technology undeisement does not infringe and is not b
infringed upon by any valid rights of any third fparincluding but not limited to patent rights, gojghts, trademarks or ott
intellectual property rights owned or controlledthird parties in any country;

(f) The FCE Technology furnished to POSCO Power &@ISCO Affiliates pursuant to this Agreement
correspond to the FCE Technology used by FCE innila@ufacture of FCE Products. If any FCE Technolpggvidec
hereunder does not meet this requirement and POR@@r notifies FCE, FCE shall correct the discregat its own expens
by furnishing corrected FCE Technology; and
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(g) FCE Power Plants using FCE Technology are desigvith commercially reasonable safety precautant FCI
participates in on-going safety certification praxgs for its plants, such as CSA.

(h) FCE recognizes and acknowledges that mainitite scope of protection on the FCE Technologythie
Territory is critical to the success of the conddwcommercialization of POSCO Modules in Korea. STHECE represents ¢
warrants that it has been and it shall continugke commercially reasonable defensive and offensieasures to protect F
Technology against encroachment by any third partie

7.2 Representations and Warranties of POSCO PoRE&SCO Power represents and warrants to FCE shait the
date hereof and as of the Effective Date:

(a) It has all requisite right, power and authotityexecute and deliver this Agreement, to perféasrobligation:
hereunder and to consummate the transactions cplatd hereby;

(b) The execution, delivery and performance by PO$0wer of this Agreement, and the consummatioROHCC
Power of the transactions contemplated hereby, baea duly and validly authorized by all necessamporate action on t
part of POSCO Power and no other corporate actopsoceedings on the part of POSCO Power are saget authorize th
Agreement, and the transactions contemplated hefedsuming due authorization, execution and dejiwdrthis Agreement t
FCE hereto and thereto, this Agreement constitategal, valid and binding obligation of POSCO Poerforceable agains
in accordance with its terms;

(c) The execution, delivery and performance by POS@wer of this Agreement, and the consummatioR®BCC
Power of the transactions contemplated hereby,otto(i) violate any Applicable Law; (ii) violate aronflict with any Contra
to which POSCO Power is a party; (iii) violate @@gvernmental Order; (iv) require the approval, emr permission of al
Governmental Authority having authority over POS@0wer except for the DOE Approval; or (v) violat®FCO Power
organizational documents; and

(d) Neither POSCO Power or any of its Subsidianesany director, officer, agent, employee or otRerson actir
on behalf of POSCO Power or its Subsidiaries hrathe course of its actions for, or on behalf @3ZO Power or any of
Subsidiaries (i) used any corporate funds for amgwful contribution, gift, entertainment or othamlawful expenses relating
political activity; (i) made any direct or indireanlawful payment to any foreign or domestic gowveent official or employe
from corporate funds; (iii) violated or is in vidlan of in any material respect any provision oé tb.S. Foreign Corru
Practices Act of 1977, as amended; or (iv) madeogived any unlawful bribe, rebate, payoff, inflae payment, kickback
other unlawful payment to or from any foreign ontistic government official or employee; and

(e) All work to be performed by POSCO Power inntanufacture, assembly and test activities hereuskalt be
performed in accordance with drawings, manufacgurin
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practices, instructions and quality plans as fumaisby FCE or as mutually agreed upon by the martie
VIII. TERM

8.1 Term. The initial term of this Agreement (the “ Initidlerm”) shall commence on the Effective Date and :
continue, unless earlier terminated in accordanitle the provisions set forth herein or in any Tiaet®n Agreement, for
period of ten (10) years from the Effective Date.

8.2 Extension The Initial Term may be extended for additiorezhts (each, “ Additional Terrfy and, together wit
the Initial Term, the “ Terni), each for a period of five (5) years, by mutual agnent on terms mutually agreed upon by
Parties. This Agreement shall be extended onlydfdther Transaction Agreements are extended éosdame period.

IX. TERMINATION

9.1 Termination by Mutual AgreemenThis Agreement may be terminated, without anyhierr obligation or liabilit
by mutual written agreement of the Parties.

9.2 FCE Termination by Material Breach of POSCO &aw

(a) Notwithstanding anything to the contrary coméai herein or in any other Transaction Agreemeéntshe ever
POSCO Power materially breaches any representatiamrranty or materially fails to perform any aation or undertaking
be performed by it under this Agreement or any ofkgreement between the Parties and such matagakth or failure is n
cured within sixty (60) days after notice from FGRecifying the nature of the breach, then, FCEIdimle the right t
terminate this Agreement after complying with tmeqedures set forth in Article XIV below.

(b) FCE RemedyIn the event that FCE terminates this Agreementymnt to Section 9.2(a):

(i) FCE may retain all POSCO Technology, includaibcopies and summaries thereof, furnished by PO$0we
prior to such termination;

(i) FCE shall have a noaxclusive perpetual license and right to use th&€®0 Technology to manufacture and
the FCE Products, only to the extent that FCE Retsdimcorporate POSCO Technology, under all pateh#dl countries und:
which POSCO Power or POSCO Affiliates, as applieallring the Term, has or may acquire the righgremt such license
providedthat any sublicensing or resale to any Korean Comg FCE shall be subject to POSCO Poweonsent in its sc
discretion, and _provided further , that the foregoing license shall be subject ® playment by FCE to POSCO Powe
royalties to be mutually determined by the Paritess commercially reasonable good faith manitebeing understood a
agreedhat if the Parties are
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unable to reach agreement within sixty (60) daykoviong the initial request of FCE, the royaltiestérmined pursuant
Section 4.4 above shall be final and binding uganRarties;

(iii) POSCO further agrees that POSCO shall, atrégriest of FCE, continue to supply POSCO ModwesGE, i
such are in production, on terms and conditiorsetonutually agreed upon by the Parties in gooti;faind

(iv) POSCO Power, on its own behalf and on benaR@SCO Affiliates, shall pay FCE all royalty amaésithen du
and owing as of the date of termination and alinteirsement amounts then due and owing as of tleeadatermination ar
actual damages.

The foregoing provisions of this Section 9.2 repréghe sole and exclusive remedy of FCE in theneoka material breach
POSCO Power.

9.3 POSCO Power Termination by Material Breach©EF

(a) In the event FCE materially breaches any remtasion or warranty or materially fails to perfoamy obligation ¢
undertaking to be performed by it under this Agreetmand any other Transaction Agreements and suhrial breach «
failure is not cured within sixty (60) days aftestite from POSCO Power specifying the nature oftiresach, then, POS(
Power shall have the right to terminate this Agreetmafter complying with the procedures set forthAiticle XIV below
(except as noted below in Section 9.3(b)(i)).

(b) POSCO Power Remedyn the event that POSCO Power terminates thissé&ment pursuant to Section 9..
above:

(i) FCE shall pay to POSCO Power actual damagess, il the FCE Technology has not been fully tramsid tc
POSCO Power, as scheduled in the STTP, FCE shaiigity and in a commercially reasonable mannersfeano POSC!
Power all of the remaining FCE Technology, andhertacknowledge and agree that POSCO Power shalitiiked to seek ai
obtain from FCE the specific performance of FE€Bbligations under this section in the U.S. Dist€ourt for the Southe
District of New York, or in the event that courtks jurisdiction, in any competent court in thet&taf New York, if FCE fail
to transfer the FCE Technology to POSCO Poweregfgh in the STTP;

(i) POSCO Power may retain all FCE Technology Juding all copies and summaries thereof, furnishgd=CE
prior to such termination;

(iif) POSCO Power shall have a nerelusive perpetual license and right in and ofR¥= Technology to constru
assemble, manufacture, use, sell, import, mainsarvice, reconfigure and/or repair the POSCO Meslii the Korean Mark
and to sell, maintain, service, reconfigure andfpair the POSCO Modules in the NBrelusive Territory; and provide
further, that the foregoing license shall be subjecthe payment by POSCO Power to FCE of royalteedbe mutuall
determined by the Parties in a commercially reaslengood faith manner, it being understood andexjtkat if the
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Parties are unable to reach agreement within @) days following the initial request of FCE, theyalties determine
pursuant to Section 4.4 above shall be final andibg upon the Parties; and

(iv) FCE further agrees that FCE shall, at the estjof POSCO Power, continue to supply DFC Compisner
reasonable terms and conditions to be mutuallyembogon by the Parties in good faith.

The foregoing provisions of this Section 9.3 repréghe sole and exclusive remedy of POSCO Powttreirevent of a mater
breach by FCE. For the purpose of Section 9.3(al{gve, the Parties hereto consent to the jurisdictf such court in respe
of any action or proceeding thereunder.

9.4 Return of FCE Technologyln the event this Agreement is terminated purstarSection 9.1 or Section !
above, POSCO Power shall return to FCE all FCE kitow, including all copies and summaries thereofnithed by FC
prior to such termination and shall not be perrditte make any further use of such FCE Technology.

9.5 Return of POSCO Technologyn the event this Agreement is terminated purst@iBection 9.1 or Section !
above, FCE shall return to POSCO Power all POSCehrAaogy including all copies and summaries therohished by FC
prior to such termination and shall not be perrditte make any further use of such POSCO Technology.

9.6 Survival. Upon expiration or termination of this Agreemextt provided herein, or by operation of law
otherwise, all rights granted and all obligationslertaken hereunder shall terminate forthwith ektepfollowing provisions:

(a) Upon expiration of the Term, Sections 2.4 (dnse to POSCO Power Upon Expiration of the Ter®,
(‘License to FCE Upon Expiration of the Term,) a#dl (‘Royalty Determination Firm’) and Articles I{'Ownership c
Intellectual Property’), IX (‘Termination’), X (‘ldemnification’), XI (‘Confidential Information’), X (‘Notices’) and XIlI
(‘Entire Agreement’); and

(b) Upon termination of this Agreement, Section {Royalty Determination Firm’), Articles 1l Ownership c
Intellectual Property’), IX (‘Termination’), X (‘ldemnification’), XI (‘Confidential Information’), X (‘Notices’) and XIlI
(‘Entire Agreement’) and the full STTP.

X. INDEMNIFICATION

10.1 POSCO Power Obligation$?OSCO Power shall indemnify and hold harmless &G its affiliates, officer
directors, members, employees and agents, agaigsarad all judgments, damages, liabilities, costd bsses of any kir
(including reasonable attorneys’ and experts’ féeslectively, “Losses”Yhat arise out of or relate to (i) any breach bys@Q
Power of its representations or warranties or camenhunder this Agreement, (ii) any claim, actionpooceeding that aris
from defects caused by the manufacture by POSCGPomPOSCO Affiliates of POSCO
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Modules, or (iii) any claim, action or proceeditmt arises from defects caused by the servicinB®@$CO Power or POS(
Affiliates of the FCE Products; providedowever, that FCE must promptly notify POSCO Power in ingtof any such clair
action or proceeding (but the failure to do so Ishat relieve POSCO Power of any liability hereundgcept to the extent tt
POSCO Power has been materially prejudiced thergfr@OSCO Power may elect, by written notice to R@Ein ter
(10) days after receiving notice of such claimjactor proceeding to assume the defense theredf eatinsel acceptable
FCE. If POSCO Power does not so elect to assuntedrfense or disputes its indemnity obligation wéhpect to such clai
action or proceeding, or if FCE reasonably beliethd there are conflicts of interest between FG& BROSCO Power or tf
additional defenses are available to FCE with retspe such defense, then FCE shall retain its osumsel to defend su
claim, action or proceeding, at POSCO Poweléfense. POSCO Power shall reimburse FCE fomsegeas these are incul
under this Section. FCE shall have the right,sabwn expense, to participate in the defense ofctaiyn, action or proceedi
against which it is indemnified hereunder; provigdtbwever, that FCE shall have no right to control the deérconsent
judgment or agree to settle any such claim, aatioproceeding without the written consent of POSR@ver unless FC
waives its right to indemnity hereunder. POSCO Rowrethe defense of any such claim, action or pealing, except with tl
written consent of FCE, shall not consent to enfrgny judgment or enter into any settlement wifitkloes not include, as
unconditional term, the grant by the claimant toEFf a release of all liabilities in respect of sutdaims or (ii) otherwis
adversely affects the rights of FCE.

10.2 FCE Obligations FCE shall indemnify and hold harmless POSCO Pamer its affiliates, officers, directo
members, employees and agents, against any afutgthents, damages, liabilities, costs and los$esng kind (includin
reasonable attorneys’ and experts’ fees) (collebtjv‘Losses”)that arise out of or relate to (i) any breach byEF@f its
representations, warranties, covenants or agresmianler this Agreement (it being understood andeatthat any indemnit
with respect to the FCE Products shall be govelied separate purchase order contract), (i) aaiynclaction or proceedil
that arises from or relates to the servicing by BEROSCO Modules or FCE Products, (iii) any cla@wtion or proceeding tt
arises from any licensor of FCE or any third paitiyor relating to the FCE Technology (it beingderstood and agreedbar
this obligation includes an obligation to take adcessary steps to ensure the continued use by @@®®Wer of the FC
Technology, without interruption), providechowever, that POSCO Power must promptly notify FCE in ingtof any suc
claim, action or proceeding (but the failure tososhall not relieve FCE of any liability hereund&cept to the extent that F
has been materially prejudiced therefrom). FCE rabact, by written notice to POSCO Power within {@0) days afte
receiving notice of such claim, action or procegdim assume the defense thereof with counsel aagepto POSCO Power.
FCE does not so elect to assume such defense jputelisis indemnity obligation with respect to swathim, action c
proceeding, or if POSCO Power reasonably belielvasthere are conflicts of interest between FCER®&CO Power or tt
additional defenses are available to POSCO Powtbrrespect to such defense, then POSCO Powerrsteith its own couns
to defend such claim, action or proceeding, at BQlefense. FCE shall reimburse POSCO Power fomsegeas these
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are incurred under this Section. POSCO Power Bhaak the right, at its own expense, to participatbe defense of any clai
action or proceeding against which it is indemuiffeereunder; providedhowever, that POSCO Power shall have no rigt
control the defense, consent to judgment or agrexettle any such claim, action or proceeding wititbe written consent
FCE unless POSCO Power waives its right to indgntreteunder. FCE, in the defense of any such claation or proceedin
except with the written consent of POSCO Powerll sitd consent to entry of any judgment or entéo iany settlement whi
(i) does not include, as an unconditional term,ghant by the claimant to POSCO Power of a reledsdl liabilities in respe:
of such claims or (ii) otherwise adversely affabtis rights of POSCO Power.

10.3 Limitation of Damage In no event, whether as a result of breach oftraohy warranty, tort (includir
negligence), strict liability, indemnity, or othes&, shall either Party or its subcontractors gptiers be liable to the otF
Party for loss of profit or revenues, loss of u§ghe DFC Power Plant or any associated equipneast, of capital, cost
substitute equipment, facilities, services or replaent power, downtime costs, claims of the indéiethiPartys customers f
such damages, or for any special, consequent@tlantal, indirect or exemplary damages.

Xl. CONFIDENTIAL INFORMATION

11.1 POSCO Power Obligations All written information marked “proprietary” orcbnfidential” @r if oral,
subsequently reduced to a writing so marked anideted to the receiving Party within thirty (30)ysaof its oral disclosur
which FCE discloses to POSCO Power as a resulhefprovisions of this Agreement, whether contaiimedlueprints
drawings, written reports, letters or memorandacess descriptions, operating procedures and ethtten data, shall t
treated as confidential unless (a) such informasioall have been in the possession POSCO Powartprits receipt from tk
FCE, (b) such information is or becomes part ofthblic knowledge or literature through no faulRE®DSCO Power, or (c) st
information shall otherwise become available to BOSower from a source other than FCE, said sauwstbeing violative ¢
any obligation of secrecy with respect to suchrmiation. Information which is so considered to bafedential shall be held |
POSCO Power for its sole benefit and used onlyctpalance with this Agreement; providétht POSCO Power may sh
proprietary or confidential information with POSQ@Gfiliates for the purpose set forth in Section @)iii)) above; andfurthel
provided, that POSCO Power shall cause POSCO Affiliatesesitrict the use so as to be consistent with thegeof thit
Agreement and to restrict disclosure to its empdsye@n a need-tkrow basis, of any confidential or proprietary imf@tior
shared with POSCO Affiliates. POSCO Power shall albeeasonable efforts to prevent the use of alhy part of suc
confidential information belonging to FCE in anyet connection or the transmission thereof to thadies unless and unti
has first obtained the written consent of FCE djmadly authorizing such use or transmission. Thaaties understand tt
information may be provided which is subject toamfedentiality agreement with a third Party. Thertles agree that su
information shall be held in confidence in accoamwith the terms of the third Party confidentiabigreement. No Party st
be obligated to divulge third party confidentialdarmation to the other Party. POSCO Power shalliregjas a
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condition precedent to any agreement for any FGigldrit or POSCO Product sale, lease, or other sitndasaction, that tl
purchaser, lessor or customer for such transaatiost agree to accept the terms of this paragraphuding the requirement {
any subsequent purchaser to accept the termssopénagraph. Any breach of the confidentiality smns of this paragra,
may be considered material breach of this agreemetite non-breaching Party.

11.2 POSCO Affiliate The Parties agree that each POSCO Affiliate sh#kr into a confidentiality agreement v
POSCO Power containing the terms that are subaligrgimilar to the confidentiality provision seirth above.

11.3 FCE and POSCO Power Obligatianall obligations under this article shall apphutatis mutandis to the
Parties.

XIl. NOTICES

All notices pursuant to this Agreement shall bewiiting and will be deemed to have been duly gifedeliverec
personally or by internationally recognized couservice, or by facsimile to the parties at theradses set forth below.

if to FCE, to:

FuelCell Energy, Inc.

3 Great Pasture Road
Danbury, CT 06813
Facsimile: (203) 825-6079
Attention: Ben Toby

with copy to:

FuelCell Energy, Inc.

3 Great Pasture Road
Danbury, CT 06813
Facsimile: (203) 825-6069
Attention: Ross Levine

if to POSCO Power, to:

POSCO Power

POSTEEL Tower 20th FIl. 735-3
Yeoksam-dong, Gangnam-gu
Seoul, 135-080 KOREA
Attention: Taehyoung (TH) Kim

All notices under this Agreement that are address®grovided in this Section (i) if delivered perally or by
internationally recognized courier service, will deemed given upon delivery or (i) if delivered tagsimile, will be deeme
given when confirmed. Either Party from time togimnay change its address or designee for
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notification purposes by giving the other Partyiemiof the new address or designee and the date wpiwh such change w
become effective.

XIlIl. ENTIRE AGREEMENT

This Agreement, including any Exhibits and Schesl@#ached hereto, and any other Transaction Agrmeenwhictk
are incorporated into this Agreement by this refees constitute the full and complete statemerthefagreement of the Part
with respect to the subject matter hereof and s@glers all prior and contemporaneous agreementsratatstandings, wheth
written or oral, between the Parties with respecthe subject matter hereof. There are no repraens, understandings
agreements relating to this Agreement that are fally expressed in this Agreement other than thospresentation:
understandings or agreements contained in the difamsaction Agreements. To the extent there isiargnsistency betwee
this Agreement and any other Transaction Agreem#émsprovisions of this Agreement shall prevail.

XIV. APPLICABLE LAW AND ARBITRATION

14.1 Governing Law This Agreement shall be governed by and constiuedcordance with the substantive law:
the State of New York, U.S.A., without giving eftéo any choice of law rules that may require thpligation of the laws c
another jurisdiction.

14.2 Efforts to Resolve by Mutual Agreememtny dispute, action, claim or controversy of diyd arising from o
in connection with this Agreement or the relatiapsbf the Parties under this Agreement (the “Disfutvhether based ¢
contract, tort, common law, equity, statute, rejarg order or otherwise, shall be resolved aofod:

(i) Upon written request of either FCE or POSCO BEnwhe Parties shall meet and attempt to resahyesach
Dispute. Such meetings may take place via telecenée or videoconference. The Parties shall meeftas as the Partie
reasonably deem necessary to discuss the probleam ieffort to resolve the Dispute without the nsitgsof any forma
proceeding.

(i) Formal proceedings for the resolution of a fite may not be commenced until the later of @) trarties
concluding in good faith that amicable resolutibroigh continued negotiation of the matter doesappiear likely; or (ii) the
expiration of a sixty (60) day period immediatedfléwing the initial request by either Party to gk® the Dispute; provided
however, that this Section 14.2 will not be construed tovpre a Party from instituting formal proceedingslieato avoid the
expiration of any applicable limitations period,p@serve a superior position with respect to otheditors or to seek tempore
or preliminary injunctive relief.

14.3 1ICC Arbitration. If the Parties are unable to resolve any Disputesuant Section 14.2 above and excef
otherwise specified in Section 9.3(b)(i), the Disgpshall be finally settled under the Rules of Adtion (the “Rules”)of the
International Chamber of Commerce (“ICC”) by th(8garbitrators designated by the Parties. Each
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Party shall designate one arbitrator. The thirdteator shall be designated by the two arbitratesignated by the Parties
either Party fails to designate an arbitrator witthiirty (30) days after the filing of the Disputéth the ICC, such arbitrator sh
be appointed in the manner prescribed by the RAlesarbitration proceeding hereunder shall be cotetliin London, U.K
and shall be conducted in the English language. déuision or award of the arbitrators shall be iiting and is final an
binding on both Parties. The arbitration panel Islaalard the prevailing Party its attorneyfges and costs, arbitrati
administrative fees, panel member fees and costsaay other costs associated with the arbitratioa,enforcement of a
arbitration award and the costs and attorney’s ii@aslved in obtaining specific performance of amaad; provided however,
that if the claims or defenses are granted in adltrejected in part, the arbitration panel shalpprtionately allocate betwe
the Parties those arbitration expenses in accoedaith the outcomes; providedurther, that the attorneg’ fees and costs
enforcing a specific performance arbitral awardisdlavays be paid by the noenforcing Party, unless the applicable action
determined to be without merit by final, nappealable decision. The arbitration panel may anlgrd damages as provided
under the terms of this Agreement and in no evexyt punitive, consequential and special damageaqotherwise specified
this Agreement, including, without limitation, Skt 10.3) be awarded. In the event of any confietween the Rules and ¢
provision of this Agreement, this Agreement shallgrn.

14.4 Waiver of Jury Trial The Parties hereto hereby irrevocably waivehtoftullest extent permitted by Applica
Law, any and all right to trial by jury in any ldgaoceeding arising out of or relating to Secth8(b)(i).

XV. MISCELLANEOUS

15.1 Amendment This Agreement may not be modified or amendedepixdy a writing duly signed by t
authorized representatives of both Parties.

15.2 Severability In the event any one or more of the provisiongt@oed in this Agreement shall be invalid, ille
or unenforceable in any respect, said provisiostig)l be deemed severed and deleted here fromhangatidity, legality and/c
enforceability of the remaining provisions contairerein shall not in any way be affected or imgaithereby.

15.3_Government InformationNothing in this Agreement shall authorize thecltisure of, or access to, classifie
restricted information, material or knolmew of the Government of the United States of Aogto persons not authorizec
licensed to disclose or receive such classifiegsiricted information.

15.4 Independent Contractar¥he Parties are independent contractors, andngptiontained in this Agreement sl
be construed as (a) giving either Party the powelirect and control the day-tiay activities of the other, (b) constituting e
Party as a partner, a joint venture, aowaier or a fiduciary of the other or (c) creating ather form of legal association t
would impose liability on one Party for the act or
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failure to act of the other or as providing eitRarty with the right, power or authority (expressmoplied) to create any duty
obligation of the other.

15.5 Assignment This Agreement will be binding upon and inurethie benefit of the Parties and their respe
successors and permitted assigns. Neither Party noaywill it have the power to, assign this Agresm or any part here
without the prior written consent of the other Raand any such unauthorized assignment shall hemd void, except that tl
Parties acknowledge and agree that POSCO Power widngut the consent of FCE assign its rights ahtigations to an
entity controlled by POSCO Power or a POSCO Af#@jgorovided that POSCO Power remains liable fer dbligations s
forth in this Agreement and in other Transactiorcoents to which it is a Party. In the event of atlyer assignment of tt
Agreement by either Party, the assignee shall assimwriting (in form and substance reasonablystattory to the oth:
Party), the rights and obligations of the assigritagty under this Agreement.

15.6_No Third Party BeneficiaryExcept as expressly contemplated herein, thigément shall be binding upon i
inure solely to the benefit of each Party heretd aathing in this Agreement is intended to confpom any other person
entity any rights or remedies of any nature whatspaender or by reason of this Agreement.

15.7 Headings The headings preceding the text of Articles aadti®ns included in this Agreement and the hea
to Exhibits and Schedules attached to this Agre¢@enfor convenience only and shall not be deepagtof this Agreement
be given any effect in interpreting this Agreement.

15.8 Right to Injunction; Specific Performandéhe Parties further acknowledge and agree that RDBGwver wil
suffer irreparable harm, which is not compensalylarionetary damage in the event the FCE Technol@gyrot been ful
transferred to POSCO Power at the time of the teation of this Agreement due to a material breagh-GBE hereunde
Accordingly, the Parties agree that POSCO Powell bkaentitled to an injunction or injunctions taferce specifically th
transfer of the FCE Technology to POSCO Power goatance with Section 9.3(b)(i) above. The Paffiether acknowled¢
and agree that each Party will suffer irreparaladenty which is not compensable by monetary damag#)e event the oth
breaches its obligations under Article XI. Accomlin in the event of a breach by one Party of sulsligations, the other sh
be entitled to injunction or injunctions to enformed remedy such breach in addition to all otheredies available at law or

equity.

15.9 Force MajeureNeither Party shall be liable to the other fdaiture to perform any of its obligations unders
Agreement, except for payment obligations undes &dreement, during any period in which such penfamce is delayed d
to a Force Majeure, and if such Party notifies dbiger of the delay; provided, howevethat in the event a period of Fa
Majeure restricts a Party’s performance for gretitan 120 days, the namstricted Party may terminate this Agreement wit
further cause and without liability for such tertiion. The date of delivery shall be extended fpeaod equal to the period
a delay due to Force Majeure, in addition to angiteahal time as may be reasonably necessary tocowee the effect of su
excusable delay; provided,
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further , that the Party seeking relief under this Sectibr® shall promptly notify the other of the Forcajsure event, tt
anticipated resolution of such event, the actusdlkgion of such event and the actual impact onbitgations hereunder.

XVI. SALES TARGETS AND EXCLUSIVITY

16.1 Sales TargetsThe Parties acknowledge that this Agreementsgdan, among other things, the business pl
to the sales expectations set forth in Exhibit acted hereto.

(a) In the event the cumulative sales of Fuel Gedick Modules in the Korean Market as of Decemte2813, hav
not reached the target figure of 112 MW as sehfortExhibit D, the Parties shall undertake a penfance review in good fai
and in a commercially reasonable manner to deterria feasibility and desirability of the continioat of the exclusivity s
forth in Sections 2.1(a)(i) and 2.2 hereunder, & as the Korean Market exclusivity provisions &mth elsewhere in tt
Transaction Agreements. The performance review shled into consideration, among other things, pestormance, mark
conditions, business prospects, profitability, bdida efforts by the Parties, quality issues affegtmarketability and futu
plans. In the event that after discussions in gfadihh the Parties are not able to agree, disputed be resolved throus
Sections 14.2 and 14.3 above. The decision or aefatte arbitrators pursuant to Section 14.3 dhallinal and binding on bc
Parties.

(b)(i) It is acknowledged and agreed by POSCO Pdher during the term of this Agreement, POSCO Ratal
make commercially reasonable efforts to commemsatne technology licensed hereunder in the Kokéarket; and

(ii) it is acknowledged and agreed by FCE that myirihe term of this Agreement, FCE shall make coroiaky
reasonable efforts to improve and enhance the BENhblogy to maintain market competitiveness.

The Parties shall undertake subsequent performaneav(s) from time to time on dates to be mutuallyeed by tt
parties, starting January 1, 2014, but no more thace in two (2) year intervals during the termtlofs Agreement. Tt
performance review shall take into considerationpag other things, past performance, market canditi business prospe:
profitability, bona fide efforts by the Parties,aljty issues affecting marketability and future ndaIn the event that af
discussions in good faith the Parties are not ablgree, disputes shall be resolved through Sexcfid.2 and 14.3 above. 7
decision or award of the arbitrators pursuant tti6e 14.3 shall be final and binding on both Rexti
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IN WITNESS WHEREOF, the Parties have caused thie&gent to be executed in a manner binding upan thetheir dul
authorized officers as of the date first above temit

FUELCELL ENERGY, INC.
By:

Name:
Title:

POSCO POWER

By:
Name:
Title:
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EXHIBIT A (STTP)
STACK TECHNOLOGY TRANSFER PROGRAM

THIS STACK TECHNOLOGY TRANSFER PROGRAM (“STTP”) is made and entered into this 27th da
October, 2009, to be effective on the Effectiveal the STTA as defined below, by and between FOELL ENERGY

INC., a Delaware corporation having a place of bess at 3 Great Pasture Rd., Danbury, CT 06813AU(SCE") anc
POSCO Power, a Korean corporation having a pladausiness at Posteel Tower 20th floor, 735-3, Yawkslong, Gangnam-
gu, Seoul 135-080, Korea (“POSCO Power”). FCE a®@&€0 Power may be referred to hereunder as th&i¢Rar

This STTP is made and entered into by the Partiesuant to the Stack Technology Transfer Agreen(ftSTA”)
dated October 26, 2009, and is made part of theASThe purpose of this STTP is to describe thedfiemby FCE to POSC
Power of the FCE Technology which shall have thamreg set forth in the STTA.

POSCO Power and FCE are parties to the followingeagents (collectively the “Existing Agreements(i):the
Technology Transfer, Distribution and Licensing &gment for the transfer of Balance of Plant teabgl(the Technolog
Transfer Agreement” or “TTA”) and the Alliance Agmment (the “Alliance Agreement” or “AA”)pboth executed as
February 7, 2007; (ii) the Technology Transfer Paog (“TTP”) executed as of July 11, 2007; (iii) the Contracttfe Suppl
of DFC Plants and DFC Modules from FCE to POSCO &0(2008 Purchase Contract®xecuted as of April 22, 20(
(iv) the Contract for the Supply of DFC Modules d@C Components from FCE to POSCO Power (“2009 rage Contracy”
executed as of June 9, 2009; and (v) the Secuitizshase Agreement by and between FCE and POS@G®@r Rine 200¢
Securities Purchase Agreement”) executed as of Jua@09.

Capitalized terms used herein, but not defined ihgrghall have the meanings given to them in théstifg
Agreements.

Section 1. Technology to be transferred by STTP

FCE shall transfer the following technologies, knb@w and information to POSCO Power and POSCO AffE i
accordance with the schedule set forth in SectioftBis STTP:

1.1. Manufacturing Process Information (see Ext*“B” for a complete list of documentatic
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1.1.1 Module Assembly Process Informati
1.1.1.1 General Facility Recommendatio
1.1.1.2 Stacking
1.1.1.3 Manifolding
1.1.1.4 Final Module Assembl
1.1.1.5 Instrumentatior
1.1.1.6 Standard Tooling used throughout Module Assembbilfaa
1.1.2 Module Conditioning Process Informati
1.1.2.1 MW Module Conditioning
1.1.2.2 Sut-MW Module Conditioning
1.1.3 Module Teardown and Repair Process Informa
1.2. Non-Repeating Component and Module Component Desigmideantation (see Exhit“C")
1.3. Design Documentation for Conditioning Facilitieeg¢<Exhibit*D”)
1.3.1 MW Conditioning Facility
1.3.2 Suk-MW Conditioning Facility

Section 2. Method for the Technology Transfer

2.1 Personnel

Each of FCE and POSCO Power/POSCO Affiliate wilh@ipt a dedicated Program Manager to serve asrtheafgy point o
interface between POSCO Power/POSCO Affiliate aG#&.H-CE will also support the program with manageinaad expertis
gathered from its manufacturing department andeéldepartments to successfully execute this STTP.

2.2 Mechanism for the Transfer of Technology

Information will be transferred using a web-basedad as described in Exhibit “BFCE will notify POSCO Power as soor
practicable when any changes to the informatiorelimen made by FCE, and will post such modifiedrmbtion on the we
portal for downloading by POSCO Power/POSCO Affdia

A procedure for managing changes to the NRC or ieodomponent designs that affect fabrication, as$gmr conditioniny
shall be implemented and maintained by both panietially. FCE will notify POSCO Power of impactsedto changes ma
to the RC that affect module assembly, conditionimgepair and transfer revised procedures. Intexidia procedure fi
managing the as-built configuration (the “ModuleilBtBook system” described in Exhibit “B")f the modules assemblec
the POSCO facility shall be implemented and mai@diby both parties mutually.
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2.3 Training
2.3.1 Certification Training Program for Module &ssbly and Conditioning

FCE shall develop a Certification Training ProgramsModule Assembly and Conditioning, which shadl offered to POSC
Power and/or POSCO Affiliate consistent with thepe and timing of the technology transfer prograeectdibed hereund
The Certification Training Program for Module Asddynshall include training in the procedures facking, manifolding, fin:
module assembly, instrumentation installation aatdown. The Certification Training Program for Migel Conditioning she
include training in the procedures for conditionifgfinished stack modules prior to their shipmentustomer sites. POS(
Power agrees to undertake the training prograngdedi by FCE, and FCE agrees to confer certifietlistan employees
POSCO Power and/or POSCO Affiliate who successftlignplete the training. Additionally, POSCO Powad/r POSC(
Affiliate agrees to undergo periodic refresherrtirag by FCE to maintain the certification statusatifpersonnel who are to
employed in the assembly, conditioning and teardofvoel cell stack modules as determined by thetJoommittee.

2.3.2 Co-Work and On-the-Job Training (“OJT")

POSCO Power/POSCO Affiliate may obtain the FCE Thetdgy through cawork and OJT by mutual agreement or as de
by the certification training programs. This traigiwill take place on a continuous basis, at FCECcilities in the U.S.,
POSCO Power/POSCO Affiliate’s facilities in Koreand via remote communications.

2.3.3 Organization and Personnel Recommendations

FCE will provide a recommended organizational gtre; job descriptions and required background eepee for eac
position. FCE will specify which job descriptiongad certification, including the duration of thatification, per paragray
2.3.1.

2.4 Meetings

2.4.1 Regular Meetings

Regular meetings will take place as required. mahg is a brief description of the various typesnoéetings which shall |
scheduled:

a. Program Reviews are conducted to ensure that milestones have begrinmaccordance with the requirement
defined in Exhibi*A”.
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b. Facility Design Reviews are technical reviews of manufacturing facilitiesyd they are conducted to ensure
practices in manufacturing are captured prior tmim@ncing construction activities. FCE proposes tpo#liminary
and final Facility Design Review

2.4.2 Ad Hoc Meetings
Ad Hoc meetings beyond the above regular meetinljsake place on an as-needed basis by mutuakagzat.

Section 3. Schedule

The schedule for the transfer of technology betwe@k and POSCO Power and/or POSCO Affiliate is joied in Exhibit “A”
of this STTP.

Section 4. Costs

FCE shall use commercially reasonable efforts tkemavailable technical consultation and assistanceonnection wit
POSCO Power/POSCO Affiliate'activities under this STTP without additional ideg provided, however, that FCE shall
be obligated to provide such assistance in exceS8@®or TBD man-days for the duration of the STR&ditional manday:
beyond 500 or TBD madays may be provided by FCE subject to availabdityersonnel. Payments from POSCO Pow
FCE for additional man-days beyond 500 or TBD mdags, if any, shall be based upon mutually agreeadims an
conditions. For the purposes of this section, arfrday” shall be defined as eight (8) working hoansg a “man-yearshall be
defined as 1,920 working hours.

Tracking. FCE shall continually track the number of mansdlagnsumed, and the number of nt&ys remaining. FCE sh
provide on a quarterly basis a Work Progress Summattining activities and deliverables completedaogoing from the pric
reporting period, as well as a summary of the nurobenan-hours remaining.

Documented travel and living expenses for FCE persbduring visits to POSCO Power/POSCO Affiliadeifities in Korea ¢
other locations, when carried out pursuant to $1iP or at the request of POSCO Power or POSCdiaAdj shall be borne |
POSCO Power or POSCO Affiliate, or if paid by FGEall be reimbursed to FCE. The payment standartideeling expens:
by FCE's personnel is provided as Attachment 1 to this BSTChanges to the payment standard as providedtachnent
shall be by mutual agreement.

Section 5. Quality Plans
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Current quality methodologies for Module Assembg £ onditioning will be transferred as listed ircten 1. Both parties w
work together to develop and exchange future imgpdowuality assurance methodologies for Module Asdgnanc
Conditioning.

Quality information for the repeating componentdéotransferred will be of three categories: (Dcpsses that POSCO Po
can duplicate to ensure the component meets thigyqregquirements, for example, visual inspectiaitetia; (2) quantitativ
information that FCE has measured that shows thgpoaent meets the quality requirements, for exangalekage and mat
dimensions; (3) certification of detailed specifioas that FCE has measured but cannot transféretigures the compon
meets the quality requirements. The details ofdhikeee levels will be developed by the Joint Cotteai

Section 6. Module Repair

Both parties will work together to diagnose andaiepnodules with performance issues in the fieldnothe POSCO Pow
Module facility. FCE will also provide diagnosisdanepair experience for POSCO Power/POSCO Affilipg¢esonnel at tt
POSCO Teardown Facility. Also, both parties will lwotogether to develop and share future improvedute repai
methodologies.

Section 7. Access to Data

For every module produced, POSCO Power will granéess to and/or transfer all data listed belowG& F

a. Module stacking and assembly manufacturiogess measurements, inspection findings, quatitg dnd inproces
pictures via the Module Build Boo

b. Fabricated NRC and Module component quality datahgeprotocols for inspection of the incoming pg
c. Module conditioning data through the PI data sys

d. Commercial poweptant field operation data from the EBOP, MBOP &maldule for the life of the module throu
the Pl data syster
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Section 8. Quality Audits

From time to time, to ensure that POSCO Power iking in accordance to FC&'specifications, upon mutual agreement
reasonable time and condition, FCE may inspectP@$CO Powes module during its manufacture, including stackeasbly
module assembly, conditioning, repair and stord@ePOSCO Powes' training records of personnel involved in assamt
conditioning, and storing the fueell modules, as well as work instructions and oth&ining material developed by POS
Power for the production of fuel-cell modules; dBJPOSCO Power’s tooling and tooling documentatised to produce fuel-
cell modules.

Section 9. Obligation to Exercise Best Good Faffors

Consistent with the objectives of the Alliance Agmeent, the Parties shall use the best good faitintefto cooperate with ea
other to effectuate the transactions contemplageithds STTA and this STTP.

Section 10. Action Plans for Technology TransfargPam

Detailed action plans for this STTP is attachectrean Exhibit “A” and made part hereof.

11. Joint Development Program

POSCO Power and FCE acknowledge and agree to ipatéicin a program of joint product developmentréaéter ‘Join
Development Programas described in this section. The particular charestics of the Joint Development Program sha
subject to mutual agreement of the parties. Iniscgated that the Joint Development Program shallde one or both of tl
following components: (a) the adaptation of New DIBE&ed Products and New DE&sed Technology for the Korean Mar
and/or (b) the joint development of New Joint Pradu

A. Development GroupConsistent with the requirements of Section 2.8lihe STTA, POSCO Power and FCE shall ide
and designate sufficient business, financial arghrtieal personnel and resources to form a joint midtee developme
planning group (hereafter “Development Groufiiat shall meet, either in person or via telecaiee, at mutually accepta
intervals for the planning and execution of thenl@ievelopment Program.

B. Marketability Evaluation. Product development plans which are to be corsiddor development under the Ji
Development Program (hereafter “PlansBall consider and incorporate, but not be limitedthe following componeni
(i) initial technical, economic and market analyisestablish required product attributes; (ii)quot performance criteria (e
power output rating, efficiency, fuel type and dialuse of waste heat, etc.); (iii) pricing targeiv) product developme
schedule including start-

35




up dates, interim milestones, and completion dgt@squality plans, including but not limited tosteng and acceptance crite
(vi) market size; and (vii) explicit identificatioof projects that will be considered New Joint Rrttd. The foregoing critel
shall be used to guide the Parties in the seleai@hallocation of resources to the execution eh®l The Parties further ag
and acknowledge that Joint Development Progrante®lanly to the development of product(s), and aliaerms relating to tt
purchase, sale, distribution, and marketing of pot@), among other terms, shall be governed by'thasaction Agreements
by separate purchase agreement(s).

C. Cooperative Efforts of the PartieThe Parties agree to undertake the Joint DevedopriArogram activities in a spirit
partnership, and shall strive to foster dialog andual cooperation to achieve efficient and exped outcomes, and maxim
the chances of success. In addition, consistefit tivé requirements of Section 2.11 of the STTAhd@arty agrees to provi
the other Party with technical and related infoiorareasonably necessary and to the extent realyoaahilable to carry ol
their respective responsibilities under the Joiev®&opment Program.

D. Resource Allocation and Development CasEach party agrees to bear its own costs incurrdtie Joint Developme
Program, except as specifically provided for inepagate instrument. The Parties acknowledge anekeatipat each Party
participation in the Joint Development Program khaldetermined based upon the availability ofits technical personr
and financial resources, at the sole discretioeawth individual participating Party. Further, thantibution of each party
terms of intellectual property shall be duly comsé&tl, alongside consideration of the level of ¢fferpersonnel and resour
contributed to the Joint Development Program, witeermining joint ownership of resulting intelleatyroperty.

E. POSCO Power will be granted access to the fatigunformation for existing designs transferredienthe BOP TTP.
e Gas Compositions at each position (A/l, AIO, CIQT
e Temperatures at each positi
e Pressures at each position (or pressure ¢
e  Stack performance-V curve, fuel and oxidant utilizatior

e Stack operating windows (in terms of temperatuas fiow rate, pressure, ramp up/down rate and itignifactor
vibration resisting limit, humidity, salinity

. Information about simulation/pggest processing tools (CAD, FEA, CFD) for easidolimation exchange in case
JDP

F. For C1400 and C350 module designs, FCE willsi@mavailable model results describing unifornaityvariation of gas flo
rates, pressures, and temperatures.
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Both parties hereto acknowledge that the foreg&agtions accurately represent the understandin@aredment of the part
regarding technology transfer by FCE to POSCO PR@8CO Affiliates.

Dated: October 27, 20(

Fuel Cell Energy, Inc. POSCO Power

By: By:
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List of Exhibits and Attachments

LIST OF EXHIBITS

Exhibit“A” Action Plans for Technology Transfer Progr

Exhibit “B” Manufacturing Technology to be transferred by S

Exhibit“C” Design Documentation to be transferred by S°

Exhibit“D” Conditioning Facility Design Documentation to barsferred by STT
LIST OF ATTACHMENTS

Attachment Payment Standard for Traveling Expenses by’s Supervisor

Attachment . Target Schedule for Technology Trans
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EXHIBIT “A”
ACTION PLAN
FOR STACK TECHNOLOGY TRANSFER PROGRAM

The purpose of this Action Plan for Stack Techngldgansfer Program (the “Action Plani§ to describe gene
understanding and background relating to the tdolgyaransfer by FCE to POSCO Power/POSCO Affiliatel to set forth
detail action plan and an outline of the timing tloe technology transfer.
1 Technology to be Transferred
FCE shall transfer to POSCO Power the technoladgrination, and know-how described in Section thefSTTP.
2 Schedule

A target schedule for the transfer of technologgcdi®ed in Section 1 this STTP is shown in Attacht#z The target schedi
is subject to modification by the Joint Committee.
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Exhibit “B”
16.2Manufacturing Technology to be transferred by STTP

FCE shall transfer the following technologies, knb@w and information to POSCO Power and POSCO AféE i
accordance with the schedule set forth in SectiohtBis STTP.

1.1.1 Module Assembly Process Informati
1.1.1.. Facility

*

1.1.1.: Stacking

*

1.1.1.2 Manifolding

*

1.1.1.«Final Module Assembl

*

1.1.1.5 Instrumentatior

*

1.1.1.t Standard Tooling used throughout Module Assembbiliga

*

1.1.2 Module Conditioning Process Informati

*

1.1.2 Module Teardown and Repair Process Informa

*

*  Confidential information has been omitted and filed separately with the Securities and Exchange Comnsi®on
pursuant to a request for Confidential Treatment.
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Exhibit “C”

Design Documentation to be transferred by STTP

FCE shall transfer the following technologies, knb@w and information to POSCO Power and POSCO AféE i
accordance with the schedule set forth in SectiohtBis STTP.

C1400 Documentation

*

Exhibit “D”

16.3Conditioning Facility Design Documentation to be tansferred by STTP

FCE shall transfer the following technologies, knb@w and information to POSCO Power and POSCO AféE i
accordance with the schedule set forth in SectiohtBis STTP.

*

Attachment 1

Payment Standard for Traveling Expenses by FCE Personnel

1. SCOPE

The present standard shall apply to the standardréweling expenses by officers or employees ofl€all Energy, In
(“FCE") for the purposes of transfer of fuel cell stack mledassembly technology or construction of manui@og plant it
Korea at POSCO Power or POSCO Affiliate’s request.

2. PAYMENT STANDARD

1)

2)

3)
4)

5)

6)

Transportation, food, and lodging expenses shallpb&l for the traveling personnel except for theoant
corresponding to purposes other than the affairgslitng POSCO Power or POSCO Affilial

Transportation expenses shall mean airfare in jplmcbut in the event no airlines in Korea or otheasons ni
permitting air travel exist, railroad, automobite,passage fare will be paid for the traveling perel.

The standard payment rate for transportation exgsesisall follow Schedule /

Traveling personnal’food and lodging expenses shall be paid by tmeben of days spent for the business tri
case of food expenses and the number of days mguodging in case of lodging expenses in accordawitt
Schedule B. In the case of business trip by airetrehowever, lodging and food expenses shall ¢ paly in the
cases requiring lodging due to events beyoncs control.

Food and lodging expenses as specified in Sch&lskall be paid as much as the actual expensevtita rang
specified in Schedule B. Receipts or proof of eggsmmust be produced for the reimbursen

Officers shall mean the employees whose title t£\Rresident or higher at F(

*  Confidential information has been omitted and filed separately with the Securities and Exchange Comnsi®on
pursuant to a request for Confidential Treatment.
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Schedule A: Transportation Expenses

(Unit : US)
Airfare
Item Domestic International Railroad / Auto / Passage F
Officer Business Clas Business Clas Actual Expens:t
Employee Economy Clas Business Clas

Note) 1 In the event that no reservation for the designatads above can be made, the designated cladsecelnanged
higher or lower clas:

Schedule B: Traveling Expenses

(Unit : US)
Item Food Expenses (Actual Expen: Lodging (Actual Expense:
Officer Actual Expenst Actual Expense (Standard Roo
Employee 80 140

Note) Food and lodging expenses for the employees shallail as much as the actual expenses withinriiedhown abov
(receipt or proof of expenses is require

3. PAYMENT METHOD

1) Transportation expenses and traveling expensals Ise calculated in units of one month in pritejpand FCE shall b
POSCO Power or POSCO Affiliate for the expensespmpanied by the proof thereof (original or copy).

2) “POSCO Power or POSCO Affiliateshall write up and send to FCE the statement ofnesyy based on the bill sent by F
and directly pay the corresponding amount in USadelalong with the statement of payment by applyhre first basic rate
foreign exchange (USD) as of the date the billaigp

® Payment Date : 30 days within the date on theadslied by FCE

@ Payment Method : wire transfer to a bank accousiggated by FCI
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Attachment 2

Target Schedule for Technology Transfer

2009 2010 2011
11 12 1 2345 6 7 8 9010 11 12 123
Infrastructurc Factory and Joint Committee: Factory Construction and Equipment Ceremony
Facility Factory Design and Ground-breaking  Equipments order installation for the
and tes completior
Personnel FCE 1st 2nd Employment
Recommendatic Employment
of organizatior
System Study of PP system set-up
FCE proces for process control
control
system
Process  Assembly Preview 1st OJT in 2nd OJT in 3rd OJT in
of Torrington Torrington Pohang
Proces:
Conditioning 1st OJT in 2nd
Danbury OJT in
Pohant
Teardown 1st OJT in Pohang (or Danbury) at
available moduls
Documents Documents transfer and Review Translation of all tech. ar ~ Study of
education materials in  documentt
Korean
Component: NRC Documents transfer and Review Q&Ain FCE NRC  Study of Korea Prototype
Danbury vendor tou document vendor Module wi
and tech.  Qualifying localized
transfer NRC




EXHIBIT B (U.S. DOE APPROVAL)

U.S. Department of Energy N=TL
National Energy Technology Laboratory

October 23, 2009

Mr. R. D. Brdar

President and Chief Executive Officer
FuelCell Energy, Inc.

3 Great Pasture Road

Danbury, CT 06813

Subject Approval of Transfer of Fuel Cell Technology
Cooperative Agreement [-FC21-95MC31184

Gentleman:

In accordance with my delegated authority, | actlept‘adequate recognitior@s set forth in your letter dated October 19, !
and October 23, 2009. | hereby approve your reqgteestansfer fuel cell technology from FuelCell Eme Inc. (FCE) t
POSCO of South Korea in accordance with the folfmntonditions identified. FCE will transfer fuellicstack assembly al
conditioning know-how, as well as design drawingd data related to “non-repeatingdmponents of the fuel cell stack moc
(i.e. components other than the core fuel cell netdgy). Nonrepeating components include stack supporting haire
enclosures, insulation, and piping, but excludedtre fuel cell component designs, materials, aadufacturing processes,
well as designs and manufacturing processes relatddCE'S proprietary direct internal reforming technolodgynder th
proposed new agreement, FCE would continue to nagtwre the core fuel cell units in Connecticut, ahgp them to POSC
Power in South Korea.

The Adequate Recognition consists of two parts:

a) Increase Cost Share for Phase Il of the Offitdassil Energy Coal Based Fuel Cell Program from23$nillion tc
$6.2 million (+ $1 million).

b) The increase in U. S. manufacturing of “cord i@l components” directly related to the incraehsales outside the U. S.

This approval is provided pursuant to Cooperatigee&ment DE-FC21-95MC31184 between FCE and NETL.

Sincerely,

Carl O. Baue
Director

626 Cochrans Mill Road, P.O. Box 10940, Pittsbuie,1523€
wayne.surdoval@netl.doe.gov@netl.doe  Voice (412) 38-600z +« Fax(412)38-482: + www.netl.doe.go




EXHIBIT C (LIST OF PATENTS)

FCE File No. U.S. PAT. NO. TITLE Country Issued Expires
B42¢-086 7,494,73¢€ Dielectric Frame Assembly and Fuel Cell Manifi U.S. 2/24/200¢ 2/25/2027
B429-057 7,393,605 Fuel Cell End Unit with Integrated Heat ExchangeU.S. 7/1/2008 5/18/2026
CIP
B42¢-051 7,323,27( Modular Fuel Cell Stack Assemkt u.S. 1/29/200€ 12/1/202k
B429-083 7,294,427 Manifold Gasket Accommodating Differential U.S. 11/13/200° 7/12/2025
Movement of Fuel Cell Stac
B429-085 7,276,304 Fuel Cell System Including a Unit for Electrical U.S. 10/2/2007 6/20/2025
Isolation of a Fuel Cell Stack From a Manifold
Assembly and Method Theref
B42¢-057 7,070,874 Fuel Cell End Unit with Integrated Heat Exchan U.S. 7/4/2006 12/24/202:
B42¢-046 6,902,84( Fuel Cell System with Mixer/Educt u.S. 6/7/2005 7/2/2022
Z1.03815646.¢ China
4146427 Japar
B42¢-058 6,964,82¢ Compliant Manifold Gaske u.S. 11/15/200! 7/24/202%
770810 Korea 10/22/200°
B42¢-048 6,887,611 Flexible Fuel Cell Gas Manifolc u.S. 5/3/2005 10/3/2022
4317132 Japar  5/29/200¢
B42¢-054 6,797,42¢ Fuel Cell Stack Compressive Loading Sys U.S. 9/28/2004 12/24/202;
Z1.03825719.X China  8/15/2007
4153491 Japar  7/11/200¢
1 590 84¢ EPO 3/11/200¢
603 26 650.-08 German' 3/11/200¢
B42¢-043 6,531,237 Manifold and Sealing Assembly for Fuel Cell Sti U.S. 3/11/20023 3/1/2021
Z1.02805816.X China  3/21/2007
4318667 India  5/29/200¢
B429-040 6,514,636 Ultra-Smooth Dielectric Members for Liquid U.S. 2/4/2003 12/13/202!
Electrolyte Fuel Cell:
Z1.01820569.( China  2/7/2007
216427 India  9/19/200%
B42¢-038 6,461,75€ Retention System for Fuel Cell Stack Manifo U.S. 10/8/200Z 8/21/202C
Z1.01813533.1 China  1/18/200€
196,113 India  9/19/200%
3736765 Japar  11/4/200%
B42¢-035 6,410,161 Metal-Ceramic Joint Assemb u.S. 6/25/200z 4/15/201¢
B42¢-041 6,413,66¢ Fuel Cell Stack Compression Syst U.S. 7/2/2002 8/31/202C
Z1.01814724.( China  10/5/200&
196,112 India  9/19/200%
40128 5,110,69z Gasket for Molten Carbonate Fuel C u.s. 5/5/1992 8/20/201C
0472152 EPO 5/24/199&
P69109971. German' 5/24/199¢

Note 1. U.S. Patents and foreign counterparts (if any)gaoeiped togethe
2. Expiration dates are the same for U.S. and foremmterpart patent




EXHIBIT D ( SALES TARGETS)

Business Ple  Sales Target (509 Cumulative

Year (MW) (MW) (MW)

Pre-2011 — — 69.C
2011 * * *
2012 * * *
2013 * * 112.(
2014 * * *
2015 * * *
2016 * * *
2017 * * *
2018 * * *
2019 * * *
2020 * * 568.(

*  Confidential information has been omitted and filedseparately with the Securities and Exchange Comns®n
pursuant to a request for Confidential Treatment.




SCHEDULE A (POSCO Affiliates)
POSCO Affiliates shall include the following comes:
POSCO, a Korean corporation having a place of legsiat 1 Goedong-dong, Nam-gu, Pohang, Kyungbuk@3pKorea
POSCON, a Korean corporation having a place ofrmssi at 606 Ho-dong Nam-gu, Pohang, Kyungbuk 790Karea

POSMEC, a Korean corporation having a place ofrmss at 322-4 Janghung-dong Nam-gu, Pohang, Kykngda-714
Korea

POSCO E&C, a Korean corporation having a placeusfrtess at 568-1 Goedong-dong Nam-gu, Pohang, Kykng90704
Korea

POSTEEL, a Korean corporation having a place oinass at 735-3 Posteel Tower Yeoksam-dong GangnaS8egul 135380
Korea




SCHEDULE B (Non-Exclusive Territory)

The Non-Exclusive Territory shall include all cories and jurisdictions, except as noted below:

Western Europ
Andorra

Austria

Belgium

Cyprus

Denmark

Federal Republic of Germai
Finland

France

Eastern Europ
Albania

Bulgaria

Czech Republi

Slovakia

Hungary

Poland

Romania

All states of the former USS

Great Britain and including, but not limited to Nwern Ireland CIS (Commonwealth of IndependenteS)

Greece
Greenlanc
Ireland
Iceland

Italy
Liechtensteir
Luxembourg
Malta
Monaco
Netherland:
Norway
Portugal
San Marinc
Spain
Sweder
Switzerland
The Vatican Stat

Middle Easil
Bahrain
Iran

Iraq

Israel
Jordan
Kuwait
Lebanon
Oman
Qatar
Saud-Arabia
Syria
Turkey

North America
United State!
Canads
Mexico

Yugoslavia
Slovenia
Croatia

Asia
Japar

Yemen, Arab Ref
Yemen, Peoples Re
United Arab Emirates (UAE




Distributor

SCHEDULE C (FCE Previously Granted Distribution Rights)

Type of Agreement

Effective Date Expiration

Rights in Korea

BOC Limited (Linde Group
Caterpillar Inc.
Marubeni (Japan)

MTU CFC Solution, Gmbt
MTU CFC Solution, Gmbt

Pfister Energ)

American Wind Power &
Hydrogen

Enbridge

Logan Energy

Powerhouse Ener¢

PPL Energ)
Western Energy Markete

Market Development Agreeme
(H MDA H)

Purchase and Marketing
Agreemeni

Alliance Agreement

Cell License
BOP Cros-License

MDA
MDA
MDA
MDA
MDA

Distributor Agreemen
MDA

11/2/2006 11/1/2009
4/26/2002 4/25/2012
6/15/2001 6/14/2011

12/15/199¢ 12/14/200!
7/16/199¢ 7/15/2008

6/26/08 6/26/201C
1/2/08 1/2/10
11/4/03 10/31/10
10/28/08 10/27/10
11/1/07 11/1/09
9/21/00 12/31/10
11/8/07 11/7/10

Yes
Yes
Rights in Korea Waived by
Agreemen
No
No
No
No
No
No
No

No
No



Exhibit 10.2
Execution Versior
CONTRACT
FOR THE SUPPLY OF DF@ MODULES AND DFC® COMPONENTS
FROM FUELCELL ENERGY INC. (SELLER)
TO POSCO POWER (BUYER)
JUNE 9, 2009

Confidential treatment requested as to certainqustof this exhibit marked with an *. Such portsdmave been redacted and
filed separately with the SEC.




PURCHASE AND SALE CONTRACT

This PURCHASE AND SALE CONTRACT (the “Contract”) imade and entered into this 9fay of June, 2009, by a
between POSCO Power Corporation, a corporation aiggnized and existing under the laws of the RipuobKorea having
place of business at Posteel Towetdor, 735-3, Yeoksam-dong, Gangnam-gu, Seoul A3%-Korea (hereinafter referrec
as “POSCO Power” or the “Buyergdnd FuelCell Energy, Inc., a corporation duly oigad and existing under the laws of
State of Delaware, U.S.A., with its principal offiat 3 Great Pasture Rd., Danbury, ConnecticutAJ @ereinafter referred
as “FCE” or the “Seller”).

Each of the parties acknowledges and agrees thasdcts of the performance by the parties urtdetdrms of this Contra
and all other dealings between the parties in cctiore therewith, shall be governed by the principfegood faith and fa
dealing. Further, each party agrees that it witfqren its functions under this Contract in coopenatwith the other party and
accordance with prevailing industry standards.

RECITALS:

WHEREAS, POSCO Power and FCE are parties to theriiagy Transfer, Distribution and Licensing Agrearh(the “TTA”)
and the Alliance Agreement (the “AA”), both exealitss of February 7, 2007;

WHEREAS, POSCO Power and FCE are additionally @arto the Technology Transfer Program (“TTieXecuted as
July 11, 2007;

WHEREAS, POSCO Power and FCE are additionally @artib the Contract for the Supply of DFC Plants B Module
from FuelCell Energy Inc. to POSCO Power (refert@dhereunder as the “2008 Purchase Contraot&cuted as of April 2
2008;

WHEREAS, POSCO Power and FCE intend to enter im@wa technology transfer agreement under which R@Egrant ¢
license to POSCO Power for the assembly and condlity of DFC Modules incorporating DFC Componenefefred ti
hereunder as the “Module Assembly Technology Tem&freement” or “MATTA”);

WHEREAS, POSCO Power and FCE additionally intenéxecute a new technology transfer protocol agreemescribin
detailed procedures for compliance with the terfithe MATTA (referred to hereunder as thdddule Assembly Technolo
Transfer Program or MATTP”);

WHEREAS, the Buyer desires to purchase DFC Modates DFC Components as described hereunder fror8dher for thi
purpose of integration with Balance of Plant togvecured by the Buyer, either from Seller or framdependent third pai
vendors, for subsequent operation of the resulBrants, or for resale of the Plants to Third P&@yners, and associa
installation the Plants and the Equipment at the; &ind

WHEREAS, the Seller desires to sell the DFC Modaled DFC Components to the Buyer, and to providerieal advisor
services and other support services to the Bugeacéordance with the terms and conditions hesdifosth; and

WHEREAS, the Seller and the Buyers acknowledgeaarde that the Buyer may, without assuming anygabbns set forth
this Agreement and the other Transaction Agreemerssign its rights and obligations to NewCo (whies the meanit
assigned in the AA), subject to the requirementseation
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17.1 hereunder. In the event of any other assighwiethis Agreement by either party, the assigrtes assume, in writing (
form and substance reasonably satisfactory to thergarty), the rights and obligations of the gsisig party under th
Agreement.

Now, THEREFORE, in view of the foregoing premise®dan consideration of the mutual covenants andettalling:
hereinafter provided, the parties hereto agreelasafs:

1. DEFINITIONS

Unless the context otherwise requires, the follgamvords shall have the following meanings assigoettiem in this Article :
Where the context requires, (i) words importing sirgular only also include the plural; (ii) worisporting person(s) inclut
corporations and vice versa; (iii) references &iudes or regulations are to be construed as imguall statutory or regulato
provisions consolidating, amending or replacing stedute or regulation referred to; (iv) the wotiteluding”, “includes” anc
“include” shall be deemed to be followed by the dstwithout limitation”; the words “will” and “shél shall be deemed to
interchangeable; and (v) references to agreemewtother contractual instruments shall be deemeaddade all subseque

amendments, extensions and other modificationsaset instruments.

1.1 “Balance of Plant” or “* BOP ” shall have the meaning assigned in the TTA.

1.2 “ Balance of Plant Skid” or “* BOP Skid " means structural skid(s) with all BOP componentstie Power Plant with tl
exception of the Fuel Cell Module.

1.3 “ Buyer’s Carrier " shall mean the freight forwarder engaged by BugeBuyers sole discretion, to which Buyer sl
assign responsibility for taking delivery of theliggment.

1.4 “ Buyer’'s Receiving Sit¢’ shall mean a location in the same country asStker’'s Delivery Site for DFC Modules, Non-
Repeating Components, and/or Repeating Comporemdsyhich location shall otherwise be designateatiesole discretion
the Buyer.

1.5 “Consumables’ shall mean the water treatment salts, catalgstsprbents, purge gases, specialty gases, filfaskets, o-
rings, fasteners and washers which are specifitiieirservice Provides’maintenance manual and necessary for the Poae
to perform its functions. Specifically excludedrfrahe definition of “Consumables” are Utilities.

1.6 “ Contract " means this contract and the Annexes hereto, theifffja¢ions and all other agreements and docurr
including the amendments and supplements duly nhadeto between the Buyer and the Seller to asnetita rights an
obligations of the parties upon agreement.

1.7 “ Contract Price " means the total amount to be paid by the BuyehadSeller as provided in Annex A hereof, which k
be subject to any valid adjustments made througlafiplication of the relevant provisions hereof.

1.8 “ Commissioning Discontinuance’ means the conditions that commissioning cannotrbeegded to the next step du
improper conditions of the POSCO Plant itself drel POSCO Plant operation.

1.9 “ Delivery at Site” means delivery of the Plant and the Equipmentuitiag all drawings and other documents provide
the Seller at the Site pursuant to Article 8.1.2hig Contract.
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1.10 “ DFC Components” means a quantity of Repeating Components (RC)Mad-Repeating Components (NRC) fr
which a complete DFC Module may be assembled.

1.11 “ DEC Power Plants” or “* DFC Plants " means the complete power plants manufactured HerS#l the facilities ¢
Seller or its sub-vendors, including BOP and DFCdMles.

1.12 “DFC Specifications” means the documents prepared by Seller contajénfiprmance specifications for the DFC Plants.

1.13 “DEC Manuals " means the documents normally prepared and routimelyided by Seller which contain, but are
necessarily limited to, instructions for instaltatj operation, initial stattip, field procedures, instrumentation and contratg
maintenance of the DFC Plants.

1.14 “POSCO Plant” or “ Plant " shall mean the carbonabased fuel cell power plant which is manufacturgdoiyer o
POSCO Affiliate using the Direct FuelCéltechnology of the Seller .

1.15 “Engineer” means the person designated by the Buyer as engmée notification of such designation being samthe
Seller, for the purpose of the inspection and ngsttipulated in Article 9 hereof, or in absenceso€h notification, the wo
Engineer means the Buyer or its duly authorizedesgntatives.

1.16 “ Equipment " means the DFC Modules, Repeating Components, Riggeating Components, and any machil
equipment, apparatus, instruments, ship loose jtemagerials and other items which are supplied bjfeB pursuant to th
Contract.

1.17 “ Facilities " means the connections, interfaces, and supportjngpment for the Plant, including the support systelat
or pedestal on which the Plant is located, fuelpupelectrical distribution system, and equipmeahnected to the Plast’
interface points but excluding the Plant itself.

1.18 “EXW " or “ Ex Works " shall have the meaning assigned as published byUtlieed Nations Commission
International Trade Law in the “International Commmal Terms (INCOTERMS 2000) &s amended, except as may
otherwise provided herein.

1.19 “Force Majeure” shall mean unforeseen circumstances beyond therrglale control and without the fault or neglige
of either party and which such party is unablergvpnt or provide against the exercise of reasenditijence including, acts
God, any acts or omissions of any civil or militamythority, earthquakes, strikes or other labotudignces, wars (declarec
undeclared), terrorist and similar criminal acfgdemics, civil unrest and riots.

1.20 “ Fuel Cell Module ”, “* DFC Module ” or “ Module " shall mean those components manufactured by Seltdch
comprise the fuel cell stack itself, including ttack enclosure vessel, the fuel cell stack, stopd items related to the moc
end post and its supporting hardware, includingviddal fuel cells and cell assemblies, anodeshades, current collect
plates, matrixes, manifolds, instrumentation, as8grand compression hardware and/or the stack suovessel, purchas
by the Buyer pursuant to this Contract, the desioripand the quantity of which are set forth in &pgix A to this Contract.

1.21 “DFC Module Components” or “ DFC Components” shall mean one set of RC and NRC components negessahe
assembly of one complete DFC Module.
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1.22 “ Service Agreement’ means a long term service agreement in respebedPlant between Seller and the Buyer or, il
case the Plant is resold to the Third Party Owai@ong Seller, Buyer (or its designee) and the ThRardy Buyer.

1.23 “Site” means the land upon which the Plant and the Fasiltill be located, installed and erected in adaoce with th
specifications and requirements of which are se¢hfim Appendix A (Specifications).

1.24 “Module Specifications” mean the Specifications attached to this Contaachppendix A.

1.25 “Non-Repeating Components’ or * NRC " means parts and components of the DFC Modules tdtharRC, necess:
to assemble a DFC Module.

1.26 “POSCOQO Affiliate " shall have the meaning assigned in the AA.

1.27 “POSCO Plant Specifications’ means the documents prepared by Buyer or POSC@agdfivhich contain performan
specifications for the POSCO Plant, as further idlesd in paragraph 3.4.6 hereunder.

1.28 “POSCO Plant Manuals” means the documents prepared by Buyer or POSCQa#dfivhich contain instructions 1
installation, operation, and maintenance of the @O®lant.

1.29 “Pre-Shipment Tests’ shall mean the testing procedures to be carriext pyidelivery from FCE facilities, as indicate(
Article 9 hereunder.

1.30 “ Repeating Components’ or “ RC " shall consist of discrete fuel cell packages asseinfstom active componen
excluding NRC, which are necessary for the assewfiBC Modules.

1.31 “Seller' s Delivery Site(s)’ shall mean the point of EXW delivery of the Equnent.

1.32 “ Site Technical Advisory Services means the services to be performed by the SiteriemhAdvisors in connectic
with the installation, erection, commissioning amteptance test of the Equipment in accordanceAwitble 5 hereof.

1.33 “ Site Technical Advisors” means the persons authorized by the Seller ttoparthe Sellers obligations regarding t
Site Technical Advisory Services under the Contract

1.34 “Target Date” means, the day on which, in accordance with thetcoction schedule, the POSCO Plant/Facilitiesta
be put into initial operation.

1.35 “Third Party Owner " means any company or other entity that purchagse&duipment from the Buyer and operate:
Facilities at the Site.

1.36 “ Utilities " shall mean air, water, wastewater, fuel and elestartup power required to operate the PowentPla

2. EFFECTIVE DATE OF CONTRACT

The Contract shall become fully effective and bimdupon both parties hereto on the date (the “Hifed®ate”)this Contract i
executed by their duly authorized representatives.
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3. SCOPE OF CONTRACT

3.1 The division of responsibility between SelBuyer and POSCO Affiliate for the manufacture, itegtand warranty of tt
DFC Plants and POSCO Plants for which equipment bleasupplied under to this Agreement, shall belescribed in th
section.

Manufacturing Category 3 (M@) : Shall be as described in the 2008 Purchase Guantra

Manufacturing Category 4 (M@) : Seller Supplies DFC Module Components, Buyer @anBOSCO Affiliate assembles D
Module Components into DFC Modules under sepaied@de from Seller, POSCO Affiliate supplies BORtHis stage Buy:
and/or POSCO Affiliate will establish a facility iKorea for stack assembly and conditioning actgitio complete tl
manufacture of DFC Modules using DFC Module Commpésmiand technical assistance provided by Seller.

3.2 [Reserved]

3.3 Responsibilities of the Parties Under ManufaetuCategory 3 (“MC-3")shall be as described in section 3.3 of the
Purchase Contract.

3.4 Responsibilities of the Parties Under ManufactCategory 4 (“MC-4")

3.4.1 The Seller agrees to sell the DFC Componasitset forth in Annex A hereunder, and the Buyeeesyto purchase a
take delivery of the DFC Components according togbhedule indicated in Annex A. In addition, tredle3 shall provide tF
following materials, parts, documents, suppliesistance, support and advisory services as spaityfiset forth herein:

A. Design, engineer, and manufacture the DFC Compenéntthe quantities and shipped to Buyer accordmnghe
schedule indicated in Annex A, conforming to the@dEomponents Specifications provided in Appendi:

B. Transfer technology and provide technical assigtaincaccordance with the MATTA and the MATTP fore
assembly and conditioning of DFC Modules using DF@&nponents purchased from Sel

3.4.2 As a prerequisite of Sellsruarantees under Paragraphs 3.4.4 and 3.4.5nkdereall work performed by Buyer in 1
procurement of BOP components and in the assenmuytest of DFC Modules shall be performed in acancg with Selle
drawings, manufacturing practices, instructions guodlity plans; and all variations therefor whictaynhave an impact
performance shall be subject to prior written appidy Seller. Failure to strictly adhere to theyad requirement shall vc
Seller's warranties.

3.4.3 During all stages of manufacture of DFC Meduby Buyer, Seller shall have the right to hagedthnical representative
(s) present at Buyes’Plant for the purpose of inspecting the matenisisd and the work performed by Buyer. The £
technical representative(s) shall have the rightefect and require correction of any work and pthoes which do not me
Seller quality standards. The performance of tlwreshid functions by the Seller technical represer(s) shall in no we
relieve Buyer of its obligations under this Agreeme
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3.4.4 With respect to DFC Components provided tgeBpy Seller under this Agreement, Seller shaltdsponsible to Buy
as set forth hereunder. In the event that the tesfiltests made under conditions to be agreed impadvance between Se
and Buyer indicate that any DFC Components manurfadtand assembled into a complete DFC Module bgeBunder thi
Agreement, fails to perform as stipulated by SeiterAppendix B, and if any such failure is due $pléo the imprope
performance of components supplied by Seller, Belter's sole responsibility to Buyer, and Buyesole remedy, shall be
set forth in the performance guarantee describaédtion 9.2, and the warranty referred to in AetitO.

3.4.5 With respect to each DFC Module assemblediyer incorporating DFC Components manufacturedSkiter, an
consistent with the provisions of section 7.1(Viftee TTA, Seller shall be responsible to Buyersasforth hereunder. In t
event that the results of tests made under comditio be agreed upon in advance between SelleBayer indicate that a1
DFC Module fails to achieve the performance leveticated by the DFC Module Specifications providedAppendix A o
this Contract, and if any such failure is due sotelincorrect drawings or data furnished and djstito Buyer by Seller, the
Seller’'s sole responsibility to Buyer, and Bugesole remedy, shall be to furnish corrected drgsvior data to Buyer, and
consult with Buyer with respect to correcting therfprmance of the DFC Module. In the event thatRiagties are not able
agree as to the cause of failures, then the proesdwtlined in Article 15 hereunder shall apply.

3.4.6 In no event shall Sellsrliability under this Article exceed the pricetbk DFC Components paid by Buyer to Selle
the POSCO Plant involved.

3.4.7 Sellers Responsibility Under End User Long Term Servigge&ments

A. DFC Modules Manufactured by Selte®eller's obligations for complete DFC Modules manufactusgdseller sha
be as described in the 2008 Purchase Con

B. DFC Modules Assembled by Buyer from DFC Comgnts Supplied by SellerFor DFC Modules assembled
Buyer and/or POSCO Affiliate from DFC Componentppied by Seller, Buyer shall be responsible toehd use
for warranty, performance guarantees, and servidigyaiions related to the DFC Modules. Seller slmie ni
obligations under the service agreements which Bmgay execute with end users, beyond the performgnarante
described in section 9.2, and the warranty refeiwed Article 10.

3.5 General Conditions

3.5.1 The Parties may change the designation ofufaaturing categories shown in Annex A, by mutuplegment, up to tl
time of material purchasing.

3.5.2 The Selles services, including its design and engineerimgices, shall be performed (i) with care and ditige, (ii) ir
accordance with generally accepted internationafgssional standards, and (iii) as expeditiouslyisasonsistent with tt
preceding standards of professional skill, care ditigence. The Seller represents, covenants angeaghat all persons w
will perform or be in charge of the professionathatectural and design work under the Contractl steve experience with
type of project similar to the Facilities and thienever required by applicable law, such persba be licensed to practi
under such law.

3.5.3 Independent Contractor. In performing itsekiaind obligations hereunder, the Seller shaljldimes, act in the capac
of an independent contractor, and shall not in @Egpect be deemed (or act as) an agent of the Bayeept as otherwi
provided under this Contract.
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3.5.4 Seller agrees to provide Documentation (8sllgperating instruction manuals, drawings, grafaides, exhibits and ott
documentation) in metric units to the extent axddaand in use at Seller’s factory.

3.5.6 Buyer shall be responsible for establishmgPOSCO Plant Specifications and the POSCO Plamuils. Buyer agre
that the POSCO Plant Specifications and Manualk sba as a guide the DFC Specifications and Manw&lyer additionall
agrees that the POSCO Plant Specifications and darghall not exceed the performance levels estadi in the DF
Specifications and Manuals, nor shall such POSCantPSpecifications and Manuals allow operating @tk any les
stringent than contained in the DFC Specificatiand Manuals, without the prior written approvaSefler.

4. CONTRACT PRICE AND PAYMENT TERMS

4.1 The Contract Total Price set forth in Annexadvers the Scope of Contract set forth in Articleb®ve.

4.2 Expected OutputThe expected MW output rating for the DFC Modudesl DFC Components to be sold to Buyer u
this Contract is shown in Annex A. Seller expectdritroduce new technology resulting in an incremseower output pt
Module from 1.2 MW to 1.4 MW beginning with shipntetommencing in 2009. In the event that the irswea power outp
from 1.2 MW to 1.4 MW is not achieved accordinghe anticipated schedule, Seller and Buyer agratethie pricing indicate
in Annex A will be adjusted proportionally to reftethe increase or the shortfall in output.

4.3 Payment Terms

4.3.1 Initial Downpayment Buyer agrees to make a downpayment to Sellemnératnount of 10% of the Contract Total P
indicated in Annex A, which shall be received byi&ewithin 30 days after the Effective Date.

4.3.2 Payments for DFC Modules and DFC Componeitste Buyer as indicated in Annex A, shall be magehe Buyer t
the Seller in accordance with the following schedul

A. The first payment in the amount of ten percent (L@¥the price of individual DFC Modules or DFC Cpament
shall be allocated from the Initial Downpayme

B. The second payment in the amount of twenty per¢@8%) of the price of individual DFC Modules or D
Components shall be invoiced at time of Sedleattual material order, but no sooner than fivei®nths after tr
Effective Date of this Contrac

C. The third payment in the amount of twenty perce2@%) of the price of individual DFC Modules or D
Components shall be invoiced twelve (12) weeksrpgadXW shipment date

D. The fourth payment in the amount of twefite- percent (25%) of the price of individual DFColfules or DFt
Components shall be invoiced four (4) weeks padEXW shipment date

E. The fifth payment in the amount of tweffige percent (25%) of the price of individual DFCollules or DFt
Components shall be invoiced at the EXW shipmetd.i

4.4 Payment Default RatePayments invoiced by Seller shall be due witlird8ys after the date of invoice. In the event
any payment due from Buyer under this Contracoispaid when due, Buyer shall pay Seller inter@ssach overdue paym
during a period commencing on such due date urgitfate that such overdue payment is actually rrea8eller, the annual re
of interest being equal to two percent (2%) abdweehighest commercial prime rate as published énwall Street Journal
the day the payment first became due. Nothingisighragraph shall prevent the Seller from exargisither remedies availa
under this Contract.
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5. TECHNICAL ADVISORY SERVICES

5.1 Buyer acknowledges that technical advisoryisesvprovided by the Seller are not included inghee indicated in Anne
A. Seller agrees to provide a reasonable amousudi services at the request of Buyer, subjecayonent by Buyer at Seller’
then current per diem rates, and otherwise sulgjette provisions of the MATTA.

6. DELIVERY; TITLE TRANSFER; INSPECTION

6.1 Delivery.

6.1.1 Shipment Terms for the Equipment. Seller eg® supply, and Buyer agrees to purchase, th@meuat in th
guantities and prices as indicated in Annex A hedeu, on the basis of EXW SellerDelivery Sites. For the avoidance
doubt, Seller shall be responsible for crating andtherwise preparing the Equipment for shipmentcompliance wit
Article 7 of this Contract; and the cost for prapgrthe Equipment for such shipment is includedhia pricing as indicated
Annex A hereunder.

6.1.2 Shipment in Place. In the event that Buy/@arrier has not been designated by Buyer orwikelis unready to ta
delivery of the Equipment on the EXW delivery dadssindicated in Annex A, Seller may ship any ssicipment in place,
ship to storage at Buyarexpense; and, Buyer agrees to make paymentsdbrshipments according to the payment schi
indicated in Article 4 hereunder.

6.1.3 Designation of Sellex’Delivery Sites. Seller agrees to notify Buyerhivit60 days after the Effective Date of -
Contract, of the Seller’'s Delivery Sites for theulfment. The Selles' Delivery Sites shall not exceed four (4) physloaétion:
(including the location(s) in FuelCell Energy SiteConnecticut). Any and all deliverables to theyBushall be shipped to st
four (4) locations at Selles’expense. After the execution of this Contrad, ghrties shall negotiate in good faith to minir
any inland shipping expenses and ensure the quudlitye Equipment during the inland shipping.

6.1.4 Additional Shipping Services. At the requelsBuyer, Seller agrees to provide additional shigpservices to Buye
including trucking and insurance services necesgatyansport the Equipment from the Seller’'s Detiv Site to the Buyeg’
Receiving Site. For the avoidance of doubt, suditmsal shipping services are not included in phieing indicated in Anne
A, and shall only be arranged by Seller upon reagfipvritten request from Buyer, which shall inciudosts which Buyer sh
reimburse to Seller upon completion of the adddlshipment services.

6.1.5 Partial shipments shall be permitted.

6.1.6 If either the Buyer or the Seller wishes djuat the delivery schedule set forth in Annex e parties shall, aft
agreeing to an appropriate price adjustment inaldaith and commercially reasonable manner, caipédo adjust the delive
schedule.

6.1.7 Liguidated Damages for Delayed Delivety the event the EXW delivery date of the Equipimis delayed mo
than 30 days beyond the EXW shipment dates indidaté&nnex A, solely through the fault of the Selland unless the part
mutually agreed to an extension thereto, the Buyegntitled to claim liquidated damages per daydefay in an amou
equivalent to 0.15% of the price for the delayediipoent. Such liquidated damages shall not exceedpercent (5%) of tt
price of the affected unit(s). In the event that liquidated damages under this section reach S#tegprice of the affected unit
(s), Buyer shall have recourse to Article 16.4 telBrior to implementing the provisions of Articdé.4 pursuant to this sectir
Buyer agrees that it shall discuss with Sellerafite remedies in good faith.
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6.3 Communication

6.3.1 The Seller shall provide to the Buyer, bysfadle or email, the information necessary for Beyer's vesse
arrangement and necessary insurance pursuant ide/8t6 at least 40 days prior to each shipmentluding the name
Equipment, the approximate number of packages| wmaht and measurement, the loading date, thdingaport and oth:
pertinent information (including information for si@ms clearance and inland transportation). TheeBakall inform, by eme
or telefacsimile, the Seller of the status of veasmngement seven (7) days prior to the datdiping.

6.3.2 The Seller shall, immediately after the cagtiph of each shipment, notify the Buyer by facénur email of th
contents of cargo shipped and expected date ebhand other pertinent information.

6.4 Title Transfer. Title to the Equipment and risk of loss shalhsfer to Buyer at the time EXW delivery is comptet th
Seller's Delivery Site, provided that nothing in this Contract shall (i) limit tHguyer’s right to reject defective or deficis
Equipment or (ii) otherwise limit the Buyer’s rightinder Articles 9 and 11.

6.5 Inspection; Rejection

6.5.1 The Seller or its designated representatied snspect the Equipment at the loading portdoality assurance. T
Buyer will have the right to be present at the tiofiesuch inspection, and the Seller shall providgydd with reasonable pri
notice of any such inspection.

6.5.2 The Buyer may reject from any shipment anyiigent which is defective or deficient, or whiched not otherwis
conform to the Specifications.

6.6 Insurance Seller shall bear the cost of insuring the Equptrprior to the time that it passes the shiglil in the loadin
port. Buyer shall bear the cost of insuring the ieouent from the time that it passes the ship’sireihe loading port.

7. PACKING

7.1 The Equipment to be shipped to the Buyer dtmlpacked and shipped in accordance with the Sgetoiins and if nc
specified therein, shall be packed in seathy packing conditions according to usual in&ional commercial and indust
practice; that is, the packing of the DFC Modulesl ®FC Components shall utilize proper anti-cowosand/or antrust
compounds or coatings and protective water pro@pping and/or packing as the case may be. In chsmad packagin
materials, the Seller shall comply with the quarantrequirements set forth in Article 7.3 hereofics packing shall t
sufficiently strong including skids so that it wilbt break or fall apart under normal handling.

Interior blocking, bracing and cushioning shall pm®vided where necessary to absorb shocks, preadtihg and reliev
destructive forces. Additionally the Equipmestiould have proper devices on it to record any lshhaing transportatio
Packing containing fragile materials should be sok®d in bold stout letters.

In accordance with good packing practices, the jgent shall be packed in the smallest possiblecappr containers sin
steamship freight is usually based on cubic measemés.
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7.2 Marking shall include the following informati@md any other information reasonably requesteBuyer:

A.

I &6 m m o O W

For: POSCO Powe

Contract number or name of Contre

Port of destination

Iltem number, package number in sequence and guaetitpackage
Commodity descriptior

Net weight, gross weight, dimension and cubic mesasent;
Shippe’s marks

Origin of the Equipment/Port of Expo

Caution marks, if necessary; a

Shipping mark

/\_

— T
1. POSCO Power

—~

T
"
-\-\-\""-\.._\_V_._,r"

7.3 Wood Packagingln case of wood packaging materials, the follay@onditions should be met:

The Quarantine Requirements on Wood Packaging Métesf Imported Consignments Respective packiagdhall b
attached on each wood packing container.

Regulated Articles: All nomanufactured wood packaging materials such astpatimting, dunnage, packing bloc
etc.

Exempted Articles: Manufactured wood packaging mialte such as plywood, particle board, orientedrgirboarc
veneer, etc

Regulated Areas : All countrie

Requirements: All imported wood packaging matershleuld be treated by following methods, and predemarl
which certifies the approved treatment on two oipasdes of the article

e Treatment methods : Heat Treatment (HT) or MethgdrBide (MB) fumigation according to the Annex |
ISPM No. 15.

ISPM 15 mark
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XX -000
YY

« The mark should contain the valid symbol approved IBPC, country code, unique number of
producer/treatment facility assigned by the NPP@xplorting countries, treatment methods (HT, v

e« Only HT is accepted as a proper treatment for eooifs wood packaging materials from pine wood nedg
distributed countries

e Subjected countries : Japan, China, Taiwan, USa@arMexico, Portugal, Vietham (pine wot
«  Non-compliance Measure
Treatment, Disposal or Return to the origin atd¢kpense of the Seller.
7.4 In case that special arrangements are reqéorednloading, packing, handling, storage and dijp@naof the Equipmer
Seller shall recommend to Buyer the required metiod procedures to facilitate Buygrsuitable arrangement. In that ¢

Buyer may, if necessary, establish the method anckedures under consultation with Seller.

8. DRAWINGS AND DOCUMENTS

The Seller shall provide to the Buyer:

A. In the case of manufacturing category MCappropriate drawings, reports, guidelines, minymograms, softwai
and data which are described in the MATTA and thATWIP for assembly of the DFC Components into [
Modules;

B. All drawings, manuals and reports shall be comple¢at and legible, for the purpose of their uspeionit adequa
review, and operation as applicak

C. Alldrawings, manuals and reports shall be in agance with the Specifications provided in Appendl

9. PERFORMANCE GUARANTEES AND ACCEPTANCE TESTS

9.1 Standard Pre-Shipment Factory Inspection astinigeProcedures

9.1.1 PreShipment Factory Test Procedures for DFC Modullse Seller agrees to provide 30 days advancéawnitotici
to Buyer for preshipment testing of Modules to be shipped to Byyesuant to this Contract. The Seller also agregsdvide
written procedures documenting the Seller’s stathgae-shipment factory test for DFC Modules.
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The Seller shall conduct normal and standard t#safl materials and the workmanship of all DFC Mtas$ to be supplie
under this Contract in accordance with Seller'sidéad preshipment factory test for DFC Modules. Seller sipadipare a Te
Report documenting results of the standardgiigment factory test for DFC Modules, documentiags/fail status for ea
Module as compared with standard acceptance tiésti@r The Engineer shall be entitled, at all ceeble times, to witness
Test and to inspect the procedures and resultiseoT &st for the Modules to be supplied under thet@ot, and to inspect t
packing and marking of such Equipment. The Engiisg¢drave the right to reject the failed DFC Stactiddle as per the t
results. One copy of the Test Report for each Magubvided pursuant to this contract shall be sadplo Buyer prior t
shipment. A standard form of the Test Report iduided hereunder as Appendix C. Such inspectionnaaion or testing,
made, shall not relieve the Seller from any obiaa under the Contract.

9.1.2 PreShipment Factory Inspection Procedures for DFC Guorapts. The Seller agrees to provide 30 days adv
written notice to Buyer for prehipment inspection of Repeating Components tohigped to Buyer pursuant to this Contr
The parties shall negotiate in good faith to agoeethe standard pr&hipment factory inspection procedures for [
Components which will be included in the MATTA.

The Seller shall conduct normal and standard ingpecof all materials and the workmanship of aH@®Components
be supplied under this Contract in accordance wlith standard prshipment factory inspection procedures for [
Components. Seller shall prepare an Inspection Rejooumenting results of the standard ginggment factory inspections
DFC Components. One copy of the Inspection Remoreéch set of DFC Components provided pursuatitisocontract she
be supplied to Buyer prior to shipment. A standfamin of the Inspection Report is included hereunaerAppendix D. Sut
inspection, examination or testing, if made, shatlirelieve the Seller from any obligations under €ontract.

9.2 Performance Guarantee for DFC Modules and D6@gonents

9.2.1 The guaranteed power output and efficiencytfe POSCO Plant final acceptance test at theomst site (“FA Test
shall be set forth in the POSCO Plant Specificatidhafter repeated FA Tests over a period of(6)xmonths from the first F
Test, the POSCO Plant fails to achieve the guaednigower output and/or efficiency set forth in tROSCO Plai
Specifications, for causes solely attributablehie DFC Module or the DFC Components provided byegebut achieves
least 95% of the guaranteed power output and/aieficy, the Contract Price for the DFC Module ¢t@®Components shall
reduced to reflect the shortfall in either the poagtput or the efficiency proportionally, whicheshortfall amount is higher.

9.2.2 Liguidated Damageln the event the POSCO Plant fails to achievieadt 95% of the guaranteed power output a
efficiency solely due to the fault of the DFC Modwr DFC Components after repeated FA tests, Sslliglt notify Buyer i
writing of the reason for such failure. If the reass solely attributable to causes related to D@lule or DFC Componer
provided by Seller, then Seller shall have a peabdix (6) months from the first FA test to takecessary corrective actic
and repeat the FA test to achieve greater than &5#te guaranteed power output and/or efficientwt the end of such tir
period 95% of the guaranteed power output andfarieficy is still not achieved, then Buyer shalvaecourse to Article 1€
below.

9.2.3_Additional Liguidated Damage Applicable OidyDFC Modules Wholly Manufactured by Selldn the event that duril
the commissioning period, excluding the FA tesg dommissioning of the POSCO Plant is discontindieel to causes sol
attributable to defects of DFC Modules wholly
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manufactured by Seller, the Buyer is entitled tairol liquidated damages per day of Commissioningc@itinuances in ¢
amount equivalent to 0.15% of the price for thalt@quipment (e.g in case of 2.4 MW plant, theltetuipment is two DF
Modules) provided by Seller. The total amount gfildated damages payable by Seller to Buyer uriemparagraph shall r
exceed five percent (5%) of the price of the téguipment. In the event of Commissioning Discondimce caused by t
defects of DFC Modules wholly manufactured by Seleller should exercise commercially reasonafftets to eliminate th
defects at Selles’own cost; and Buyer shall support Seller to elate defects in the most efficient manner. Sehail provide
Buyer with action plans, root causes and correcinteons before and after taking actions.

10. WARRANTIES

10.1 Warranties Against Defects, Ef€he Seller warrants, for a period of eighteen (h8nths from the date of EXW shipme
or twelve (12) months from the date of first openatat the installation site, whichever occurstfithat (i) the DFC Module
and DFC Components to be delivered hereunder Seaffee from defects in material and workmanshipd éi) the DF(
Modules and DFC Components conform to the DFC Medspecifications and DFC Component Specificationd athe
requirements set forth in this Contract. If the DMGdules experience reduction in power output bed®#o of rating, averag
over any consecutive 3y period during the warranty period, for causelglg attributable to Seller, Seller shall use
reasonable best efforts to take corrective actamngrovided by the warranty provisions hereunaeindrease the average po
output above 90% of rating.

10.2 Remedies for Breach of Warranties Against EtefeEtc.

10.2.1 If any DFC Modules or DFC Components dededo not meet the warranties set forth in Artidel during th
warranty period, the Buyer shall promptly notifietBeller in writing. The Seller shall, at its owxpense and cost, correct
defects by: (i) repairing the defective parts af taquipment, (ii) replacing the defective partsepair is impossible; or (ii
providing an equitable adjustment of the Contraate? For the avoidance of doubt, the Seller sbadir all costs and expen
incurred in connection with any of the above cdivec measures, including customs clearance at aedomport, inlan
transportation from the port to the Site and fieldor.

10.2.2 If the Seller does not commence the cooraif such defects within 30 days from the dateeoéipt of notice froi
the Buyer, and Selles’acceptance of such notice, or does not comgietsaid correction with reasonable diligence artfiwi
reasonable time, the Buyer may, at its option,emirthe defects at the Selkerisk and expense. The Seller shall reimburs
expense incurred by the Buyer for remedy of sudaale within thirty (30) days from the date of rigteof the Buyer’s invoice.

10.3 Downtime Warranty. If a complete DFC Module oliyn manufactured by Seller is forced to continugusr
intermittently decrease power output below 50%hefpower output at final acceptance (“Downtimei)d if such Downtime
due to causes solely attributable to Seller, thedleSshall be subject to liquidated damages ainedttin this section.

(A) In the event that the cumulative number of ddyBawvntime for the DFC Module exceeds foftye (45) days durin
the warranty period, Seller shall pay to Buyer aroant of zero point one percent (0.1%) of the ayblie individue
unit price as indicated in Annex A, for each daysa€h Downtime exceeding forfive days as liquidated damac
Liguidated damages for Downtime pursuant to thistise shall not exceed ten percent (10%) of theliegmiple
individual unit price as indicated in Annex A. Sllagrees to pay such liquidated damages withityt(i80) day.
after receiving Buy¢'s invoice reflecting such claims. Buy
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agrees that the Liquidated damages shall not bkcdtgd with the Liquidated damages of the PerfaroeaGuarante
of LTSA. During the Warranty period, only the Ligaited damages of Downtime shall be appl

(B) Any Downtime attributable in part or in full to thHellowing causes shall not be considered as Donatattributabl
to Seller: (i) corrections, modifications and repaindertaken pursuant to Seltemaintenance obligations; (ii) cau
not attribute to Seller which delay commencemenexecution of corrective measures; (iii) causesctvigannc
clearly be identified or proven by the Parties) (ailure of the Third Party Owner to comply withet Specification
Manuals, or with the conditions of the warranty; artage time wholly or partially due to causes lelydhe
reasonable control of the Sell

10.4 General Warranty Provisions

10.4.1 Title Warranty Seller shall warrant that the Plant(s) and anyifagent and related services are delivered hereudneh
from any and all rightful, legitimate and provemiohs, demands, liens and/or encumbrances of liteny failure to compl
with this warranty appears at any time, Buyer wille prompt written notice to Seller, and Sellealsdefend the title there
and save Buyer harmless from or reimburse all kysdamages and liabilities of every kind, arisingconnection with sur
failure. This warranty shall be extended duringpkeiod of such title defense without limit asitoe.

10.4.2_Assignment of Warrantylhis warranty may be assigned by the Buyer torthied Party Owner upon final sale, provi
that the terms of the warranty shall be determinextcordance with this Article without regard toyasuch sale.

10.4.3 Seller shall not be responsible for remarateplacement of any structure or part of the IEgpaiequired to perforr
Seller's warranty obligations under this Contract.

10.5 The Seller does not warrant the DFC ModulBlB€ Components or any repaired or replacement pgemst normal we
and tear including that due to expected degradaticeccordance with the Module Specifications, smunent or operatio
including excessive operation at peak capabilitggdient starting/stopping, type of fuel, or erosionrrosion or materi
deposits from fluids. The warranties and remedies ferth herein are further conditioned upon (g throper storag
installation, operation, and maintenance of the Me@nd conformance with the Module Specificatiand instruction manug
(including revisions thereto) provided by the Seled/or its subcontractors; (ii) the proper operaand maintenance of |
POSCO Plant in accordance with the POSCO Plant Banor in the absence of such POSCO Plant ManthedsDFC Plar
Manuals as applicable; and (iii) repair or modifica pursuant to Selles’ instructions or approval. Buyer shall keep pr
records of operation and maintenance during theangr period. These records shall be kept in the fof logsheets and cop
shall be submitted to Seller upon its request.ebelbes not warrant any equipment or services luéretdesignated by Buy
where such equipment or services are not normafiplged by Seller.

10.6 The Seller shall have no obligation to correspair and/or replace the DFC Plants, DFC ModuldaC Components,
any Equipment to the extent a defect or wonformance is the result of improper assemblytallation or damage resulti
from the Buyers failure to comply with the Specifications, ingttions and documentation regarding installatiorerapon an
maintenance of the Module.

10.7 Changes, modifications or alterations by togeB or its vendors, suppliers, employees or agéntthe Buyer Plant or
components provided herein, without the writtenrapgl of Seller, shall void all
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Seller’s obligations and warranties hereunder, and may thiid party equipment certifications, includirgfety, environment
and interconnection.

10.8 Exclusive RemedyExcept as otherwise set forth herein, the renseshe forth in this Article 10 are the exclusiveneglie!
for all claims based on failure of or defect in tguipment provided under this Contract, whetherfdilure or defect aris
before or during the warranty period and whethetaam, however instituted, is based on contraademnity, warranty, to
(including negligence), strict liability or othersé. THE FOREGOING WARRANTIES ARE EXCLUSIVE AND ARE
LIEU OF ALL OTHER WARRANTIES AND GUARANTEES WHETHERVRITTEN, ORAL, IMPLIED OR STATUTORY
NO IMPLIED STATUTORY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPO¢
SHALL APPLY.

11. LIMITATION OF LIABILITY

11.1 Each party (Indemnitor) agrees to indemnifgt Bold harmless the other party (Indemnitee) fraxd against any and
losses, obligations, liabilities, damages, clainiéclv may be asserted against or sustained or eddny the Indemnitee arisi
out of or related to any breach of any of the repneations, warranties, agreements and covenants byalndemnitor in th
Contract; any bodily injury or death suffered byame; any property damage of any third partiesirgr wrongful and neglige
act of Indemnitor that occurs under this Contractan amount not to exceed such plar@ontract Price; provided, any cl
under Section 15.1 shall not be subject to any $iugkations set forth in this Article 13.1. In revent, whether as a resul!
breach of contract, warranty, tort (including ngghce), strict liability, indemnity, or otherwisshall either party or i
subcontractors or suppliers be liable to the op@ety for loss of profit or revenues, loss of usehe Plant or any associa
equipment, cost of capital, cost of substitute popgnt, facilities, services or replacement powédsjnts of Indemnitor
customers for such damages, or for any speciatezprential, incidental, indirect or exemplary daesag

If Seller furnishes Buyer with advice or assistanoacerning any products, systems or work whichoisspecifically require
by the Specification, the furnishing of such advareassistance will not subject Seller to any lishi whether in contrac
indemnity, warranty, tort (including negligenceljc liability or otherwise.

11.2 If Buyer transfers title to the Facilitiesadhird party, Buyer shall obligate such third pad be bound by the provisions
this Article to the same extent as Buyer is obkgdatin the event Buyer cannot obtain the foregdorgSeller, Buyer she
indemnify, defend and hold Seller harmless from agdinst any and all claims described in the priegeparagraphs of tr
Article made by any such third party against Seller

11.3 The provisions of this Article shall prevailes any conflicting or inconsistent provisions ained in any of the docume
comprising this Contract, except to the extent shuah provisions further restrict any party’s liai

12. COSTS AND CHARGES

12.1 In case the repair, making good, replacememtadlification is required hereunder, the Sellalisat its own expense me
available at the Site the replacement parts negekwathe performance of the above.
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12.2 In the event that non-commercial cargo mustshipped due to reasons attributable to Sallerror, e.g. errors
preparation of transport documents, or incorregotiation against the transport documents; theeBehall deliver such car
to the Site and shall pay all costs including tbeam freight, premium, expenses for inland trartgtion to the Site, importatis
taxes, and custom duties.

12.3 In case any vessel arrangement made by ther 8géthout prior consent by or consultation wittetBuyer, the Seller sh
bear all associated costs and expenses includagdban and/or air freight. In cases where Buyerranging shipment
equipment, Seller agrees to submit to Buyer imeelly manner the packing lists necessary for Buyartange ship and/or sh
cranes.

13. PATENTS, INTELLECTUAL PROPERTY AND CONFIDENTIAL ITY

13.1 The Seller shall indemnify and hold the Bugerthe Third Party Owner, its employees, enginegrs agents harmle
against all proximate costs, actions, claims andhadels brought by a third party by reason or in eqasnce of ar
infringement by the Module or parts thereof, orthe use of process that have been supplied by é¢ller &s a result
engineering services, any patent, design patete tmark or copyright.

13.2 In the event that any claim is made or act®ibrought against the Buyer or the Third Party @ryrincluding it
employees, engineers and/or agents, relating tb sifdngement, the Buyer shall promptly notify tiseller thereof and tl
Seller at its expense and option may request tistance of the Buyer and shall conduct, on bedfdtie Buyer all negotiatiol
for settlement of such dispute or litigation as rasige therefrom.

13.3 If, in such a suit or proceedings, the Modulgarts thereof are held to constitute an infringat and the use thereo
enjoined, Seller promptly shall, at its option agense, either procure for Buyer the right to ica using such Module,
replace such infringing Module with nanfringing Module which are equal to or better titha previous Module, or modify t
infringing Module so that they become nimfringing without impairing the quality, performe@ or any guarantee on

original Module, provided, however, that nothingitained herein shall be deemed to relieve Selben fits warranty obligatiol
under the Contract.

13.4 Intellectual property and confidentiality
A. Terms and conditions for ownership of intelledtproperty will be according to Article Il of tHETA.

B. Use of Confidential Information. Confidentialfémmation may be exchanged between the partieséordance wit
Article XI of the TTA.

C. FCE Fuel Cell Stack Module Integrity. The prémis of Section 2.6(e) of the AA shall apply to Bllel Cell Stac
Modules provided hereunder.

14. FORCE MAJEURE

14.1 Should either party be prevented wholly opamt from fulfilling any of its obligations undehé Contract for reasons
force majeure, such obligation shall be suspenddte extent and for as long as such obligaticaffiscted by Force Majeu
and the party claiming under this Article shalldygitled to
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such extension of time to fulfill such obligatios aay be reasonably necessary in view of circurastnsubject to tl
provisions of notifying the other by fax or emall the date when such delay commenced, and reasensfdare within
reasonable period. The party so affected shatbtyse its commercially reasonable efforts to awsicemove such causes of
force majeure, and to complete performance ofbtigations under the Contract with the reasonabdenptness whenever st
causes are removed.

14.2 If, after ninety (90) days from the date ofigg the aforesaid notice, the notifying party $tstill be prevented, for tt
reasons beyond its control, from continuing to perf its obligations under the Contract, then eitparty shall be entitled
terminate this Contract, without any liability tach other.

14.3 In the event of change in the Contract anfanination of the Contract under Article 16.3 lufr¢he Buyer and the Sel
shall agree upon the costs to be borne by eithéy.pa

15. DISPUTES AND ARBITRATION

15.1 Any dispute, action, claim or controversy al &ind arising from or in connection with this Gmact (the “Dispute)
whether based on contract, tort, common law, egstgtute, regulation, order or otherwise, shalldsalved as follows:

(i) Upon written request of any Party, the ParShall meet and attempt to resolve any such Disfiueh meetings m
take place via teleconference or videoconferenbe. Harties shall meet as often as the Partiesnehlyodeem necessi
to discuss the problem in an effort to resolveDispute without the necessity of any formal procegd

(i) Formal proceedings for the resolution of ajfikite may not be commenced until the later of @)Parties concluding
good faith that amicable resolution through corgthmegotiation of the matter does not appear likayii) the expiratio
of a sixty (60) day period immediately followingethinitial request by either party to resolve thespite; provide:
however, that this Section will not be construegtevent a party from instituting formal proceedirgprlier to avoid tt
expiration of any applicable limitations period, geeserve a superior position with respect to otlreditors or to se«
temporary or preliminary injunctive relief.

15.2 If the parties are unable to resolve any Oispursuant Section 15.1, shall be finally settiader the Rules of Arbitratic
(the “Rules”) of the International Chamber of Conmoge(“ICC”) by three (3) arbitrators designated by the partesh part
shall designate one arbitrator. The third arbitratall be designated by the two arbitrators degigph by the parties. If eitt
party fails to designate an arbitrator within thi(80) days after the filing of the Dispute witrethCC, such arbitrator shall
appointed in the manner prescribed by the Rulesawitration proceeding hereunder shall be condutted_ondon UK an
shall be conducted in the English language. Thésaecor award of the arbitrators shall be in wagtiand is final and bindit
on both parties. The arbitration panel shall avthedprevailing party its attorneyfes and costs, arbitration administrative
panel member fees and costs, and any other cagisiated with the arbitration, the enforcementmyf arbitration award ai
the costs and attorney’s fees involved in obtairspgcific performance of an award; providdwbwever, that if the claims ¢
defenses are granted in part and rejected in fhegtarbitration panel shall proportionately allecaetween the parties th
arbitration expenses in accordance with the outspmeovided, further, that the attorneg fees and costs of enforcin
specific performance arbitral award shall alwayphil by the norenforcing party, unless the applicable action weteminine:
to be without merit by final, noappealable decision. The arbitration panel may amgrd damages as provided for unde
terms of this Agreement and in no event may puajteonsequential and special damages be awarddhbe lavent of ar
conflict between the Rules and any provision of ttontract, this Contract shall govern.
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16. TERMINATION AND ASSURANCE

16.1 Termination by Breach

16.1.1 If either the Buyer or the Seller shouldstabtially breach the provisions of this Contraghich breach is not cur
within sixty (60) days following receipt from theher party of notice of such breach, the otheryparay, at its sole discretic
immediately terminate this Contract by providingitten notice of the party in breach. In additiohthHere exist reasonal
grounds to doubt either the Buyer’s or the Sdllability to perform its obligations under this @att in full, then the oth
party shall have the right to demand assurancesderuate performance. If no such assurances avéded within sixt
(60) days of the request, then the party demaraiisgrances may terminate this Contract on writticato the other party.

16.1.2 In the event of a paymeaelated material breach of this Contract by Buyéicl extends longer than thirty (30) d
after the date payment is due, then Seller maits aiption and subject to stay pending the outcomany dispute resolutic
proceeding initiated pursuant to the Article entitl*Disputes and Arbitrationhereunder, either (i) stop work, terminate
Contract for breach and initiate suit for colleatiof outstanding balances; or (ii) stop work, iroeoBuyer in advance for
remaining payments due under this Contract, andiragn performance of this Contract upon receipswéh payments fro
Buyer, with appropriate schedule adjustments neéateghy delay;

16.2 The Buyer may terminate all or part of thisn@act (or cancel any purchase orders) in the etlemtparties, in the
exercise of good faith and commercially reasoneffierts, fail to enter into the MATTA within 60 dayfrom the date here
unless such 6@ay period is extended by mutual agreement. lretteat of termination (or cancellation) under thést$n 16.2

(A) Buyer acknowledges and agrees that the Initiavipayment described in section 4.3.1 hereundel Seahon-
refundable

(B) Seller acknowledges and agrees that in the evahbtily part of the Contract is terminated (or edled)) pursuant !
Section 16.2, the Initial Downpayment may be ugedet off any payments required for any portiorihef Contrac
that is not terminated (or cancelled) by the Bugexd

(C) Seller further agrees that with the exception eflthitial Payment as described in this Section,Bhger shall not k
liable for any costs incurred by the Seller or atlyer payments required under this Contr

16.3 When termination of the Contract due to trembh attributable to the Seller becomes effec®edler shall be responsil
for direct costs and nocancelable commitments (if any) related to inst@taand assembly of the Module into a comg
Plant, which is incurred by Buyer prior to the dafdermination. Buyer shall take all reasonab&pstto minimize terminatic
costs. In no event, however, shall Seller be otdidldo pay Buyer any amount in excess of the tegtimated costs up to 1
time of termination to support the work.

16.4 In the event that the liquidated damage dubedalelay in delivery of any Module(s) or any Hiaent under Article 6.1
has reached the maximum amount, then the Buyerterayinate this Contract upon at least thirty (3@ys written notice t
Seller. In full discharge of any obligations to Buyn respect of this Contract and such terminat®eiler shall refund to Buy
all payments theretofore made to Seller. Buyerlshké all reasonable steps to minimize Sellexpenses and shall coope
with Seller.
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17. ASSIGNMENT AND SUB-CONTRACTING

17.1 Neither party shall, without the consent iritiwg of the other party, which shall not be un@aably withheld, assign
transfer the Contract or the benefits or obligatitrereof or any part thereof to any person. Arghqlacing of sulsrders sha
not relieve the Seller from its obligations undss Contract.

18. TAXES AND DUTIES

18.1 The Seller shall pay all the taxes, chargestoens duties and tariffs for sale or export of M@dules assessed or impo
on the Seller by the government or other compedeattiorities of the Selles’country in relation to the Contract, subjecttte
provisions of Article 6.1.1 above.

18.2 The Buyer shall pay and bear all the taxearggs, customs, duties and tariffs for the purcloageport of the Module
assessed or imposed on the Buyer by the governonexther competent authorities of the Republic ofd& in relation to tf
Contract.

18.3 In case the Seller is required to collectWAd from the Buyer, the Seller shall invoice to tBayer. The Buyer shall th
pay such VAT amount to the Seller within thirty J2ays after receipt of the invoice, or shall reimge the Seller within thir
(30) days after receipt of the Seller’s invoice andtlence of payment in case the Seller is requogmhy the VAT in advance.

18.4 The Buyer shall bear and pay any kind of tagbarges and/or commissions (fees) levied on #ikeriSby Korean Tg
Authority in relation to the Modules and/or matésiand related services of the Seller. The Buyall $fear any and all impc
duties and related taxes imposed by the Korean @ment on the imported Modules and/or Materialsg @nshall b
responsible for any and all matters relating td¢amus clearance.

19. GOVERNING LAW

The Contract shall be governed, interpreted andtooed under the laws of the State of New York.

20. LOCAL LAW COMPLIANCE

20.1 Local Law Compliance

20.1.1 The Seller shall comply with, and cause Site Technical Advisors to comply with, all applita laws of th
Republic of Korea and any political subdivisionrénaf, in the performance of its duties under thustcact in the Republic
Korea.

20.1.2 The Buyer shall be responsible for obtairimg necessary licenses, permits and authorizafions the applicab
Korean governmental authorities to perform its gdtions under this Contract.

20.1.3. The Buyer shall be responsible for obtgjrali the permits, licenses and authorizations ireduby the applicab
Korean governmental authorities to perform its gditions under this Contract. The parties acknovdesiyd agree that the F
Technology (as the term is defined in the TTA) isnew generating technology, with codes and stasdatdl unde
development; therefore, securing the applicablenjisrand other authorizations may require significateraction with an
education of the applicable Korean regulatory atiiies. The Seller agrees to provide commerciadigsonable cooperation
Korean regulatory authorities pursuant to thisisact
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21. ADDITION AND AMENDMENT

No modification, alteration, addition or changetlie terms hereof shall be binding on the partiestbeunless it is reduced
writing in the English language and duly executgdHhe parties hereto in the same manner as thaigae®f the Contract al
subject to such government approval as may benedjunder the applicable laws and regulations e@ttiuntries concerned.

22. NOTICE

All notices pursuant to this Contract includinglgaiommunication to be given to either party wid beemed to have been ¢
given if delivered personally or by internationatlcognized courier service, or by facsimile, te #udresses set forth bel
Either party may change its address by giving prigtice to the other party in the same manneras#t hiereinabove.

For the Buyer:

Commercial Matters

Mr. Tae-Hyoung Kim

Dept. Manager

Strategic Planning Department

POSCO Power

Posteel Tower 2® floor, 735-3, Yeoksam-dong
Gangnam-gu, Seoul 135-080, Korea

phone 82-2-3469-5950

facsimile 82-2-3469-5959
tahykim@poscopower.co.kr

Technical Matters

Mr. Ki Suk Chung

Dept. Manager / Ph. D.

Research & Development Department
POSCO Power

Posteel Tower 2® floor, 735-3, Yeoksam-dong
Gangnam-gu, Seoul 135-080, Korea

phone 82-2-3469-5966

facsimile 82-2-3469-5959
kisukch@poscopower.co.kr

For the Seller:

Mr. Ross Levine, Esq.
Director of Contracts
FuelCell Energy Inc.

3 Great Pasture Road
Danbury, CT 06813
phone 203 825 6000
facsimile: 203 825 6100
rlevine@fce.com
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23. ENTIRE AGREEMENT

The Contract sets forth the entire agreements addrstandings between the parties as to the subjster of this Contract.
supersedes upon effectiveness of the Contractriglt gdiscussions, agreements and understandingspfand every natu
between them.

24. PUBLICITY

Neither party shall engage in any advertising,sspt@motion, press releases, public announcemenitdes for journals or ai
other publications, or presentation material foy areeting, seminar or conference, or any otheripitjpimatter relating to th
Contract wherein the name of the other party,agoland/or trademark, or that of its parent compamgny of its affiliates

mentioned or otherwise identifiable; or wherein aspect of this project is mentioned or identifiedthout the prior writte
consent of the other party.

25. CONSEQUENTIAL DAMAGES

In no event shall either Party be liable to theeotfor any incidental, indirect, special or consemfial damages, howe\
caused, and based on any theory of liability, agigiut of or related to the performance of this Cawot.

26. INSURANCE

Each Party shall maintain the following insuranocgerage written with carriers authorized to insisks at the Site locatic
with the other Party named as additional insurealiding thirty (30) days written notification ofacellation:

27.1 Worker's Compensation providing statutory tsnand coverage and Employeiliability, in an amount not less tt
$500,000 policy limit; and,

27.2 Commercial General Liability covering bodihjury (including death) and property damage in mro@ant not less than O
Million Dollars ($1,000,000) per occurrence; indlogl Premises Operations, Contractual Liability, drats and Complet
Operations, and Broad Form Property Damage.

27.3 Commercial Automobile Liability in an amourdtidess than One Million Dollars ($1,000,000) conda single limit pe
accident, covering all owned, non-owned, leasatteckor hired autos used in connection with théoperance of this Contract.

27. COUNTERPARTS

This Contract may be executed by the parties hémeseparate counterparts, by facsimile or eleatedly, each of which whe
so executed and delivered shall be an originalalhstuch counterparts shall together constituteobe and the same instrumi

28. SEVERABILITY

In case any one or more of the provisions containetiis Contract is adjudged to be invalid, illega unenforceable in ai
respect, the validity, legality and enforceabiliythe remaining provisions contained herein shatlin any way be affected
impaired thereby, except to the extent necessasyda an unjust or inequitable result.

29. WAIVER
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No waiver shall be deemed to have been made byairy of any of its rights under this Agreementassl the same shall be
a writing that is signed on its behalf by its authed officer. Any such waiver shall constitute aiver only with respect to t
specific matter described in such writing and shalho way impair the rights of the party grantisgch waiver in any oth
respect or at any other time.

IN WITNESS WHEREOF, the parties have executed@ustract on the day and year above written.

POSCO Power Corporatic FuelCell Energy, Inc
Soun¢-Sik Cho R. Daniel Brdal
President & CEC President & CEC
POSCO Power Corporatic FuelCell Energy, Inc
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ANNEX A

Equipment Description, Contract Price and DeliverySchedule

EXW Delivery EWX Price EWX Price
Item # Description Date (USD per kW) (USD)
1 DFC Module (1.4MW, 01-Jar-10 * *
2 DFC Module (1.4MW, 01-Jar-10 * *
3 DFC Module (1.4MW, 01-Mar-10 * *
4 DFC Module (1.4MW, 01-Mar-10 * *
5 DFC Module (1.4MW, 01-Mar-10 * *
6 DFC Module (1.4MW, 01-Apr-10 * *
7 DFC Module (1.4MW, 01-Apr-10 * *
8 DFC Module (1.4MW, 01-Jur-10 * *
9 DFC Module (1.4MW, 01-Jur-10 * *
10 DFC Module (1.4MW, 01-Jur-10 * *
11 DFC Components Kit (1.4MW 01-Aug-10 * *
12 DFC Components Kit (1.4MW 01-Aug-10 * *
13 DFC Components Kit (1.4MW 01-Ser-10 * *
14 DFC Components Kit (1.4MW 01-Sey-10 * *
15 DFC Components Kit (1.4MW 01-Oct-10 * *
16 DFC Components Kit (1.4MW 01-Oct-10 * *
17 DFC Components Kit (1.4MW 01-Nov-10 * *
18 DFC Components Kit (1.4MW 01-Nov-10 * *
19 DFC Components Kit (1.4MW 01-Jar-11 * *
20 DFC Components Kit (1.4MW 0l-Jar-11 * *
21 DFC Components Kit (1.4MW 01-Fet-11 * *
22 DFC Components Kit (1.4MW 01-Fet-11 * *

Contract Tote
Price

$58,209,200.0




APPENDIX A
Specifications for DFC® Stack Modules

C1400 Stack Module Specification

1.0 Introduction

This specification document describes the intedao®l functional operation of the C1400 Direct Pedll ® (DFC®) stack
module. The C1400 stack module is comprised of BIe€ stack modules, and the associated enclosdrpragess and
electrical connections. *

2.0 Scope

This document describes one C1400 module. Thefggmn provides preliminary dimensional and ifidee data that can be
used for planning and design. Final drawings welldnovided as part of formal project data submittal

3.0 Specifications

3.1 Dimensions and Weights

*

3.2Mechanical Interfaces
*

3.3 Civil Interfaces

*

Figure 1
Module Foundation Bolt Details from FCE Drawing 1201
Preliminary, For Planning and Design. Final drawtindpe issued during project data submittals

3.4 Electrical and Control Interfaces
*

3.5Performance Specification

Table 1 summarizes the projected output from theksinodule at rated load. *
Table 1
Nominal Stack Module Output at Rated Load

* Confidential information has been omitted anédilseparately with the Securities and Exchange dssiwn pursuant to a
request for Confidential Treatment.




Table 2 (to be modified)

Fuel and Air Gas Flows Needed to Produce Specifid2iC Output

* Confidential information has been omitted anédilseparately with the Securities and Exchange dssion pursuant to a
request for Confidential Treatment.




Table 3

Contaminant Limits for Fuel and Air Process Streams

3.6 Stack Module Life
*

Table 4

Life Impacts of Stack Operation Transients

* Confidential information has been omitted anédilseparately with the Securities and Exchange Gssmn pursuant to a
request for Confidential Treatment.




APPENDIX B
Specifications for DFC® Components

C1400 Stack Module Kit Scope Specification

1.0 Introduction

This specification describes scope of supply faebti FuelCell stack module component kits, which @ used in the
assembly of C1400 stack modules.

2.0 Scope
This document describes the component kit for 02400 module.
3.0 Specifications

3.1 Dimensions and Weights
*

3.2 Component and subassembly listing.
*

APPENDIX C

Standard Pre-Shipment Factory Test Report for DFC@MJodules

* Confidential information has been omitted anédilseparately with the Securities and Exchange dssion pursuant to a
request for Confidential Treatment.




APPENDIX D

Standard Pre-Shipment Factory Inspection Report foDFC® Components

* Confidential information has been omitted anédilseparately with the Securities and Exchange dssion pursuant to a
request for Confidential Treatment.



