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LOAN AGREEMENT

This Loan Agreement (this “Agreement”) is made and entered into as of _S€P 02 2022 11:9§ D%y and
among WIND HARVEST INTERNATIONAL, INC., a Delaware corporation, referred to in this
Agreement as the “Borrower,” and WIND HARVEST PILOT PROJECT, INC., a Delaware public benefit
corporation referred to in this Agreement as the “Lender.”

IT IS AGREED:
1. Loan.

a. Loan Amount. Subject to the terms and conditions of this Agreement, the Borrower agrees
to borrow from the Lender, and the Lender agrees to lend to the Borrower the amounts as
requested in each Loan Disbursement Request, the aggregate of which will in no event total
more than a principal amount of Two Million Five Hundred Thousand Dollars
($2,500,000.00) (“Loan™).

b. Loan Disbursement Request. The Borrower may request disbursement of principal in
variable amounts by written request to the Lender. The Lender will make available the
principal disbursement requested within 24 hours of receipt of Borrower’s written request.
Each disbursement amount will be subject to the terms and conditions of the Notes.

2. Notes. The obligation to repay each disbursement of the Loan shall be evidenced by the Borrower’s
promissory note(s), referred to in this Agreement as the “Note,” in substantially the form of
Exhibit A attached to this Agreement. Each Note shall be repaid as follows:

a. Payment. Within 30 days following the end of each fiscal year before the maturity date of
the Note, Borrower shall make a payment of the interest accrued for the most recently ended
fiscal year. All principal and interest is due on the Maturity Date as provided in the Note.

b. Interest Rate. Interest on the principal amount of each Note shall accrue at a fixed per
annum rate up to but not exceeding 10%. The precise interest rate for each Note shall be an
amount necessary to cover (i) interest payments under promissory notes issued by the
Lender in order to finance the Borrower, (ii) Regulation Crowdfunding portal fees in
connection with Lender’s activities to finance the Borrower, and (iii) as mutually agreed by
the Lender and the Borrower, reasonable administrative, operating and legal expenses in
connection with the Lender’s activities to finance the Borrower. Interest shall be computed
on the basis of a 365-day year and the actual number of days elapsed. Interest shall accrue
on each Note commencing on, and including, the Funding Date as provided in the
applicable Note, and shall accrue on the principal amount outstanding under the Note
through and including the day on which the Note is paid in full.

c. Default Interest Rate. The Borrower specifically agrees that, on the occurrence of an event
of default, as the term is defined in Section 9, below, interest shall continue to accrue at the
Interest Rate plus five percentage points (5.00%) (the “Default Rate”). Payment or
acceptance of the increased interest rate provided herein is not a permitted alternative to
timely payment and shall not constitute a waiver of any Event of Default or otherwise
prejudice or limit any rights or remedies of the Lender. The Lender shall be entitled to
collect the Default Rate before as well as after entry of any judgment, including judgment of
foreclosure and sale, until payment in full of the balance due is made.
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d. Late Charge. In the event that any installment of principal and/or interest is received by the
Lender more than thirty days after the due date, a late payment charge of 5% of the payment
due will be added in addition to interest at the rate provided in this Agreement. The
Borrower agrees to pay the charge and interest, and failure to do so after 10 days’ notice
shall constitute a default under Section 9 of this Agreement. This charge shall be in addition
to all other rights and remedies available to the Lender at law, in equity, or under this
Agreement.

3. Warrants. The Borrower will issue to the Lender one or more warrants for up to a total of
6,250,000 shares of the Borrower’s Common Stock ($0.0001 par value per share), with an exercise
price of $0.01 per share, and in substantially the form attached hereto as Exhibit B (each, a
“Warrant,” and collectively, the “Warrants”) according to the terms below.

The Lender intends to raise up to $2,500,000 through an offering under Regulation Crowdfunding
under Section 4(a)(6) of the Securities Act and Rule 506 of Regulation D under the Securities Act
(the “Second Reg CF/506(c) Offering”). The Lender will lend to the Borrower at least 85% of the
funds raised in the Second Reg CF/506(c) Offering. The remaining funds will be used to pay (i)
Regulation Crowdfunding portal fees in connection with the Lender’s activities to finance the
Borrower, and (ii) reasonable administrative, operating and legal expenses in connection with the
Lender’s activities to finance the Borrower.

The Borrower will issue to the Lender 250 Warrant Shares for each $100 invested in the Second
Reg CF/506(c) Offering.

4. Representations. The Borrower represents and warrants to the Lender as follows:

a. Good Standing. The Borrower is a corporation duly organized and existing, in good
standing, under the laws of the jurisdiction of its incorporation. The Borrower has the
corporate power to own its property and to carry on its business as now being conducted,
and is duly qualified to do business in each jurisdiction in which the character of the
properties owned by it in the jurisdiction or in which the transaction of its business makes
the qualification necessary in the judgment of the Borrower.

b. Corporate Authority. The Borrower has full power and authority to enter into this
Agreement, to borrow the funds, to execute and deliver the Note, and to incur the
obligations provided for in this Agreement, all of which have been duly authorized by all
proper and necessary corporate action. No consent or approval of stockholders or of any
public authority is required as a condition to the validity of this Agreement or the Note.

c. Binding Agreement. This Agreement and the Note constitute the legal, valid, and binding
obligation of the Borrower in accordance with their terms, subject to bankruptcy and
insolvency laws and any other laws of general application affecting the rights and remedies
of creditors.

d. Litigation. No proceedings are pending or, so far as the officers of the Borrower know,
threatened before any court or administrative agency that, in the opinion of the officers of
the Borrower, will materially adversely affect the financial condition or operations of the
Borrower.

e. Binding Obligation. There is no charter, regulation, or preference stock provision of the
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Borrower and no provision of any existing mortgage, indenture, contract, or agreement
binding on the Borrower or affecting its property, that would conflict with or in any way
prevent the execution, delivery, or carrying out of the terms of this Agreement and the Note.

f. Financial Condition. The Borrower agrees to immediately advise the Lender of any material
adverse change in its financial condition or operations, or of any litigation, claim, or cause
of action that may bring about any material damage to the Borrower. The financial reports
and tax returns of the Borrower previously delivered to the Lender are complete and
current, and fairly presents the financial condition of the Borrower and the results of its
operations and transactions as of the date and for the period referred to.

g. Use of Proceeds. Borrower shall use the proceeds of the Loan solely as working capital and
to fund installation and testing of wind turbines and associated LiDAR technology and
development of its wind energy projects and not for personal, family, household or
agricultural purposes.

5. Conditions of Loan. The obligation of the Lender to make the Loan is subject to the following
conditions precedent:

a. Compliance. The Lender shall have received a certificate dated the date of the Loan and
signed by an executive officer of the Borrower to the effect that (1) the Borrower has
complied, and is then in compliance, with all the terms and covenants of this Agreement
that are binding on it; (2) there exists no event of default as defined Section 9 of this
Agreement and no event which, with the giving of notice or the lapse of time, or both,
would constitute such an event of default; and (3) the representations and warranties
contained in Section 4 are true with the same effect as though they had been made at the
time of the Loan.

b. Evidence of Corporate Action. The Lender shall have received certified copies of all
corporate actions taken by the Borrower to authorize this Agreement, the Note and the
borrowing, and such other papers as the Lender shall reasonably require.

c. No Changes in Borrower. Borrower shall not: (1) liquidate, dissolve or suspend its business;
(2) sell, transfer or otherwise dispose of all or a majority of its assets, except that Borrower
may sell its services or inventory in the ordinary course of its business; (3) enter into any
merger, consolidation or similar reorganization unless it is the surviving corporation; (4)
transfer all, or any substantial part of, its operations or assets outside of the United States of
America; or (5) without 30 days’ advance written notice to the Lender, change its name,
state of incorporation or organization, or chief place of business. There shall be no transfer
of more than a 25% ownership interest in Borrower by shareholders in any calendar year
without the Lender’s prior written consent. All financial covenants of the Borrower as
provided herein or in any Note shall remain fully applicable to Borrower and shall not be
violated by Borrower.

6. Subordination of Notes and Debentures. The Borrower’s obligations under any debentures,
bonds or notes, promissory notes, loans or other instruments of indebtedness issued or to be issued
by the Borrower to any stockholder, subsidiary, affiliated or related corporation shall at all times be
subject and subordinate to the Note.

7. Affirmative Covenants. Until payment in full of the Note and performance of all other obligations
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of the Borrower under this Agreement, the Borrower shall:

d.

Maintain Existence and Current Legal Form of Business. (1) Maintain its existence and
good standing in the state of its incorporation or organization, (2) maintain its current legal
form of business indicated above, and (3) as applicable, qualify and remain qualified as a
foreign corporation, general partnership, limited partnership, limited liability partnership or
limited liability company in each jurisdiction in which such qualification is required.

Financial Statements. No later than 90 days after the close of each of the Borrower’s fiscal
years, furnish the Lender with a copy of Borrower’s financial report.

Taxes. Pay and discharge all taxes, assessments, and governmental charges on it, its income,
and its properties prior to the date on which penalties are attached, unless and to the extent
only that the taxes shall be contested in good faith and by appropriate proceedings by the
Borrower; and accrue all the taxes quarterly.

Insurance. Maintain general liability insurance on its operations and maintain fire hazard
insurance of its properties with responsible insurance companies, in such amounts and
against such risks, as is customarily maintained by similar businesses operating in the same
vicinity, and furnish evidence and a detailed list of the insurance to the Lender, on request.

Litigation. Promptly notify the Lender of any litigation commenced or threatened against
the Borrower involving $100,000 or more or affecting the conduct of its business.

Loan Documents. Loan Documents shall include this Agreement and the Notes. All
affirmative covenants contained in any Note executed by the Borrower are hereby
incorporated by reference.

8. Negative Covenants. Until payment in full of the Note and performance of all other obligations of
the Borrower under this Agreement, the Borrower will not, without the prior express written
consent of the Lender:

a.

b.

Loans. Make loans or advances to any person, firm, or corporation.

Changes in Business. Sell, assign, lease, transfer, or convey assets other than in the usual
and regular course of business; merge or consolidate with any other corporation; enter into a
joint venture or similar business arrangement with any third party; modify the nature and
type of business presently engaged in; or do any act that may jeopardize the Borrower from
continuing to exist as an independent business.

9. Default. The parties agree as follows regarding default:

d.

Events of Default. The Note shall become immediately due and payable in full on the
occurrence of any one or more of the following events of default:

i.  Nonpayment of any installment of principal or of interest on the Note for a period of
10 days after it shall have become due and payable, whether at maturity, by notice of
intention to prepay, or otherwise.
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ii.  Failure to observe or perform any term, covenant, or agreement contained in Loan
Documents for a period of 10 days or more.

iii.  Discovery that a representation or warranty made by the Borrower in the Agreement
or the Note was incorrect in any material respect when made.

iv.  The Borrower making an assignment for the benefit of creditors, filing a petition in
bankruptcy, being adjudicated insolvent or bankrupt, petitioning or applying to any
tribunal for any receiver or any trustee of the Borrower or any substantial part of its
property, commencing any proceeding relating to the arrangement or readjustment
of debt, or for dissolution or liquidation under any law or statute of any jurisdiction,
whether now or later in effect, commencement of any such proceeding against the
Borrower that remains undismissed for a period of 30 days, or acquiescence in or
consent to any such proceeding or the appointment of any receiver of or any trustee
for the Borrower or any substantial part of its property, or continuance of any such
receivership or trusteeship undischarged for a period of 30 days.

v. A judgment against the Borrower or any attachment against its property for any
amount in excess of $250,000 that remains unpaid, unstayed on appeal,
undischarged, unbonded, or undismissed for a period of 15 days.

b. Waiver of Notice. The Borrower expressly waives any presentment, demand, protest, or
other notice of any kind.

10. No Waiver. The Lender shall not by any act of omission or commission be deemed to waive any of
its rights or remedies under this Agreement unless the waiver is in writing and signed by Lender,
and then only to the extent specifically set forth in the waiver. A waiver of one event shall not be
construed as continuing or as a bar to or waiver of the right or remedy on a subsequent event.

11. Waiver of Jury Trial. BORROWER AND LENDER UNCONDITIONALLY WAIVES ANY
AND ALL RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING OUT OF THIS AGREEMENT, THE NOTE, ANY OF THE
INDEBTEDNESS UNDER THIS AGREEMENT, ANY DEALINGS AMONG THE BORROWER
AND/OR THE LENDER RELATING TO THE SUBJECT MATTER OF THIS TRANSACTION
OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING
ESTABLISHED AMONG THE BORROWER AND/OR THE LENDER. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT
MAY BE FILED IN ANY COURT. THIS WAIVER IS IRREVOCABLE. THIS WAIVER MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING. THE WAIVER ALSO SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT, THE NOTE, OR TO ANY OTHER DOCUMENTS
OR AGREEMENTS RELATING TO THIS TRANSACTION OR ANY RELATED
TRANSACTION. THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
TRIAL BY THE COURT.

12. Governing Law and Jurisdiction.

a. THIS AGREEMENT, THE NOTE, AND THE RIGHTS AND OBLIGATIONS OF THE
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PARTIES HEREUNDER AND THEREUNDER SHALL IN ALL RESPECTS BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL
LAWS OF THE STATE OF CALIFORNIA (WITHOUT REGARD TO THE CONFLICT
OF LAWS PRINCIPLES THAT WOULD RESULT IN THE APPLICATION OF ANY
LAWS OTHER THAN THE LAWS OF THE STATE OF CALIFORNIA), INCLUDING
ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE.

b. Submission to Jurisdiction. Any legal action or proceeding with respect to this Agreement
or the Note shall be brought exclusively in the courts of the State of California located in
the City of Davis, County of Yolo, or of the United States of America for the Eastern
District of California and, by execution and delivery of this Agreement, Borrower hereby
accepts for itself and in respect of its property, generally and unconditionally, the
jurisdiction of the aforesaid courts. The parties hereto hereby irrevocably waive any
objection, including any objection to the laying of venue or based on the grounds of forum
non conveniens, that any of them may now or hereafter have to the bringing of any such
action or proceeding in such jurisdictions.

c. Service of Process. Borrower irrevocably waives personal service of any and all legal
process, summons, notices and other documents and other service of process of any kind
and consents to such service in any suit, action or proceeding brought in the United States
of America with respect to or otherwise arising out of or in connection with this Agreement
or the Note by any means permitted by applicable requirements of law, including by the
mailing thereof (by registered or certified mail, postage prepaid) to the address of Borrower
specified herein (and shall be effective when such mailing shall be effective, as provided
therein). Borrower agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law.

d. Non-exclusive Jurisdiction. Nothing contained in this Section 12 shall affect the right of
Lender to serve process in any other manner permitted by applicable requirements of law or
commence legal proceedings or otherwise proceed against Borrower in any other
jurisdiction.

13. Notices. All notices, consents, requests, approvals, demands, or other communication by any party
to this Agreement or the Note must be in writing and shall be deemed to have been validly served,
given, or delivered: (a) upon the earlier of actual receipt and three Business Days after deposit in
the U.S. mail, first class, registered or certified mail return receipt requested, with proper postage
prepaid; (b) upon transmission, when sent by facsimile transmission; (c) one Business Day after
deposit with a reputable overnight courier with all charges prepaid; or (d) when delivered, if hand
delivered by messenger, all of which shall be addressed to the party to be notified and sent to the
address, facsimile number, or email address indicated below. Lender or Borrower may change its
mailing address or facsimile number by giving the other party written notice thereof in accordance
with the terms of this Section 13.

If to Borrower: Wind Harvest International, Inc, 712 Fifth Street, Davis, CA
95616

If to Lender: Wind Harvest Pilot Project Inc, 712 Fifth Street, Davis, CA
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14.

15.

16.

17.

18.

19.

20.

95616

Modification. No modification, amendment or waiver of any provision of any of the Loan
Documents shall be effective unless in writing and signed by the Borrower and Lender.

Attorney’s fees. In the event the Borrower shall default in any of its obligations hereunder and
Lender believes it necessary to employ an attorney to assist in the enforcement or collection of the
indebtedness of the Borrower to Lender, to enforce the terms and provisions of this Agreement and
Note, to modify this Agreement and the Note, or in the event Lender voluntarily or otherwise
should become a party to any suit or legal proceeding, including a proceeding conducted under the
Bankruptcy Code, Borrower agrees to pay Lender’s reasonable attorney’s fees and all related costs
of collection or enforcement that may be incurred by Lender. Borrower shall be liable for such
attorney’s fees and costs whether or not any suit or proceeding is actually commenced.

Lender Making Required Payments. In the event the Borrower shall fail to maintain insurance,
pay taxes or assessments, costs and expenses which Borrower is, under any of the terms hereof or
of the Note, required to pay, the Lender may, at its election, make expenditures for any or all such
purposes and the amounts expended together with interest thereon at the Note rate per annum, plus
5%, but not to exceed the maximum legal rate, shall become immediately due and payable to the
Lender; provided, however, that the Lender shall be under no obligation or duty to make any such
payments or expenditures.

Right of Offset. Any indebtedness owing from Lender to Borrower may be set off and applied by
Lender on any indebtedness or liability of Borrower to Lender, at any time and from time to time
after maturity, whether by acceleration or otherwise, and without demand or notice to Borrower.
Lender may sell participations in or make assignments of any Loan made under this Agreement,
and Borrower agrees that any such participant or assignee shall have the same right of setoff as is
granted to the Lender herein.

Modification and Renewal Fees. The Lender may, at its option, charge any fees for modification,
renewal, extension or amendment of any terms of the Note(s) permitted by law.

Counterparts. This Agreement may be executed by one or more parties on any number of separate
counterparts and all of such counterparts taken together shall be deemed to constitute one and the
same instrument.

Entire Agreement. This Agreement and the Note embody the entire agreement between Borrower
and Lender with respect to the Loan, and there are no oral or parol agreements existing between
Lender and Borrower with respect to the loans which are not expressly set forth in this Agreement
and the Note.

[Signature page follows]
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IN WITNESS WHEREOF the Lender and Borrower have caused this Agreement to be duly executed as of
the date first above written.

BORROWER:
WIND HARVEST INTERNATIONAL, INC.

a Delaware corporation

Signature: ‘Z"’W WCPL;

Name: Kevin Wolf

Title: President/CEO

Date: Sep 022022 10:42 PDT

LENDER:

WIND HARVEST PILOT PROJECT, INC.

a Delaware public benefit corporation

Signature: Cormelins f”%”’""&’é

Name: Cornelius Fitzgerald

Title;: CFO

Date: Sep 022022 11:07 PDT
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Borrower Name: Wind Harvest International Inc., a Delaware corporation
Borrower Address: 712 Fifth Street, Davis, CA 95616
Funding Date: Maturity Date: Amount: $

FOR VALUE RECEIVED, Borrower Wind Harvest International, Inc., a Delaware corporation
(“Borrower”) promises to pay to the order of Wind Harvest Pilot Project, Inc., a Delaware public
benefit corporation, or assign (“Lender”), as indicated below, the principal sum of
$ , or so much thereof as is disbursed, together with interest on the balance
of that principal sum from time to time outstanding, at a per annum rate equal to % per
annum (which shall be an amount up to but not exceeding 10% per annum and shall have been
determined by Borrower and Lender an amount necessary to cover (i) interest payments under
promissory notes issued by Borrower in order to raise financing for Lender, (ii) Regulation
Crowdfunding portal fees in connection with Lender’s activities to finance Borrower, and (iii) as
mutually agreed by Lender and Borrower, reasonable administrative, operating and legal expenses in
connection with the Lender’s activities to finance Borrower. All computations of interest under this
Note shall be made on the basis of a year of 365 days, for actual days elapsed. Interest shall accrue on
the Note commencing on, and including, the Funding Date, and shall accrue on the principal amount
outstanding under this Note through and including the day on which the Note is paid in full.

This Note is subject to the terms and conditions of that certain loan agreement, by and among Lender
and Borrower, entered into as of , 2022 (the “Loan Agreement”), which, among other things,
contains provisions for acceleration of the maturity of this Note. If any provisions of this Note shall
conflict with any terms or provisions of any of the Loan Agreement, the provisions of the Loan
Agreement shall take priority over any provisions in this Note.

Borrower expressly waives any (a) diligence, presentment, demand, notice of nonpayment, protest,
notice of protest, and notice of every kind; (b) waive the right to assert the defense of any statute of
limitations to any debt or obligation hereunder; and (c) consent to renewals and extensions of time for
the payment of any amounts due under this Note. The term “Borrower” includes any successors in
interest of Borrower, all of whose liability shall be joint and several. The receipt of any check or other
item of payment by Lender, at its option, shall not be considered a payment on account until that
check or other item of payment is honored when presented for payment at the drawee bank. Lender
may delay the credit of that payment based upon the bank’s schedule of funds availability, and interest
under this Note shall accrue until the funds are deemed collected.

The term “Lender” includes, without limitation, any holder of this note.
This note shall be construed in accordance with and governed by the laws of the State of California.

[Signature page follows]

10
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BORROWER:

WIND HARVEST INTERNATIONAL, INC., a Delaware corporation
By:
Name: Kevin Wolf

Title: President/CEO
Date signed:

12
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EXHIBIT B: WARRANT

13
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THIS WARRANT AND THE SECURITIES ISSUABLE UPON THE EXERCISE HEREOF HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT
BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR AN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER SUCH
ACT.

THIS WARRANT AND THE SECURITIES ISSUABLE UPON THE EXERCISE HEREOF ARE
SUBJECT TO THE TERMS OF ONE OR MORE AGREEMENTS BY AND AMONG THE COMPANY
AND CERTAIN HOLDERS OF THE COMPANY’S SECURITIES. COPIES OF SUCH AGREEMENTS
MAY BE OBTAINED FROM THE COMPANY. BY ACCEPTING ANY INTEREST IN THESE
SECURITIES, THE PERSON OR ENTITY ACCEPTING SUCH INTEREST SHALL BE DEEMED TO
AGREE TO AND SHALL BE BOUND BY ALL THE PROVISIONS OF SAID AGREEMENTS.

WIND HARVEST INTERNATIONAL, INC.
WARRANT TO PURCHASE SHARES OF COMMON STOCK

Date of Issuance Void after
December 31, 2027

THIS CERTIFIES THAT, Wind Harvest Pilot Project, Inc., a Delaware corporation, as amended
(the “Holder”) is entitled to subscribe for and purchase from Wind Harvest International, Inc., a Delaware
corporation (the “Company”) at any time or from time to time before the expiration date up to
shares of Common Stock.

1. Purchase of Shares. Subject to the terms and conditions set forth in this Warrant, the
Holder is entitled, upon surrender of this Warrant at the principal office of the Company (or at such other
place as the Company shall notify the Holder in writing), to purchase from the Company up to 700,000
fully paid and non-assessable shares of the Company’s Common Stock, par value $0.0001 per share (the
“Common Stock”).

2. Exercise Price. The exercise price for the shares of Common Stock issuable pursuant to
this Warrant (the “Shares™) shall be $0.01 per share (the “Exercise Price”). The Shares and the Exercise
Price shall be subject to adjustment pursuant to Section 8.

3. Exercise Period. This Warrant shall be exercisable, in whole or in part, during the term
commencing on the Date of Issuance and ending at 5:00 p.m. Pacific Standard Time on December 31,
2027 (the “Exercise Period”); provided, however, that this Warrant shall no longer be exercisable and
become null and void upon the consummation of any “Termination Event”’ defined as (a) the
consummation of the Company’s sale of its Common Stock or other securities pursuant to a registration
statement under the Securities Act of 1933, as amended (other than a registration statement relating either
to sale of securities to employees of the Company pursuant to its stock option, stock purchase or similar
plan or a SEC Rule 145 transaction) (the “Initial Public Offering”) and (b) the consummation of a
Liquidation Event, as such term is defined in the Company’s then-current certificate of incorporation on
file with the Secretary of State of the State of Delaware. For purposes of this Warrant, any of the
transactions described in subsection (b) shall be referred to in this Warrant as a “Corporate Transaction™).
In the event of a Termination Event, the Company shall notify the Holder at least 10 days prior to the
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consummation of such Termination Event.
4, Method of Exercise.

(a) While this Warrant remains outstanding and exercisable in accordance with
Section 3 above, the Holder may exercise, in whole or in part, the purchase rights evidenced hereby. Such
exercise shall be effected by:

(i)the surrender of the Warrant, together with a duly executed copy of the
Notice of Exercise attached hereto, to the Secretary of the Company at its principal office (or at such other
place as the Company shall notify the Holder in writing); and

(ii)the payment to the Company of an amount equal to the aggregate Exercise
Price for the number of Shares being purchased.

(b) Each exercise of this Warrant shall be deemed to have been effected
immediately prior to the close of business on the day on which this Warrant is surrendered to the
Company as provided in Section 4(a) above. At such time, the person or persons in whose name or names
any certificate for the Shares shall be issuable upon such exercise as provided in Section 4(c) below shall
be deemed to have become the holder or holders of record of the Shares represented by such certificate.

(o) As soon as practicable after the exercise of this Warrant in whole or in part
the Company at its expense will cause to be issued in the name of, and delivered to, the Holder, or as such
Holder (upon payment by such Holder of any applicable transfer taxes) may direct:

(i)a certificate or certificates for the number of Shares to which such Holder
shall be entitled, and

(ii)in case such exercise is in part only, a new warrant or warrants (dated the
date hereof) of like tenor, calling in the aggregate on the face or faces thereof for the number of Shares
equal to the number of such Shares described in this Warrant minus the number of such Shares purchased
by the Holder upon all exercises made in accordance with Section 4(a) above or Section 5 below.

(d) Notwithstanding the provisions of Section 3, if the holder has not exercised
this Warrant prior to the closing of a Corporate Transaction or an Initial Public Offering, this Warrant shall
automatically be deemed to be exercised in full in the manner set forth in Section 5, without any further
action on behalf of the Holder immediately prior to such closing.

5. Net Exercise. In lieu of exercising this Warrant for cash, the Holder may elect to receive
shares equal to the value of this Warrant (or the portion thereof being exercised) by surrender of this
Warrant at the principal office of the Company together with notice of such election (a “Net Exercise”).
A Holder who Net Exercises shall have the rights described in Sections 4(b) and 4(c), and the Company
shall issue to such Holder a number of Shares computed using the following formula:

_Y(A-B)
A

X
Where:
X = The number of Shares to be issued to the Holder.

Y = The number of Shares purchasable under this Warrant or, if only a portion of the

2
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Warrant is being exercised, the portion of the Warrant being canceled (at the date of
such calculation).

A = The fair market value of one Share (at the date of such calculation).
B =  The Exercise Price (as adjusted to the date of such calculation).

For purposes of this Section 5, the fair market value of a Share shall mean the average of
the closing prices of the Shares (or equivalent shares of Common Stock underlying this Warrant) quoted
in the over-the-counter market in which the Shares (or equivalent shares of Common Stock underlying the
Warrant) are traded or the closing price quoted on any exchange or electronic securities market on which
the Shares (or equivalent shares of Common Stock underlying the Warrant) are listed, whichever is
applicable, as published in The Wall Street Journal for the 30 trading days prior to the date of
determination of fair market value (or such shorter period of time during which such Shares were traded
over-the-counter or on such exchange). In the event that this Warrant is exercised pursuant to this Section
5 in connection with the Initial Public Offering, the fair market value per Share shall be the product of (a)
the per share offering price to the public of the Initial Public Offering, and (b) the number of shares of
Common Stock into which each Share is convertible at the time of such exercise. If the Shares are not
traded on the over-the-counter market, an exchange or an electronic securities market, the fair market
value shall be the price per Share that the Company could obtain from a willing buyer for Shares sold by
the Company from authorized but unissued Shares, as such prices shall be determined in good faith by the
Company’s Board of Directors.

6. Representations and Warranties of the Company. In connection with the transactions
provided for herein, the Company hereby represents and warrants to the Holder that:

(a) Organization, Good Standing, and Qualification. The Company is a
corporation duly organized, validly existing, and in good standing under the laws of the State of Delaware
and has all requisite corporate power and authority to carry on its business as now conducted. The
Company is duly qualified to transact business and is in good standing in each jurisdiction in which the
failure to so qualify would have a material adverse effect on its business or properties.

(b)  Authorization. Except as may be limited by applicable bankruptcy,
insolvency, reorganization or similar laws relating to or affecting the enforcement of creditors’ rights, all
corporate action has been taken on the part of the Company, its officers, directors, and stockholders
necessary for the authorization, execution and delivery of this Warrant. The Company has taken all
corporate action required to make all the obligations of the Company reflected in the provisions of this
Warrant the valid and enforceable obligations they purport to be. The issuance of this Warrant will not be
subject to preemptive rights of any stockholders of the Company. Within twenty (20) days of the notice of
exercise from the Holder, the Company will have authorized sufficient shares of Common Stock to allow
for the exercise of this Warrant.

(o) Compliance with Other Instruments. The authorization, execution and
delivery of the Warrant will not constitute or result in a material default or violation of any law or
regulation applicable to the Company or any material term or provision of the Company’s current
Certificate of Incorporation or bylaws, or any material agreement or instrument by which it is bound or to
which its properties or assets are subject.

(d) Valid Issuance of Common Stock. The Shares, when issued, sold, and
delivered in accordance with the terms of the Warrants for the consideration expressed therein, will be
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duly and validly issued, fully paid and non-assessable and, based in part upon the representations and
warranties of the Holders in this Warrant, will be issued in compliance with all applicable federal and state
securities laws.

7. Representations and Warranties of the Holder. In connection with the transactions
provided for herein, the Holder hereby represents and warrants to the Company that:

(a) Authorization. Holder represents that it has full power and authority to
enter into this Warrant. This Warrant constitutes the Holder’s valid and legally binding obligation,
enforceable in accordance with its terms, except as may be limited by (i) applicable bankruptcy,
insolvency, reorganization, or similar laws relating to or affecting the enforcement of creditors’ rights and
(ii) laws relating to the availability of specific performance, injunctive relief or other equitable remedies.

(b) Purchase Entirely for Own Account. The Holder acknowledges that this
Warrant is entered into by the Holder in reliance upon such Holder’s representation to the Company that
the Warrant and the Shares, and the Common Stock issuable upon conversion of the Shares (collectively,
the “Securities”) will be acquired for investment for the Holder’s own account, not as a nominee or agent,
and not with a view to the resale or distribution of any part thereof, and that the Holder has no present
intention of selling, granting any participation in or otherwise distributing the same. By acknowledging
this Warrant, the Holder further represents that the Holder does not have any contract, undertaking,
agreement, or arrangement with any person to sell, transfer or grant participations to such person or to any
third person, with respect to the Securities.

(o) Disclosure of Information. The Holder acknowledges that it has received
all the information it considers necessary or appropriate for deciding whether to acquire the Securities.
The Holder further represents that it has had an opportunity to ask questions and receive answers from the
Company regarding the terms and conditions of the offering of the Securities.

(d) Investment Experience. The Holder is an investor in securities of
companies in the development stage and acknowledges that it is able to fend for itself, can bear the
economic risk of its investment, and has such knowledge and experience in financial or business matters
that it is capable of evaluating the merits and risks of the investment in the Securities. If other than an
individual, the Holder also represents it has not been organized solely for the purpose of acquiring the
Securities.

(e) Accredited Investor. The Holder is an “accredited investor” within the
meaning of Rule 501 of Regulation D, as presently in effect, as promulgated by the Securities and
Exchange Commission (the “SEC”) under the Act.

) Restricted Securities. The Holder understands that the Securities are
characterized as “restricted securities” under the federal securities laws inasmuch as they are being
acquired from the Company in a transaction not involving a public offering and that under such laws and
applicable regulations such securities may be resold without registration under the Act, only in certain
limited circumstances. In this connection, each Lender represents that it is familiar with Rule 144, as
presently in effect, as promulgated by the SEC under the Act (“Rule 144”), and understands the resale
limitations imposed thereby and by the Act.

(g) Further Limitations on Disposition. Without in any way limiting the
representations set forth above, the Holder further agrees not to make any disposition of all or any portion
of the Shares unless and until the transferee has agreed in writing for the benefit of the Company to be
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bound by the terms of this Warrant, including, without limitation, this Section 7, Section 18, and:

(i)there is then in effect a registration statement under the Act covering such
proposed disposition and such disposition is made in accordance with such registration statement; or

(ii)the Holder shall have notified the Company of the proposed disposition and
shall have furnished the Company with a detailed statement of the circumstances surrounding the
proposed disposition, and if reasonably requested by the Company, the Holder shall have furnished the
Company with an opinion of counsel, reasonably satisfactory to the Company, that such disposition will
not require registration of such shares under the Act. It is agreed that the Company will not require
opinions of counsel for transactions made pursuant to Rule 144 except in extraordinary circumstances.

(h) Legends. It is understood that the Securities may bear the following
legend:

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT
TO RULE 144 UNDER SUCH ACT.

8. Adjustment of Exercise Price and Number of Shares. The number and kind of Shares
purchasable upon exercise of this Warrant and the Exercise Price shall be subject to adjustment from time
to time as follows:

(a) Subdivisions, Combinations and Other Issuances. If the Company shall
at any time after the issuance but prior to the expiration of this Warrant subdivide its Common Stock, by
splitup or otherwise, or combine its Common Stock, or issue additional shares of its Common Stock or
Common Stock as a dividend with respect to any shares of its Common Stock, the number of Shares
issuable on the exercise of this Warrant shall forthwith be proportionately increased in the case of a
subdivision or stock dividend, or proportionately decreased in the case of a combination. Appropriate
adjustments shall also be made to the Exercise Price payable per share, but the aggregate Exercise Price
payable for the total number of Shares purchasable under this Warrant (as adjusted) shall remain the same.
Any adjustment under this Section 8(a) shall become effective at the close of business on the date the
subdivision or combination becomes effective, or as of the record date of such dividend, or in the event
that no record date is fixed, upon the making of such dividend.

(b)  Redlassification, Reorganization and Consolidation. In case of any
reclassification, capital reorganization or change in the capital stock of the Company (other than as a
result of a subdivision, combination or stock dividend provided for in Section 8(a) above), then, as a
condition of such reclassification, reorganization or change, lawful provision shall be made, and duly
executed documents evidencing the same from the Company or its successor shall be delivered to the
Holder, so that the Holder shall have the right at any time prior to the expiration of this Warrant to
purchase, at a total price equal to that payable upon the exercise of this Warrant, the kind and amount of
shares of stock and other securities or property receivable in connection with such reclassification,
reorganization or change by a holder of the same number and type of securities as were purchasable as
Shares by the Holder immediately prior to such reclassification, reorganization or change. In any such
case appropriate provisions shall be made with respect to the rights and interest of the Holder so that the



Zoho Sign Document ID: FCIVZFRLZR7DBQLPTA-99MNULT2BNJIJBOLEVR-WIPW

provisions hereof shall thereafter be applicable with respect to any shares of stock or other securities or
property deliverable upon exercise hereof, and appropriate adjustments shall be made to the Exercise
Price per Share payable hereunder, provided the aggregate Exercise Price shall remain the same.

(c) Notice of Adjustment. When any adjustment is required to be made in the
number or kind of shares purchasable upon exercise of the Warrant, or in the Exercise Price, the Company
shall promptly notify the Holder of such event and of the number of Shares or other securities or property
thereafter purchasable upon exercise of this Warrant.

(d) Conversion of Common Stock. In the event that all outstanding shares of
Common Stock are converted to Common Stock, or any other security, in accordance with the terms of
the Company’s Certificate of Incorporation in connection with the Company’s Initial Public Offering,
Corporate Transaction or other event, this Warrant shall become exercisable for Common Stock or such
other security.

9. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional
shares shall be issued upon the exercise of this Warrant, but in lieu of such fractional shares the Company
shall make a cash payment therefor on the basis of the Exercise Price then in effect.

10. No Stockholder Rights. Prior to exercise of this Warrant, the Holder shall not be entitled
to any rights of a stockholder with respect to the Shares, including (without limitation) the right to vote
such Shares, receive dividends or other distributions thereon, exercise preemptive rights or be notified of
stockholder meetings, and, except as otherwise provided in this Warrant, such Holder shall not be entitled
to any stockholder notice or other communication concerning the business or affairs of the Company.

11. Transfer of Warrant. Subject to compliance with applicable federal and state securities
laws and any other contractual restrictions between the Company and the Holder contained herein, this
Warrant and all rights hereunder are transferable in whole or in part by the Holder to any person or entity
upon written notice to the Company. Within a reasonable time after the Company’s receipt of an executed
Assignment Form in the form attached hereto, the transfer shall be recorded on the books of the Company
upon the surrender of this Warrant, properly endorsed, to the Company at its principal offices, and the
payment to the Company of all transfer taxes and other governmental charges imposed on such transfer.
In the event of a partial transfer, the Company shall issue to the new holders one or more appropriate new
warrants.

12. Governing Law. This Warrant shall be governed by and construed under the laws of the
State of California as applied to agreements among California residents, made and to be performed
entirely within the State of California.

13. Successors and Assigns. The terms and provisions of this Warrant shall inure to the
benefit of, and be binding upon, the Company and the holders hereof and their respective successors and
assigns.

14. Notices. All notices and other communications given or made pursuant hereto shall be in

writing and shall be deemed effectively given: (a) upon personal delivery to the party to be notified, (b)
when sent by confirmed electronic mail or facsimile if sent during normal business hours of the recipient,
and if not so confirmed, then on the next business day, (c) five days after having been sent by registered or
certified mail, return receipt requested, postage prepaid, or (d) one day after deposit with a nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt. All
communications shall be sent to the respective parties at the following addresses (or at such other
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addresses as shall be specified by notice given in accordance with this Section):

If to the Company:

Wind Harvest International, Inc.
980 Ninth Street, 16th Floor, Sacramento, California 95814
Attention: CEO

If to Holder:
To the address of the Holder that the Company has on file.

15. Expenses. If any action at law or in equity is necessary to enforce or interpret the terms of
this Warrant, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and necessary
disbursements in addition to any other relief to which such party may be entitled.

16.  Entire Agreement; Amendments and Waivers. This Warrant and any other documents
delivered pursuant hereto constitute the full and entire understanding and agreement between the parties
with regard to the subjects hereof and thereof. Nonetheless, any term of this Warrant may be amended
and the observance of any term of this Agreement may be waived (either generally or in a particular
instance and either retroactively or prospectively), with the written consent of the Company and the
Holder; or if this Warrant has been assigned in part, by the holders or rights to purchase a majority of the
shares originally issuable pursuant to this Warrant.

17. Severability. If any provision of this Warrant is held to be unenforceable under applicable
law, such provision shall be excluded from this Warrant and the balance of the Warrant shall be interpreted
as if such provision were so excluded and shall be enforceable in accordance with its terms.

18. “Market Stand-Off” Agreement. The Holder hereby agrees that it will not, without the
prior written consent of the managing underwriter, during the period commencing on the date of the final
prospectus relating to the Company’s Initial Public Offering and ending on the date specified by the
Company and the managing underwriter (such period not to exceed 180 days) (a) lend, offer, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares
of the Company’s capital stock acquired through the exercise of this Warrant, or (b) enter into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the Company’s capital stock acquired through the exercise of this Warrant, whether any such
transaction described in clause (a) or (b) above is to be settled by delivery of securities, in cash or
otherwise. The foregoing provisions of this Section shall apply to the Company’s Initial Public Offering,
shall not apply to the sale of any shares to an underwriter pursuant to an underwriting agreement and shall
only be applicable to the Holder if all officers and directors and greater than 1% stockholders of the
Company enter into similar agreements. The underwriters in connection with the Company’s Initial
Public Offering are intended third party beneficiaries of this Section and shall have the right, power and
authority to enforce the provisions hereof as though they were a party hereto. Holder further agrees to
execute such agreements as may be reasonably requested by the underwriters in the Company’s Initial
Public Offering that are consistent with this Section 18 or that are necessary to give further effect thereto.
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IN WITNESS WHEREQOF, the Company has executed this Warrant as of the date first
above written.

WIND HARVEST INTERNATIONAL, INC.

By:
Name: Kevin Wolf

Title: President and CEO
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NOTICE OF EXERCISE

Wind Harvest International, Inc.
Attention: Corporate Secretary

The undersigned hereby elects to purchase, pursuant to the provisions of the
Warrant, as follows:

shares of Common Stock pursuant to the terms of the
attached Warrant, and tenders herewith payment in cash of the Exercise
Price of such Shares in full, together with all applicable transfer taxes, if
any.

Net Exercise the attached Warrant with respect to Shares.

The undersigned hereby represents and warrants that Representations and
Warranties in the Warrant are true and correct as of the date of this exercise.

HOLDER:

Date: By:

Address:

Name in which shares should be registered:
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ASSIGNMENT FORM

(To assign the foregoing Warrant, execute
this form and supply required
information. Do not use this form to
purchase shares.)

FOR VALUE RECEIVED, the foregoing Warrant and all rights
evidenced thereby are hereby assigned to

Name:
(Please Print)

Address:
(Please Print)

Dated:

Holder’s
Signature:

Holder’s
Address:

NOTE: The signature to this Assignment Form must correspond with the name as it
appears on the face of the Warrant. Officers of corporations and those acting in a
fiduciary or other representative capacity should provide proper evidence of authority to
assign the foregoing Warrant.



