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Item 1.01. Entry into a Material Definitive
Agreement.

On May 19, 2016, Tecogen Inc., (the "Company") along with Tedom a.s., a corporation incorporated in the Czech
Republic and a European combined heat and power product manufacturer, ("Tedom") entered into a joint venture agreement (the
"JVA"), where the Company will hold a 50% participating interest and the remaining 50% interest will be with Tedom. As part of
the JVA, the parties agreed to create a Delaware limited liability company, TTcogen LLC ("TTcogen"), to carry out the terms of
the JVA. As part of the JVA, Tedom granted TTcogen the sole and exclusive right to market, sell, offer for sale, and distribute
certain products as agreed to by the parties throughout the United States. Tecogen agreed to refer all appropriate sale leads to
TTcogen regarding the products agreed to by the parties and Tecogen shall have the first right to repair and maintenance the
products sold by TTcogen. The JVA can be terminated by an party sending written notice to the other of a material breach of the
JVA if the breach remains uncured for 60 days, or if any member transfers 100% of its interest in the joint venture to another
member.

The summary of the terms of the JVA set forth does not purport to be complete and is qualified in its entirety by
reference to exhibit 10.37 attached hereto.

On May 19, 2016 as obligated under the JVA, Tecogen entered into an limited liability agreement ("LLC Agreement")
with Tedom USA Inc., a Delaware corporation that is a subsidiary of Tedom ("Tedom USA"), where Tecogen and Tedom USA
are its members. Under the LLC Agreement net losses and net income will be allocated between the members pro rata in
accordance with their membership interests. TTcogen is run by a board of four individuals, two from Tecogen and two from
Tedom USA. The LLC Agreement will remain effective unless there is a unanimous decision of the members to dissolve
TTcogen or the JVA is terminated.

The summary of the terms of the LLC Agreement set forth does not purport to be complete and is qualified in its
entirety by reference to exhibit 10.38 attached hereto.

Additional information related to these transactions is contained in the Tecogen press release furnished as exhibit 99.01
and this exhibit shall be deemed furnished, and not filed.

Item 9.01    Financial Statements Exhibits

(d) Exhibits.

Exhibit No. Description of Exhibit
10.37 JV Operating Agreement
10.38 LLC Agreement
99.01 Press Release dated May 19, 2016 announcing transaction

SIGNATURES

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

 TECOGEN INC.
  
  By: /s/ David A. Garrison

May 24, 2016  David A. Garrison, Chief Financial Officer



Exhibit 10.37

JOINT VENTURE AGREEMENT

THIS JOINT VENTURE AGREEMENT (this “Agreement”) is among the following parties:

Tecogen Inc., a Delaware USA
corporation with a principal
place of business at 45 First
Avenue, Waltham,
Massachusetts 02451 USA
(“Tecogen”)

Tedom a.s., a corporation
incorporated under the laws of the
Czech Republic, with a principal place
of business at Výčapy 195 674 01
Třebíč Czech Republic (“Tedom”)

TEDOM USA Inc, a C-Corp,
incorporated under Delaware law
with a principal place of business
at 45 First Avenue, Waltham,
Massachusetts 02451 USA (“Sub”)

RECITALS:
A. Tecogen is a United States cogeneration company that specializes in selling, manufacturing, installing, and maintaining

its unique cogeneration equipment in the United States. Tecogen makes certain products that Tedom does not. Tecogen
desires to expand its product line and potential market in the United States.

B. Tedom is a Czech Republic cogeneration company that specializes in selling, manufacturing, installing, maintaining its
unique cogeneration equipment in the European Union and other markets. Tedom sells certain cogeneration products
(including without limitation, the products listed on Exhibit A) that do not directly compete with Tecogen’s cogeneration
products. Tedom desires to sell such products in the United States.

C. Sub is a wholly owned U.S. subsidiary of Tedom which has been formed for the purpose of entering into a joint venture
company with Tecogen in the form of a Delaware limited liability company (the “JV”).

D. Tecogen, Tedom and Sub (Tecogen and Sub are referred to herein collectively as the “Members” and each individually
as a “Member”) desire to form the JV with the purpose of: (1) selling certain equipment (including without limitation the
Products listed on Exhibit A) produced by Tedom that does not directly compete with Tecogen’s business; (2) potentially
conducting joint research and development to improve the existing equipment of the parties; and (3) creating a self-
sustaining joint venture that provides each Member with a stream of revenue.

In consideration for the mutual promises contained in this Agreement, the parties hereby agree as follows:

1. Defined Terms. The following terms shall have the following meanings:
a) “Agreement” means this Joint Venture Agreement (as may be amended from time to time) and includes all exhibits, and

appendixes attached hereto.
b) “Approvals” means all permits, licenses, or approvals required from time to time to sell, distribute, install, or maintain

the Products in the Territory.
c) “Affiliate” means, with respect to any Person, any other Person who, directly or indirectly (including through one or

more intermediaries), controls, is controlled by, or is under common control with, such Person. For purposes of this
definition, “control,” when used with respect to any specified Person, shall mean the power, direct or indirect, to direct
or cause the direction of the management and policies of such Person, whether through ownership of voting securities or
partnership or other ownership interests, by contract or otherwise; and the terms “controlling” and “controlled” shall
have correlative meanings.

d) “Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in the
Commonwealth of Massachusetts or in the Czech Republic are authorized or required to close.
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e) “Confidential Information” shall mean, subject to the exceptions set forth in that certain Mutual Non-Disclosure
Agreement between Tecogen and Tedom dated as of June 22, 2015 , any information received by one Party from another
Party and/or any information of a Party to which another Party otherwise has access in connection with the negotiation
or performance of this Agreement, including, without limitation: (a) the names of all past, present, and prospective
customers, including all records regarding Products sold or supplied to them; (b) the names of all past, present and
prospective employees of such Party; (c) the Party’s past, present, and prospective systems, trade secrets, methods and
procedures used in operation of such Party’s business; (d) any other oral, written electronic and/or recorded information
of any Party’s business, products, financial condition, operations, assets or liabilities; (e) any documentary information
that is marked “confidential”, “private”, “Secret”, “In Confidence” or “Not to be Disclosed” or with a similar marking;
(f) all notes, analysis, summaries compilations, studies projections, forecasts budgets, price list or records of any Party
that is marked confidential or which by its nature is confidential; (g) all research projects, works in process, future
developments, engineering, manufacturing, marketing, business plans, future products, sales, suppliers, investors and
business partners; and (h) all Intellectual Property of such Party.

f) “Customer” means any person who purchases or may purchase any Products for use within the Territory, or may have
any Product installed, repaired or maintained.

g) “Delivery/Deliver” means EXW delivery of the Products by Tedom to the JV according to Incoterms 2014
conditions.

h) “Effective Date” means the date upon which each of the required conditions set forth in Section 2.1 shall have been
satisfied.

i) “Guaranty” means the Guaranty to be executed by Tedom in the form attached hereto as
Exhibit B.

j) “Intellectual Property” shall mean all intellectual property and industrial property comprising or relating to/of the
following: (a) patents, patent applications (including U.S. and non-U.S. provisional applications and PCT applications),
patent disclosures and inventions and discoveries which may be patentable and improvements thereto; (b) trademarks,
service marks, trade dress, logos, trade names, service names and corporate names; (c) internet domain names, whether
or not trademarks, registered by any authorized private registrar or governmental authority, web addresses, web pages,
website and URLs; (d) works of authorship, expressions, designs and design registrations, whether or not copyrightable,
including copyrights and copyrightable works, software and firmware, application programming interfaces, architecture,
files, records, schematics, data, data files, and databases and other specifications and documentation; (e) trade secrets,
know-how, manufacturing and production processes and techniques, and secret formulas; and (f) all other intellectual
property and industrial property, and all rights, interests and protections that are associated with, equivalent or similar to,
or required for the exercise of, any of the foregoing, however arising, in each case whether registered or unregistered and
including all registrations and applications for, and renewals or extensions of, such rights or forms of protection pursuant
to the Laws of any jurisdiction throughout in any part of the world.

k) “Installation Contracts” means agreements entered into between the JV and Customers for the purpose of installing the
Products.

l) “Joinder Agreement” means the Joinder Agreement to be executed by the JV in the form attached hereto as Exhibit
A.

m) “Kraft Power Agreement” means the Distributorship Agreement executed between Tedom and Kraft Power Corporation
and effective as of February 25, 2015.

n) “JV LLC Operating Agreement” is the Delaware limited liability company operating agreement of TTcogen LLC, to be
entered into by and among the JV, Tecogen and Sub, as may be amended or supplemented from time to time, in the form
attached hereto as Exhibit C.

o) “Law” means any statute, law, ordinance, regulation, rule, code, constitution, treaty, common law, governmental order
or other requirement or rule of law of any governmental authority, including all amendments thereto and replacements
thereof.
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p) “Maintenance Contracts” means agreements entered into between Tecogen and Customers or the JV and Customers to
service, maintenance, and/or repair the Products or New Products sold in the Territory.

q) “Merchantable” means, when referring to Products or Tecogen Products, saleable in the Territory under its product
description at its market price or, if applicable, reasonably fit for its ordinary purpose for which such Products or
Tecogen Products are manufactured and sold.

r) “New Products” means all new products of whatever kind that Tedom introduces as part of its overall range of products
that do not directly compete with any of Tecogen’s products, which are available for sale in the Territory. This also
includes all enhancements, upgrades, new versions, modifications to and/or replacements of any of the Products and/or
newly developed products of Tedom.

s) “Notice” means a notice in writing including those sent by facsimile, letter, email and conveyance in accordance with the
terms of this Agreement.

t) “Order” means an Order placed by one Party to another Party related to the sale or lease of any Product, the installation
of any Product, and/or the maintenance or repair of any Product.

u) “Party” or “Parties” shall mean, either individually or collectively, as applicable, each of Tedom, Tecogen and/or Sub,
together with the JV, which shall become a Party to this Agreement in accordance with the terms set forth herein.

v) “Person” means any individual, partnership, corporation, trust, limited liability entity, unincorporated organization,
association, governmental authority or any other entity that is recognized by Law.

w) “Products” means the products proposed to be sold by the JV pursuant to this Agreement, as mutually agreed between
the Parties pursuant to the Side Letter. All New Products shall be added to such list and deemed automatically included
therein.

x) “Quarter” or “Quarterly” means the three-month period commencing on each of January 1st, April 1st, July 1st, or
October 1st.

y) “Sales Lead” means any identification of a potential Customer for Products in the Territory or as otherwise agreed in
writing by the Parties.

z) “Side Letter” means that certain Side Letter Agreement between the Parties dated as of the date
hereof.

aa) “Spare Parts” means all parts or components of the Products which are capable of being replaced in order to repair or
maintain any of the Products.

ab) “Tecogen Products” means the products of Tecogen that may be sold by Tecogen to the JV or Tecogen to Customers in
connection with services provided by Tecogen hereunder, as mutually agreed by the Parties pursuant to the Side Letter,
which may be updated from time to time by written agreement of all the Parties.

ac) “Territory” shall mean the United States of America and its territories and possessions, and where otherwise agreed by
the Parties in writing.

ad) “Term” means the period commencing on the Effective Date and continuing through the earlier to occur of the date (i)
this Agreement shall be terminated in accordance with the terms hereof, (ii) the JV shall be finally dissolved, and (iii)
either Member shall transfer 100% of its interest in the JV to the other Member. The Term also includes all extensions of
the Term and all other periods as the Parties may agree in writing.

ae) “Year” means a calendar year consisting of a period of twelve
months.

2.     This Agreement and the Joint Venture are Contingent; Conditions Subsequent

2.1.The Parties agree that the effectiveness of this Agreement and the execution of the JV LLC Operating Agreement by
Tecogen shall be conditioned upon the execution by the Sub of the JV LLC Operating Agreement and the execution by
the JV of the Joinder Agreement attached hereto as Exhibit A in accordance with the terms set forth herein.

2.2. Within thirteen months from the Effective Date, Tedom shall cause one of the following two events to occur:
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2.2.1 the amendment of and assignment to the JV from Tedom of the Kraft Power Agreement and Re-Gen
Agreement, in a manner that is reasonably acceptable to all Parties; or

2.2.2. the irrevocable termination of the Kraft Power Agreement and Re-Gen Agreement; provided that, if
required under the terms of the Kraft Power Agreement and Re-Gen Agreement, Kraft Power Corporation and
Re-Gen shall have provided to Tedom written notice of acceptance of a termination notice sent in connection
therewith.

3.    Tedom’s Promises, Contributions, Obligations, and Rights.

3.1. Tedom hereby grants to the JV for a period from the Effective Date through the termination of the Term, and the JV
hereby accepts, the sole and exclusive right to market, sell, offer for sale, and distribute the Products in the Territory and,
to the extent otherwise be agreed by the Parties in writing, through sales agents and distributors, subject to the terms and
conditions of this Agreement. Unless agreed in writing by the Parties, Tedom shall not market, sell, offer for sale, or
distribute the Products within the Territory (except through the JV). For the avoidance of doubt, if Tecogen is in material
breach of this Agreement and, if such breach is capable of cure, Tecogen has not cured such breach within sixty days of
receipt of written notice of such breach, or if such breach is incurable and Tecogen has received written notice of such
breach, then Tedom’s obligations under this Section 3.1 shall immediately terminate. If in any calendar year period, from
1 January 2017, the JV fails to meet the earnings before interest, taxes, depreciation and amortization targets as set forth
in the Business Plan and Budget (as defined below) by 35% or more, or if from the Effective Date to 31 December 2016,
the JV fails to sign contracts for the Sale of the Product as set forth in the Business Plan and Budget by 50% or more, then
either Party shall have the right, exercisable in its sole discretion, to terminate the JV and this Agreement by written
notice, including its obligations in Section 3.1 hereof (“Termination Right”).

3.2. Tedom shall provide a warranty with respect to the Merchantability of its Products and Spare Parts as mutually
agreed by the Parties pursuant to the Side Letter. Notwithstanding the Side Letter, the length of such warranty shall not be
less than one year.

3.3 Tedom acknowledges and agrees that the JV shall pay Tecogen with respect to any Orders of Tecogen Products or
Tecogen’s installation and other services within thirty calendar days of the date the JV shall have received full payment
from the Customer with respect to such Orders; provided, however, that if such Orders are subsequently cancelled by the
Customer for a refund, Tecogen shall issue a refund to JV with respect to such payment within thirty calendar days of the
date it received written notice of such cancellation from JV. Further, Tedom hereby grants Tecogen the right to make
consignment sales and purchases of Tedom service parts for the maintenance of the Products, subject to Section 3.9.

3.4. Tedom shall provide to the JV, at Tedom’s own expense, all reasonably necessary training related to certain aspects
of the Products as agreed by the Parties, including but not limited to, the functioning, marketing, and sale of the Products.
Training required to perform proper maintenance of the Products that is to be contracted with Tecogen and provided by
Tedom will require a fee to be reasonably determined by Tedom and paid to Tedom by Tecogen for providing this
service-training program. All training of this type shall take place at the factory or a location determined by Tedom in
order to satisfactorily work with the appropriate equipment in a hands-on fashion. Tedom will provide to the JV, at
Tedom’s own expense, reasonable customary engineering support services for the Products.

3.5. Tedom shall ensure that the Products comply with all applicable Laws and US Standards for power generation and
utility interconnection laws, including but not limited to, UL Standard for Stationary Engine Generator Assemblies 2200,
U.S.E.P.A. Laws, the Clean Air Act, state and local regulations; except where any non-compliance would not reasonably
be expected, individually or in the aggregate, to have a material adverse effect on the JV, any other Party or the
transactions contemplated hereby. Tecogen agrees to aid and assist to the best of its knowledge by timely informing
Tedom in writing of any changes or impending changes to Laws and regulations that may impact use of Products of
which it becomes aware.
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3.6. Until December 31, 2018, Tedom or Affiliate of Tedom agrees to make cash advances to the JV as set forth in the
Business Plan and Budget; provided, that, if the JV is able to raise sufficient capital from third parties, including but not
limited to banks or other investors as agreed in writing by the Members, Tedom’s cash advance obligations may be
reduced or be terminated, as agreed between the Parties.

3.7. Tedom shall provide to the JV, in English, a commercially reasonable quantity of promotional materials including
high quality digital photos, graphical depictions, marketing materials, logos and other electronic materials, and all
reasonably necessary user manuals, service manuals and the like to enable the JV to effectively advertise and market the
Products in the Territory.

3.8. Tedom shall confirm all Orders from the JV or Orders for Spare Parts from Tecogen by signature with an order
confirmation promptly after such Orders are placed, but in no event shall such confirmation be delivered later than five
Business Days after placement of such Orders.

3.9. Tedom shall use its commercially reasonable efforts to attend to the fulfillment of all Orders for the Products and
their Delivery in accordance with the terms of this Agreement and any other commercial agreement entered into between
the Parties in connection herewith. For that purpose, Tedom shall endeavor to keep available on consignment to the JV (a)
all Spare Parts for prescribed regular maintenance according to the Maintenance Schedule (as defined below) for all
Products, and (b) Spare Parts for potential failures according to Tedom’s experience, in Tedom’s reasonable sole
discretion (the Spare Parts kept available under (a) and (b) are referred to as the “Consignment Stock” ) . The total
Consignment Stock on hand at any given time shall be approximately 10% of the value of CHP units sold by the JV,
subject to a minimum value of $20,000, and a maximum value of $200,000. Tedom shall provide to Tecogen a schedule
for maintenance (the “Maintenance Schedule”).

3.10. Tedom shall supply to the JV and Tecogen all specifications, drawings, and technical materials reasonably required
for use of the Products by Customers. The specification sheets, drawings and technical information (including but not
limited to prospectuses, price-lists, and technical specifications) and all other documents delivered in connection with this
Agreement shall be in English.

3.11. Tedom shall promptly inform the JV and Tecogen of all material changes in the performance of the Products and of
the components contained therein of which it becomes aware in the normal course of its business.

3.12. Upon the placement of an Order for Spare Parts by Tecogen, subject to the Consignment Stock, Tedom shall sell to
Tecogen any Spare Parts required for Tecogen to carry out any Maintenance Contract (including as subcontractor, as
applicable). The price of such Spare Parts shall be on a “most favored nation” (based on prices for orders for similar
quantities and with similar terms, including delivery), paid-at-use, consignment basis as mutually agreed by the Parties
pursuant to the Side Letter. Subject to the last sentence in this Section 3.12, Tedom shall not be obligated to supply its
Spare Parts to Tecogen if similar spare parts of comparable quality shall be readily available to Tecogen at competitive
prices in the United States; provided, however, that notwithstanding anything to the contrary contained herein, Tecogen
shall not obtain any such similar spare parts from any person other than Tedom without the prior written consent of
Tedom; provided further, however, that in the case that Tedom shall not provide such consent, Tedom shall be obligated
to supply its Spare Parts to Tecogen.

3.13. Tedom shall have the right to examine or observe any installation or maintenance of the Products by Tecogen and
Tecogen shall give Tedom reasonable advance written notice of any such installation.

3.14. Tedom shall use its commercially reasonable efforts to refer all Sales Leads to the JV with respect to the Products.
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3.15. Tedom hereby acknowledges and agrees that it shall be obligated to execute the Guaranty attached hereto as Exhibit
B, in which it provides for the absolute, unconditional and irrevocable guarantee, as primary obligor and not merely as
surety, of up to $1,000,000 in the aggregate of Sub’s obligations hereunder and under the JV LLC Operating Agreement,
such limitation being subject to the terms of the Guaranty.

3.16. Tedom hereby agrees that it shall materially adhere to and abide by any provisions of the JV LLC Operating
Agreement applicable to Sub, including but not limited to the obligation to continue to provide previously ordered
Products and Spare Parts to the JV in the event of a buy-sell event.

3.17. Because of Tecogen’s and the JV’s legitimate business interest as described herein and the good and valuable
consideration offered during the Term and for a period of eighteen months thereafter, except as is contemplated by the JV,
Tedom agrees and covenants not to:

3.17.1. engage in Prohibited Activity within the Territory during the Term and for a period of eighteen months
thereafter. For purposes of this Section 3.17, “Prohibited Activity” is activity in which Tedom, whether through
its own actions or the actions of another person, contributes knowledge, directly or indirectly, in whole or in part,
as an employee, employer, owner, operator, manager, advisor, consultant, agent, partner, director, stockholder,
officer, volunteer, intern, or any other similar capacity to engage in the same business as the Tecogen Business (as
defined below) and/or as the JV. Prohibited Activity also includes activity that may require or inevitably require
disclosure of trade secrets, proprietary information, or any other Confidential Information of Tecogen and/or the
JV. “Tecogen Business” means selling, manufacturing, installing and maintaining CHP cogeneration equipment
using reciprocating engines in modules larger than 60kW and smaller than 230kW operating with natural gas as a
fuel.

3.17.2. Notwithstanding any other provision of this Agreement, beginning on the date that is twelve months from
the Effective Date, Tedom’s gas heat pump shall be exempt from any prohibitions in this Section 3.17 or any
other provision of this Agreement; provided, that, during such twelve month period, the Parties will work in good
faith to develop and sell new gas heat pump product (the “GHP”) through the JV; provided, further, that if the
Parties come to an agreement regarding the GHP within such twelve month period, the terms of such agreement
shall supersede this Section 3.17.2.

3.17.3. The restrictive provisions contained in this Section 3.17 shall not be enforceable if Tecogen is in material
breach of this Agreement or if Tedom or Tecogen exercises the Termination Right.

3.17.4. The Parties acknowledge that Aegis Energy Services Inc., Capstone Turbines Corporation and their
distributors, 2G Cenergy, Cogen Power Technologies, Cogenco, CPL Distributed Generation Group, Inc., Ener-G
Rudox Inc., Yanmar, and Intelligen Power Systems are regarded by Tecogen to be primary, but not exclusive,
competitors of Tecogen, as of the date of this Agreement.

3.17.5. During the Term and for a period of eighteen months thereafter, Tedom agrees and covenants not to,
directly or indirectly, through one or more of any of their respective Affiliates, solicit or accept business of any
Customers of the JV or customers of any other Party for purposes of diverting their business or services from the
Company or from such Party. To avoid any doubts, to solicit or accept business of any Customer by the JV is not
a breach of this Section 3.17.5.

3.17.6. This Section 3.17 does not, in any way, restrict or impede Tedom from exercising protected rights to the
extent that such rights cannot be waived by agreement or from complying with any applicable Law or regulation
or a valid order of a court of competent jurisdiction or an authorized government agency, provided that such
compliance does not exceed that required by the Law, regulation or order. Tedom shall promptly provide written
notice of any such order to Tecogen and the JV.

4.     Tecogen’s Promises, Contributions, Obligations, and Rights.

4.1. Tecogen shall use commercially reasonable efforts to refer all appropriate Sales Leads to the JV for Products not
within the normal course of Tecogen’s operations and which do not compete with Tecogen’s business; provided, that, for
the avoidance of doubt, Tecogen hereby acknowledges that the Products mutually agreed to in the Side Letter do not
compete with Tecogen’s business.
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4.2. During the term of this Agreement, Tecogen shall not distribute any products from any third parties in the Territory
similar to the Products except for Tedom’s Products or Tecogen Products, as contemplated herein and shall not enter into
any agreement with any Person to do so, including, without limitation, any joint venture agreement.

4.3. Tecogen shall allow the JV access to Tecogen’s sales representatives, agent network and ESCO relationships.

4.4. In respect of warranty repair services for Tedom-provided Products sold by the JV and covered by Tedom’s warranty,
the JV shall have the right to solicit third party bids with respect to such repair services and to engage such third parties to
provide such repair services; provided, however, that Tecogen shall have the right to be engaged by the JV to provide
such repair services for the price and upon the terms and conditions contained in any such bid selected by Tedom (the
“Repair Right of First Refusal”); provided, further, that the JV shall give advance written notification of any such bid to
Tecogen, and Tecogen shall have five days to elect in writing to exercise its Repair Right of First Refusal with respect to
such bid. If it does not make such timely election, the JV shall have the right to hire any third party to provide such repair
services.

4.5. Tecogen shall provide to the JV all reasonably necessary personnel training, sales and marketing information, and
engineering support services at no cost.

4.6. Tecogen is solely responsible for and must, at its own expense, obtain any and all necessary approvals, licenses,
permits authorizations, and certifications for its performance under the Maintenance Contracts (including, as a
subcontractor, as applicable) and as a subcontractor under the Installation Contracts, including (if applicable in the
Territory) any standard, certification and/or any other regulatory body's requirements or other legal requirements.

4.7. At the JV’s discretion, Tecogen shall sell Tecogen Products to the JV or the Customer in connection with installation
or other services performed by Tecogen from time to time; provided, however that Tecogen may sell Tecogen Products to
the JV or to a Customer in connection with any Maintenance Agreement in its sole discretion. Tecogen shall provide a
warranty with respect to the Merchantability of Tecogen Products sold to the JV and Customers as further described in
Side Letter. Notwithstanding the Side Letter, the length of such warranty shall not be less than one year. Tecogen shall
ensure that the Tecogen Products comply with all applicable material Laws and US Standards for power generation and
utility interconnection laws, including but not limited to, UL Standard for Stationary Engine Generator Assemblies 2200,
U.S.E.P.A. Laws, the Clean Air Act, state and local regulations.

4.8. Because of Tedom’s and the JV’s legitimate business interest as described herein and the good and valuable
consideration offered during the Term and for a term of eighteen months thereafter, except as is contemplated by the JV,
Tecogen agrees and covenants not to:

4.8.1. engage in Prohibited Activity within the Territory during the Term and for a period of eighteen months
thereafter. For purposes of this Section 4.8, “Prohibited Activity” is activity in which Tecogen, whether through
its own actions or the actions of another person, contributes knowledge, directly or indirectly, in whole or in part,
as an employee, employer, owner, operator, manager, advisor, consultant, agent, partner, director, stockholder,
officer, volunteer, intern, or any other similar capacity to engage in the same business as the Tedom Business (as
defined below) and/or as the JV. Prohibited Activity also includes activity that may require or inevitably require
disclosure of trade secrets, proprietary information, or any other Confidential Information of Tedom and/or the
JV. “Tedom Business” means the production, distribution, maintenance and service of cogeneration units based
on reciprocating engines for modules smaller than 60kW or larger than 230kW and from 60kW to 230kW not for
natural gas.
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4.8.2. Notwithstanding any other provision of this Agreement, Tecogen’s gas heat pump shall be exempt from
any prohibitions in this Section 4.8 for the first twelve months of the Term, provided, that, during such twelve
month period the Parties will work in good faith to develop and sell GHP through the JV; provided, further, that, if
Tedom and Tecogen come to an agreement regarding the GHP within the first twelve months of the Term, the
terms of such agreement shall supersede this Section 4.8.2. If during the first twelve months of the Term, the
Parties are unable to agree on a GHP, Tecogen’s gas heat pump shall continue to be exempt from any prohibitions
on this Section 4.8.

4.8.3. The restrictive provisions contained in this Section 4.8 shall not be enforceable if Tedom is in material
breach of this Agreement or if either Tedom or Tecogen exercises the Termination Right.

4.8.4. The Parties acknowledge that Aegis Energy Services Inc., Capstone Turbines Corporation and their
distributors, 2G Cenergy, Cogen Power Technologies, Cogenco, CPL Distributed Generation Group, Inc., Ener-G
Rudox Inc., Caterpillar Inc., Waukesha Dresser, Yanmar, GE Jenbacher, MTU, Rolls Royce and Cummins are
regarded by Tedom to be primary, but not exclusive, competitors of Tedom, as of the date of this Agreement.

4.8.5. During the Term and for a period of eighteen months thereafter, Tecogen agrees and covenants not to,
directly or indirectly, through one or more of any of their respective Affiliates, solicit or accept business of any
Customers of the JV or customers of any other Party for purposes of diverting their business or services from the
Company or from such Party. To avoid any doubts, to solicit or accept business of any Customer by the JV is not
a breach of this Section 4.8.5.

4.8.6. This Section 4.8 does not, in any way, restrict or impede Tecogen from exercising protected rights to the
extent that such rights cannot be waived by agreement or from complying with any applicable Law or regulation
or a valid order of a court of competent jurisdiction or an authorized government agency, provided that such
compliance does not exceed that required by the law, regulation or order. Tecogen shall promptly provide written
notice of any such order to Tedom and the JV.

5.     Sub’s Promises, Contributions, Obligations, and Rights.

5.1 Sub acknowledges and agrees to execute the JV LLC Operating Agreement no later than thirty days following the
execution of this Agreement by the Parties.

5.2. Sub shall use its commercially reasonable efforts to refer all Sales Leads to the JV with respect to the Products.

6.     JV’s Promises, Contributions, Obligations, and Rights.

6.1. The JV shall use its commercially reasonable efforts to promote, market, distribute and sell the Products within the
Territory in order to maximize the sales of such Products during the Term.

6.2. Unless otherwise agreed by the Parties in writing, the JV shall not directly market, sell, offer for sale, service or
distribute the Products outside of the Territory.

6.3. The JV may market the Products, as it deems necessary in the Territory (and where otherwise agreed by the Parties in
writing) and may enter into such lawful agreements, as it deems desirable to market and/or promote the Products in the
Territory (and where otherwise agreed by the Parties in writing).

6.4. The JV will be responsible for its own storage of the Products and shall use commercially reasonable efforts to
comply with Tedom’s requirements or recommendations for storage. Initially, the Parties expect that the JV will store
such Products at a Tecogen facility or a mutually satisfactory third party warehouse.

6.5. The JV, at the JV’s expense, shall be responsible for obtaining any and all necessary approvals, licenses, permits,
authorizations, and certifications for the Products to enable it to market and sell the Products in the Territory, including (if
applicable in the Territory) any standard, certification and/or any other regulatory body’s or legal requirements for the
sale, distribution, marketing or use of the Products in the Territory except the CE Mark, UL certifications and other
product certifications required prior to shipment. The Parties shall provide reasonable assistance and cooperation with
respect to the attainment of such approvals.
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6.6. All Maintenance Contracts shall be entered into between Customers and Tecogen or between Customers and the JV.
If Tecogen performs the maintenance services under the Maintenance Contracts, the JV and Tecogen shall work together
to determine the costs of such maintenance and to set a profit margin, which the JV and Tecogen shall share with each
other on a 50%/50% basis. The JV shall enter into all Installation Contracts with Customers; provided, however, that the
JV may solicit bids from third parties with respect to subcontracting installation services under the Installation Contracts
and to engage such third parties to provide such installation services; provided, however, that Tecogen shall have the right
to be engaged by the JV as a subcontractor to provide such installation services for the price and upon the terms and
conditions contained in any such bid selected by Tedom (the “Installation Right of First Refusal”); provided, further, that
the JV shall give advance written notification of any such bid to Tecogen and Tecogen shall have five days to elect in
writing to exercise its Installation Right of First Refusal with respect to such bid. If it does not make such timely election,
the JV shall have the right to hire any third party to provide such installation services.

6.7. The JV will apply for and do all things commercially reasonable to obtain any necessary or required registration of
the Products in the Territory.

6.8. The JV shall be obligated to purchase the Products and all parts or equipment related to the Products from Tedom
(and shall not purchase any products similar to the Products from any other person other than Tecogen Products). The JV
shall notify Tedom in writing promptly following the sale of any Product in order to create a sales registration log, reserve
prices, and enter into related contracts with Tedom, as applicable. Unregistered sales will not be acceptable as orders by
Tedom. The registration logs shall be prepared by the JV in a format acceptable to Tedom.

6.9. The JV shall provide Tedom and Tecogen with all relevant information related to the sale, installation, or
maintenance of any of the Products, as well as the general status and tone of the market, as applicable, including but not
limited to any technical or regulatory issues, which may affect the business of the JV.

6.10. The JV hereby grants and shall provide the Parties access to its Confidential Information. Such information shall not
be communicated by any Party to third persons, except as required by Law or as necessary to carry out its obligations
under this Agreement. In the event such information must be communicated to third persons, except as required by Law,
the communicating Party shall ensure that such third Person is subject to a reasonable non-disclosure/confidentiality
agreement in a form approved by the Parties. Upon termination or dissolution of the JV, all Confidential Information
capable of being destroyed or returned shall be returned to the applicable Party or destroyed, as directed by the disclosing
party in writing.

6.11. The JV shall prepare a Quarterly sales target (as updated, the “Forecasted Schedule”) on or promptly following the
Effective Date and shall further update such Forecasted Schedule on a Quarterly basis. This Forecasted Schedule shall be
provided to the Parties within ten days of the end of each Quarter.

6.12. The JV shall not make any distribution of cash to the Members during the first twelve months of its operation.
Further, except for distributions of cash to return advances made by the Parties or to repay accounts payable owing to the
Parties, the JV shall not make any distribution of cash to the Members until (i) all advances made by the Parties shall have
been repaid in full and (ii) all accounts payable owing to the Parties shall have been paid in full, in each case unless
otherwise agreed in writing between the Parties. All distributions of cash to the Members shall be of available cash from
profits of the JV and shall be subject to and pursuant to the terms and conditions of the JV LLC Operating Agreement.

7.      Joint Promises, Contributions, and Obligations.

7.1. Forming the Joint Venture

7.1.1. Within thirty days of the execution of this Agreement, (i) Tecogen and Sub shall execute the JV LLC
Operating Agreement, (ii) the JV shall become a party to this Agreement by executing the Joinder Agreement
attached hereto as Exhibit A, and (iii) Tedom shall execute the Guaranty attached hereto as Exhibit B, pursuant to
which Tedom shall guaranty any and all obligations of Sub under the JV LLC Operating Agreement and
hereunder in an amount of up to $1,000,000 in obligations in the aggregate, such limitation being subject to the
terms of the Guaranty.
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7.1.2. The Parties agree that the JV shall be a limited liability company formed under the laws of the state of
Delaware.

7.1.3.The Parties agree that each Member shall initially own a 50% membership interest in the JV.

7.1.4. Each Member shall initially appoint two managers to the JV Board and the JV Board shall collectively run
and operate the JV in accordance with the terms of the JV LLC Operating Agreement.

7.2. Tedom and the JV hereby grant Tecogen the first right, including through its subcontractors, to enter into
Maintenance Contracts with Customers who purchase or lease Products in the Territory from the JV. In exercising this
right, Tecogen may utilize a third party subcontractor to do the work. The Maintenance Contracts shall be drafted by
Tecogen in its discretion and may be altered by Tecogen in its discretion to meet specific Customer needs; provided,
however, that Tecogen cannot create any liabilities for any other Party pursuant to such Maintenance Contracts.

7.3. From the Effective Date until the date that is eighteen months from the last day of the Term (the “Restricted Period”),
no Party (or its affiliates) shall, directly or indirectly, solicit to either employ or engage to provide services to such Party
(or its affiliates) any person whom such Party (or affiliate) knows or has a reasonable basis to know is at the time of such
solicitation an employee of another Party; provided, however, that general public advertisements not specifically directed
to solicit employees of a Party shall not constitute direct or indirect solicitation hereunder; provided, further, that if a
Party terminates the employment of any employee, no other Party (or affiliate) shall be prohibited from soliciting to
employ or engage to provide service to such Party (or affiliate) such terminated employee unless prior to hiring or
engaging such person such Party has knowledge after due inquiry that such terminated employee is subject to a non-
compete agreement with such terminating Party.

7.4. Each Member shall grant a non-exclusive, license to the JV in certain of its Intellectual Property such that the JV can
effectively operate for its purposes as contemplated herein and in the JV LLC Operating Agreement. Any such license
granted shall automatically terminate if the JV is terminated, dissolved, assigned, or otherwise changes ownership and
upon the end of the Term. The JV shall only use any such licenses for the purpose of fulfilling its obligations under this
Agreement and the JV LLC Operating Agreement and shall not use any such licenses for anything else without prior
written approval from the Member granting the JV such license. Notwithstanding the foregoing, nothing herein or in any
such licenses shall purport to grant any Party’s ownership rights in any Intellectual Property to another Party. All
Intellectual Property rights of any Party (including any improvements, derivations, enhancements and anything developed
with such Intellectual Property) are the sole and exclusive property of such Party or its licensors and shall be returned to
such Party upon the termination of this Agreement and/or the dissolution of the JV.

7.5. The Parties shall endeavor to develop a detailed research and development plan (“R&D Plan”) within one year of the
Effective Date, provided that there shall be no obligation on any Party to develop or execute any such R&D Plan.

7.6. The Parties hereby unanimously approve the business plan and budget as mutually agreed between the Parties
pursuant to the Side Letter for presentation to the JV Board (the “Business Plan and Budget”).

7.7. The Parties agree to act at all times reasonably, in good faith and to provide each other Party with all reasonable
assistance in carrying out the activities detailed in this Agreement upon reasonable request, including but not limited to
the delivery of additional executed documents and/or agreements.

7.8. The Parties agree that except pursuant to this Section 7.8, no Party may claim ownership in any new Intellectual
Property created as a result of joint research and development conducted by the JV, or otherwise be patented or otherwise
exploited in any way, prior to the execution of a written ownership agreement between the Parties regarding such new
Intellectual Property. If any Intellectual Property is created during the Term, and no research and development agreement
between the Parties shall be in effect, then:

7.8.1. if it is invented solely by one Party, it will be owned by that Party; and

7.8.2. if it is jointly invented by the Parties, it will be jointly owned.

7.9. No Party may enter into a contract on behalf of the other.
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7.10. No Party has the right to make any representation on behalf of another Party.

7.11. The Parties agree and covenant that they will not at any time make, publish or communicate to any Person or entity
or in any public forum any defamatory or disparaging remarks, comments or statements concerning any other Party, its
subsidiaries or their respective businesses, or any of their independent contractors, officers, and existing and prospective
customers, clients, suppliers, investors and other associated third parties. This Section 7.11 does not, in any way, restrict
or impede the Parties from exercising protected rights to the extent that such rights cannot be waived by agreement or
from complying with any applicable Law or regulation or a valid order of a court of competent jurisdiction or an
authorized government agency, provided that such compliance does not exceed that required by the Law, regulation or
order. Each Party shall promptly provide written notice to each other Party of any such order. This Section 7.11 shall
survive the end of the Term.

7.12. Where a Party uses a subcontractor to perform work related to this Agreement in accordance with this Agreement,
such Party shall use properly trained and skilled subcontractors that are capable of performing the work given to them
according to industry standards; provided, that such Party shall remain liable for such subcontractors.

7.13. The Parties shall not intentionally deface, obscure or remove from any of the Products or any Party’s equipment the
Intellectual Property owner’s trademark, Intellectual Property or reservations of Intellectual Property.

7.14. The JV shall prepare its financial statements in accordance with United States generally accepted accounting
principles and shall deliver them to each Party within ninety days of the end of each fiscal year.

7.15. Each Party shall conduct reasonable investigation and due diligence into the business of the other Parties. All Parties
shall cooperate in good faith with this process, provided that such Parties may impose confidentiality restrictions on their
confidential information.

7.16. It is the intent of the JV and the Parties that the JV shall be treated as a partnership for U.S., federal, state and local
income tax purposes. Neither the JV nor any Party shall make an election for the JV to be classified as other than a
partnership pursuant to U.S. Treasury Regulations Section 301.7701-3.

7.17 Each Party hereto (including the JV upon execution of the Joinder Agreement) agrees that it shall not, at any time
during the Term, intentionally breach any provision of this Agreement or of the JV LLC Operating Agreement (as
applicable) or intentionally take any action or refrain from taking any action that could reasonably result in such a breach.

7.18. If legal counsel to any Party advises such Party that it is or has become necessary for such Party (or its affiliate) to
publicly file this Agreement with the U.S. Securities and Exchange Commission (the “SEC”) or other regulatory authority,
such Party agrees to use its best efforts to seek confidential treatment of this Agreement pursuant to Rule 24b-2 under the
Securities Exchange Act of 1934 or any comparable rule or process of the SEC as in effect from time to time and/or of any
other such regulatory authority, in cooperation with any Party that desires such confidential treatment; provided, however,
that the Party that desires such confidential treatment shall bear all fees and costs (including reasonable attorneys’ fees)
directly related to seeking the same.

8.     Pricing, Payment, and Ordering

8.1 The Parties agree that prices and payments associated with this Agreement shall be in U.S. dollars, unless otherwise
agreed upon in writing by the Parties.
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8.2. The Parties agree that if, from time to time, the cumulative effect on costs to either Tecogen or Tedom on Products or
Spare Parts or Tecogen Products or any other goods and services sold to the JV by Tecogen or Tedom, respectively,
caused by the exchange rate between U.S. Dollars and Euros or changes in the Producer Price Index published by the U.S.
Bureau of Labor Statistics at any point during the Term is such that the then current costs have increased by two percent
or more, then Tecogen or Tedom, as applicable, shall have the right to increase the then current prices charged by
Tecogen or Tedom, as applicable, to the JV, by the percentage that such costs have increased, upon written notice to the
Parties; provided, however, if such increases would cause the prices to be prohibitively out of market, the Parties shall
work together in good faith on the competitiveness of the pricing.

8.3 The recommended USA prices mutually agreed between the Parties pursuant to the Side Letter are only indicative and
it is not obligatory to sell the Products for such prices. The JV will offer its Products with respect to the market
conditions, competition, with consideration for the goals of the Business Plan and Budget.

8.4. The Parties agree that in case that Tecogen has not refused to execute Maintenance Contracts with a Customer, the
pricing of such contract shall be reasonably set pursuant to Section 6.6. Methods to determine Maintenance Contract
pricing are mutually agreed between the Parties pursuant to the Side Letter.

8.5. The Parties agree that all applicable duties, taxes (except for any tax which is based upon income), and other charges
imposed by any governmental authority in respect of any amount payable by the JV to another Party shall be paid by the
JV.

8.6. The Parties agree that each Order shall contain, as applicable, the details of the Product or services being purchased
or leased, the quantity ordered, the price per item or per service, the total price, the requested time for Delivery or
completion of service and such other information as the Parties may reasonably require. The ordering Party shall
promptly inform the supplying Party in writing in the event that the ordering Party determines that its ordering
requirements shall be different from those set out on the most recent Forecasted Schedule. Title and risk of loss shall pass
to the purchaser of Products upon Delivery unless otherwise agreed in writing for the specific transaction by the
applicable Parties.

9.     Confidentiality.

9.1. The Parties acknowledges that during the term of this Agreement, they will have access to and become acquainted
with Confidential Information. In addition, each Party acknowledges that: (i) the other Parties have invested, and continue
to invest, substantial time, expense and specialized knowledge in developing its Confidential Information; (ii) the
Confidential Information provides its owner with a competitive advantage over others in the marketplace; and (iii) the
owner of the Confidential Information would be irreparably harmed if the Confidential Information were disclosed to
competitors or made available to the public. No Party shall, directly or indirectly, disclose or use (other than solely for the
purposes of a Party monitoring and analyzing its investment in the JV, or carrying out its duties under this Agreement) at
any time, including, without limitation, use for personal, commercial or proprietary advantage or profit, either during its
association with the JV or thereafter, any Confidential Information of which such Party is or becomes aware. Each Party
in possession of Confidential Information shall take all appropriate steps to safeguard such information and to protect it
against disclosure, misuse, espionage, loss and theft.

9.2. Nothing contained in this Section 9 shall prevent any Party from disclosing Confidential Information: (i) upon the
order of any court or administrative agency; (ii) upon the request or demand of any regulatory agency or authority having
jurisdiction over such Party; (iii) to the extent compelled by legal process or required or requested pursuant to subpoena,
interrogatories or other discovery requests; (iv) to the extent necessary in connection with the exercise of any remedy
hereunder; (v) to another Party; or (vi) to such Party’s Representatives who, in the reasonable judgment of such Party,
need to know such Confidential Information and agree to be bound by the provisions of this Section 9 as if a Party or are
otherwise bound to professional ethical confidentiality obligations; provided, that in the case of clause (i), (ii) or (iii),
such Party shall notify the JV and other Parties of the proposed disclosure as far in advance of such disclosure as
practicable (but in no event make any such disclosure before notifying the JV and other Parties) and use reasonable efforts
to ensure that any Confidential Information so disclosed is accorded confidential treatment satisfactory to the JV, when
and if available.

9.3. The restrictions of this Section 9 shall not apply to Confidential Information that: (i) is or becomes generally available
to the public other than as a result of a disclosure by a Party in violation of this Agreement; (ii) is or has been
independently developed or conceived by such Party without use of Confidential Information; or (iii) becomes available
to such Party or any of its Representatives on a non-confidential basis from a source other than the Company, the other
Parties or any of their respective Representatives, provided, that such source is not known by the receiving Party to be
bound by a confidentiality agreement regarding the JV.

9.4. The obligations of each Party under this Section 9 shall survive (i) the termination, dissolution, liquidation and
winding up of the JV, (ii) the withdrawal of such Party as a Member from the JV, and (iii) such Member’s transfer of its
membership interests.

10.     Business Opportunities. At any time during the Term, if a Member or any Affiliate of a Member is offered or discovers a
business opportunity of the type and character that is consistent with the Business (a “Business Opportunity”), such Member or
Affiliate shall, prior to pursuing such Business Opportunity, offer to the JV the right to pursue such Business Opportunity for the
benefit of the JV. If the JV, by unanimous consent of the Members, determines not to pursue such Business Opportunity, or, if no
determination has been made within thirty days after its presentation to the JV, then the presenting Member or Affiliate shall be



free to pursue such Business Opportunity as such Member or Affiliate shall determine in its sole discretion.

11.     Term/Termination. This Agreement shall not be terminable for convenience and shall only be terminable as follows:

11.1. by a Party at any time prior to the Effective Date upon the breach by another Party of a material obligation,
representation or warranty that, if capable of being cured, remains uncured for thirty days after written notice thereof, or if
such breach is incurable, immediately upon written notice thereof;

11.2 simultaneously with any final dissolution of the JV or the transfer by a Member of 100% of its interests in the JV to
the other Member.

11.3. Any Party may terminate this Agreement at any time after the Effective Date by sending written notice of such
termination to the other Parties in the event of the breach by any other Party of a material obligation, representation or
warranty that, is either incurable, or if capable of being cured, remains uncured for sixty days after written notice thereof.

11.4. In the event of any termination of this Agreement following the Effective Date, the provisions of the JV LLC
Operating Agreement with respect to deadlocks and dissolution of the JV, as applicable, shall apply, including but not
limited to the waterfall procedures. All obligations of any Party that arose prior to any such termination or which are
specifically designated to survive termination of this Agreement, or which, by their nature are reasonably expected to
survive such termination, shall survive any such termination.

1 2 .     Right to Audits. Each Party will supply the other Parties with confidential access to such Party’s records and facilities
reasonably necessary for the purpose of monitoring such Party’s performance under or carrying out the intent and purpose of this
Agreement. Notwithstanding the foregoing, a Party will be permitted to have access to trade secrets or other confidential
technical information of another only as reasonably deemed necessary by agreement between them, with such information to be
governed by the confidentiality provisions of this Agreement. Additionally, each Party will allow the other Parties and their
respective advisers’ full access to such records, key employees, advisers and operations as is reasonably required for the
purposes of the valuation of any Party’s business and each Party’s due diligence and investigations with respect to such other
Party’s business.

1 3 .     Remedies. Upon any termination of this Agreement due to the breach by any Party of its obligations, representations or
warranties hereunder or under any other related agreement (including the Joinder Agreement, the Guaranty and the JV LLC
Operating Agreement), the non-breaching Parties will be entitled to all rights and remedies available to them hereunder and
thereunder and under all applicable Laws.

14.     Tedom’s Representations and Warrants. Tedom represents and warrants that:

14.1. it is a corporation duly incorporated, validly existing and in good standing under the laws of the Czech Republic;

14.2. it is duly qualified to do business and is in good standing in every jurisdiction in which such qualification is required
for purposes of this Agreement;

14.3. it has the full right, corporate power and authority to enter into this Agreement and to perform its obligations
hereunder;

14.4. the execution, delivery and performance of this Agreement by Tedom will not violate, conflict with, require consent
under or result in any breach or default under (i) any of Tedom’s organizational documents (including its certificate of
incorporation and by-laws); (ii) any applicable Law; or (iii) any material provision of any material contract or agreement
to which Tedom is a party or to which any of its material assets are bound, except where any violation, conflict or lack of
consent would not reasonably be expected, individually or in the aggregate, to have a material adverse effect on the JV,
any other Party or the transactions contemplated hereby; and

14.5. it has all of the requisite resources, skill, experience and qualifications to perform all of the services under this
Agreement in a professional and workmanlike manner, in accordance with commercially reasonable industry standards
for similar services; and all Products and their packaging supplied by Tedom under the terms of this Agreement shall be
fit and Merchantable at the time of delivery.

15.     Tecogen’s Representations and Warrants. Tecogen represents and warrants that:

15.1. it is a corporation duly incorporated, validly existing and in good standing under the laws of Delaware;

15.2. it is duly qualified to do business and is in good standing in every jurisdiction in which such qualification is required
for purposes of this Agreement;

15.3. it has the full right, corporate power and authority to enter into this Agreement and to perform its obligations
hereunder;

15.4. the execution, delivery and performance of this Agreement by Tecogen will not violate, conflict with, require
consent under or result in any breach or default under (i) any of Tecogen’s organizational documents (including its
certificate of formation and limited liability company operating agreement); (ii) any applicable Law; or (iii) any material
provision of any material contract or agreement to which Tecogen is a party or to which any of its material assets are
bound, except where any violation, conflict or lack of consent would not reasonably be expected, individually or in the
aggregate, to have a material adverse effect on the JV, any other Party or the transactions contemplated hereby; and

15.5 it has all of the requisite resources, skill, experience and qualifications to perform all of the services under this
Agreement in a professional and workmanlike manner, in accordance with commercially reasonable industry standards
for similar services, including experience in manufacturing, installing, and maintaining cogeneration equipment; and the
quality of Tecogen’s equipment and any Tecogen Products and their packaging supplied by Tecogen will be fit and



Merchantable at the time of delivery.

16.     Sub’s Representations and Warrants. Sub represents and warrants that:

16.1. it is a corporation duly incorporated, validly existing and in good standing under the laws of the Delaware;

16.2. it is duly qualified to do business and is in good standing in every jurisdiction in which such qualification is required
for purposes of this Agreement;

16.3. it has the full right, corporate power and authority to enter into this Agreement and to perform its obligations
hereunder; and

16.4. the execution, delivery and performance of this Agreement by Sub will not violate, conflict with, require consent
under or result in any breach or default under (i) any of Sub’s organizational documents (including its certificate of
incorporation and by-laws); (ii) any applicable Law; or (iii) any material provision of any material contract or agreement
to which Sub is a party or to which any of its material assets are bound, except where any violation, conflict or lack of
consent would not reasonably be expected, individually or in the aggregate, to have a material adverse effect on the JV,
any other Party or the transactions contemplated hereby.

17.     JV Representations and Warrants. the JV represents and warrants that:

17.1. it is a limited liability company duly formed, validly existing and in good standing under the laws of Delaware;

17.2. it is duly qualified to do business and is in good standing in every jurisdiction in which such qualification is required
for purposes of this Agreement;

17.3. it has the full right, corporate power and authority to enter into this Agreement and to perform its obligations
hereunder; and

17.4. the execution, delivery and performance of this Agreement by the JV will not violate, conflict with, require consent
under or result in any breach or default under (i) any of the JV’s organizational documents (including its certificate of
formation and the JV LLC Operating Agreement); or (ii) any applicable Law, except where any violation, conflict or lack
of consent would not reasonably be expected, individually or in the aggregate, to have a material adverse effect on the JV,
any other Party or the transactions contemplated hereby.

18.     Additional Representations by all Parties. Tecogen, Sub and Tedom hereby represent and warrant that:

18.1. the Board of Directors (or other governing body such entity) of such Party has approved this Agreement and the
transactions contemplated hereby;

18.2. such Party has conducted its due diligence and is satisfied with the results of its investigation into the business of the
other Parties to be contributed to the JV;

18.3. there has been no material adverse change in its business, operations, assets, position (financial, trading or
otherwise), profits or prospects since the date such Party executed that certain Memorandum of Understanding dated
January 18, 2016;

18.4. to such Party’s knowledge, there has been no legislation or regulation proposed or passed that would prohibit or
materially restrict the implementation of this Agreement or the JV LLC Operating Agreement or the transactions
contemplated hereby or thereby; and

18.5. such Party has the capacity to enter into this Agreement and the JV LLC Operating Agreement, as applicable.

19.     Indemnification. Each Party (an “Indemnifying Party”) shall indemnify, hold harmless, and defend each other Party and its
officers, directors, employees, agents, affiliates, successors and permitted assigns (collectively, “Indemnified Party”) against any
and all losses, damages, diminutions in value, liabilities, deficiencies, claims, actions, judgments, settlements, interest, awards,
penalties, fines, costs, or expenses of whatever kind, including professional fees and reasonable attorneys’ fees, that are incurred
by Indemnified Party (collectively, “Losses”), arising out of any third-party claim alleging:

19.1. material breach or non-fulfillment of any material representation, warranty or covenant set forth in this Agreement
by Indemnifying Party or Indemnifying Party’s personnel;

19.2. any grossly negligent or more culpable act or omission of Indemnifying Party or its personnel (including any
reckless or willful misconduct) in connection with the performance of its obligations under this Agreement;

19.3. any bodily injury, death of any person or damage to real or tangible personal property caused by the negligent or
more culpable acts or omissions of Indemnifying Party or its personnel (including any reckless or willful misconduct); or

19.4. any failure by Indemnifying Party to materially comply with any applicable federal, state or local laws, regulations
or codes in the performance of its obligations under this Agreement.

19.5 The Party seeking indemnification shall notify the others in writing of any Losses promptly after learning of it. The
Indemnifying Party shall defend against such Losses at its own expense. If the Indemnifying Party negotiates a settlement
with respect to the Losses, the settlement must contain an unconditional release of the relevant Indemnified Party, and not
include admission of fault on behalf of any Indemnified Party.

20.     Notices. All notices, requests and other communications called for by this Agreement shall be given by email, confirmed
in the case of material communications by concurrent written notice sent by a recognized internally recognized delivery service:

if to Tecogen, at 45 First Avenue, Waltham, MA 02451, attention: Chief Financial Officer, email: [*] ; and
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if to Tedom, at Výčapy 195 674 01 Třebíč Czech Republic, attention: CEO - general director, email: [*], or to such
other addresses as either such party shall specify to the other. Notice by any other means shall be deemed made when
actually received by the party to which notice is provided.

The JV will notify in writing the other Parties its address for notice under this Agreement promptly after its execution of the
Joinder. Notices constituting Orders for Products or equipment shall be placed in accordance with the standard ordering
procedures of the supplying Party, provided that such procedures shall have been delivered to the ordering Party in writing.

2 1 .     Independent Contractor. Each Party will be deemed to be an independent contractor and will not have the authority to
contract for any other party. Nothing in this Agreement creates any agency or employment relationship between the Parties or an
employee/employer relationship. No Party or its representatives are employees of any other Party for any purposes, including,
but not limited to, the application of the Federal Insurance Contribution Act, the Social Security Act, the Federal Unemployment
Tax Act, the provisions of the Internal Revenue Code, the State Revenue and Taxation Code relating to income tax withholding
at the source of income, the Workers’ Compensation Insurance, Code 401(k) and, other benefit payments and third party liability
claims. No Party has any express or implied right or authority to assume or create any obligations on behalf of or in the name of
any other Party or to bind any other Party to any contract, agreement or undertaking with any Customer or other third party.

22.     Dispute Resolution. If a good faith dispute exists between one or more Parties with respect to a material matter under this
Agreement (a “Dispute”), one of the disputing Parties may request the other Parties to submit the reasons for its position in
writing and then to enter into good faith negotiations to attempt to resolve such Dispute for a period of thirty days following such
written notice. Any Party shall have the right, at any time after good faith efforts have failed to resolve a Dispute, to make a
written request of the other Parties for a review of such matter by the appropriate and authorized senior officer of each Party
(“Executive Review”). A Party shall exercise its right to request Executive Review by providing written notice to the other
disputing Party. An authorized officer of each Party shall meet within thirty days of the day such notice is delivered to the other
Parties, and shall engage in good faith efforts to resolve the Dispute. Any such decision by the authorized officers shall be
binding on the Parties.

If such dispute cannot be settled by good faith negotiation between the Parties and by Executive Review within thirty days of the
commencement of such review the Dispute will be finally resolved by arbitration in Boston, Massachusetts in accordance with
the American Arbitration Association Commercial Dispute Resolution Procedures in effect at the time of the arbitration, except
as they may be modified herein or by mutual agreement of the parties, and judgment on the award rendered by the arbitrator(s)
may be entered in any court having jurisdiction thereof.

23 .     Expenses. Each Party shall pay its respective fees and expenses incident to the negotiation, preparation and operation of
this Agreement and the JV LLC Operating Agreement; provided, however, that the JV LLC shall promptly pay, or promptly
reimburse Tecogen (at Tecogen’s sole option) on demand for all reasonable legal costs and expenses incurred in connection with
the formation of the JV and the preparation and revisions to this Agreement and the JV LLC Operating Agreement, in an amount
not to exceed $50,000.

2 4 .     Entire Agreement . This Agreement and all related Exhibits, Schedules and attachments and that certain Mutual Non-
Disclosure Agreement between Tecogen and Tedom dated as of June 22, 2015, and the JV LLC Operating Agreement,
constitute the entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior contemporaneous
understandings, agreements, and representations and warranties, both written and oral with respect to the subject matter by or
among the parties. In the event of any inconsistency between the statements in the body of this Agreement and related Exhibits,
Schedules or attachments, the statement in the body of this Agreement shall control. In the event of any inconsistency between
this Agreement and the JV LLC Operating Agreement, the JV LLC Operating Agreement shall control.

25.     Amendment. No amendment to this Agreement will be binding unless it is in writing, identified as an amendment to this
Agreement and signed by all Parties to this Agreement.
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26.     Waiver. No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and
signed by the Party so waiving. No waiver by any Party shall operate or be construed as a waiver in respect of any failure, breach
or default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring
before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this
Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power
or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege.

2 7 .     Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such
invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render
unenforceable such term or provision in any other jurisdiction.

28.     Assignment. No Party may assign any rights or obligations under this Agreement without the prior written approval of the
other Parties.

29.     Survival. Any provisions that impose an obligation or right, expressly or by common understanding, after the termination
or expiration date of this Agreement will survive the termination or expiration of this Agreement and will be binding on the
parties hereto.

3 0 .     Governing Law. This Agreement and all matters arising out of or relating to this Agreement shall be governed by and
construed in accordance with the internal laws of the Commonwealth of Massachusetts without giving effect to any choice or
conflict of law provision or rule (whether of the Commonwealth of Massachusetts or any other jurisdiction).

31.     Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.

3 2 .     Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-
mail or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed
copy of this Agreement.

33 .     No Third Party Beneficiaries. The Parties do not confer any rights or remedies upon any Person other than the Parties to
this Agreement (which shall include the JV after the execution of the Joinder Agreement by the JV) and their respective
successors and permitted assigns.

3 4 .     Force Majeure. No Party shall be liable or responsible to any other Party, nor be deemed to have defaulted under or
breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement (except for any
obligations to make payments to any other Party hereunder), when and to the extent such failure or delay is caused by or results
from acts beyond the affected Party’s reasonable control, including, without limitation: (a) acts of God; (b) flood, fire or
explosion; (c) war, invasion, riot or other civil unrest; (d) actions, embargoes or blockades in effect on or after the date of this
Agreement; (e) national or regional emergency; (f) strikes, labor stoppages or slowdowns or other industrial disturbances; (g)
compliance with any Law or any action taken by a governmental or public authority; (h) shortage of adequate power or
telecommunications or transportation facilities; or (i) any other event which is beyond the reasonable control of such Party (each
of the foregoing, a “Force Majeure Event”). A Party whose performance is affected by a Force Majeure Event shall give notice
to the other Parties, stating the period of time the occurrence is expected to continue and shall use diligent efforts to end the
failure or delay and minimize the effects of such Force Majeure Event.

[Signatures page follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the date set forth above.
 

 TECOGEN INC.

 

By:_____________________

Name:

Title:
 TEDOM A.S.

 

By:_____________________

Name:

Title:
 TEDOM USA INC.

 

By:_____________________

Name:

Title:
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LIMITED LIABILITY COMPANY AGREEMENT

among

TTcogen LLC

and

THE MEMBERS NAMED HEREIN

dated as of

May 19, 2016

THE MEMBERSHIP INTERESTS REFERRED TO IN THIS LIMITED LIABILITY COMPANY
AGREEMENT ARE SUBJECT TO THE PROVISIONS OF SUCH AGREEMENT. NO TRANSFER,
SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE
MEMBERSHIP INTERESTS REFERRED TO IN THIS LIMITED LIABILITY COMPANY
AGREEMENT MAY BE MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH
AGREEMENT.
THE MEMBERSHIP INTERESTS REFERRED TO IN THIS LIMITED LIABILITY COMPANY
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED
EXCEPT PURSUANT TO (A) A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT
AND LAWS, OR (B) AN EXEMPTION FROM REGISTRATION THEREUNDER.
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LIMITED LIABILITY COMPANY AGREEMENT
This Limited Liability Company Agreement of TTcogen LLC, a Delaware limited liability company (the

"Company"), is entered into as of May 11, 2016 by and among the Company, Tecogen Inc., a Delaware corporation
("Tecogen"), and Tedom USA Inc., a Delaware corporation (" Tedom Sub").

RECITALS
WHEREAS, the Company was formed under the laws of the State of Delaware by the filing of a

Certificate of Formation with the Secretary of State of the State of Delaware on May 19, 2016 (the "Certificate of
Formation") for the purposes set forth in Section 2.05  of this Agreement; and

WHEREAS, the Members wish to enter into this Agreement setting forth the terms and conditions
governing the operation and management of the Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

Article 1
Definitions

Section 1.01 Definitions . Capitalized terms used herein and not otherwise defined shall have the meanings set
forth in this Section 1.01 :

"Adjusted Capital Account Deficit " means, with respect to any Member, the deficit balance, if any, in such
Member's Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following adjustments:

(a) crediting to such Capital Account any amount that such Member is obligated to restore or is deemed
to be obligated to restore pursuant to Treasury Regulations Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i);
and

(b) debiting to such Capital Account the items described in Treasury Regulations Section 1.704-1(b)(2)
(ii)(d)(4), (5) and (6).

"Adjusted Taxable Income" of a Member for a Fiscal Year (or portion thereof) with respect to Membership
Interests held by such Member means the federal taxable income allocated by the Company to the Member with respect
to such Membership Interests (as adjusted by any final determination in connection with any tax audit or other
proceeding) for such Fiscal Year (or portion thereof); provided, that such taxable income shall be computed (i) minus
any excess taxable loss or excess taxable credits of the Company for any prior period allocable to such Member with
respect to such Membership Interests that were not previously taken into account for purposes of determining such
Member's Adjusted Taxable Income in a prior Fiscal Year to the extent such loss or credit would be available under the
Code to offset income of the Member (or, as appropriate, the direct or indirect members of the Member) determined as
if the income, loss, and credits from the Company were the only income, loss, and credits of the Member (or, as
appropriate, the direct or indirect members of the Member) in such Fiscal Year and all prior Fiscal Years, and (ii)
taking into account any special basis adjustment with respect to such Member resulting from an election by the
Company under Code Section 754.

"Affiliate" means, with respect to any Person, any other Person who, directly or indirectly (including through
one or more intermediaries), controls, is controlled by, or is under common control with, such Person. For purposes of
this definition, "control," when used with respect to any specified Person, shall mean the power, direct or indirect, to
direct or cause the direction of the management and policies of such Person,
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whether through ownership of voting securities or partnership or other ownership interests, by contract or otherwise;
and the terms "controlling" and "controlled" shall have correlative meanings.

"Agreement" means this Limited Liability Company Agreement, as executed and as it may be amended,
modified, supplemented or restated from time to time, as provided herein.

"Applicable Law" means all applicable provisions of (a) constitutions, treaties, statutes, laws (including the
common law), rules, regulations, decrees, ordinances, codes, proclamations, declarations or orders of any
Governmental Authority; (b) any consents or approvals of any Governmental Authority; and (c) any orders, decisions,
advisory or interpretative opinions, injunctions, judgments, awards, decrees of, or agreements with, any Governmental
Authority.

"Bankruptcy" means, with respect to a Member, the occurrence of any of the following: (a) the filing of an
application by such Member for, or a consent to, the appointment of a trustee of such Member's assets; (b) the filing by
such Member of a voluntary petition in bankruptcy or the filing of a pleading in any court of record admitting in writing
such Member's inability to pay its debts as they come due; (c) the making by such Member of a general assignment for
the benefit of such Member's creditors; (d) the filing by such Member of an answer admitting the material allegations
of, or such Member's consenting to, or defaulting in answering a bankruptcy petition filed against such Member in any
bankruptcy proceeding; or (e) the expiration of sixty (60) days following the entry of an order, judgment or decree by
any court of competent jurisdiction adjudicating such Member a bankrupt or appointing a trustee of such Member's
assets.

"Board" has the meaning specified in Section 7.01 .

"Book Depreciation" means, with respect to any Company asset for each Fiscal Year, the Company's
depreciation, amortization, or other cost recovery deductions determined for federal income tax purposes, except that if
the Book Value of an asset differs from its adjusted tax basis at the beginning of such Fiscal Year, Book Depreciation
shall be an amount which bears the same ratio to such beginning Book Value as the federal income tax depreciation,
amortization, or other cost recovery deduction for such Fiscal Year bears to such beginning adjusted tax basis;
provided, that if the adjusted basis for federal income tax purposes of an asset at the beginning of such Fiscal Year is
zero and the Book Value of the asset is positive, Book Depreciation shall be determined with reference to such
beginning Book Value using any permitted method selected by unanimous consent of the Members in accordance with
Treasury Regulations Section 1.704-1(b)(2)(iv)(g)(3).

"Book Value" means, with respect to any Company asset, the adjusted basis of such asset for federal income tax
purposes, except as follows:

a. the initial Book Value of any Company asset contributed by a Member to the Company shall be the
gross Fair Market Value of such Company asset as of the date of such contribution;

b. immediately prior to the distribution by the Company of any Company asset to a Member, the Book
Value of such asset shall be adjusted to its gross Fair Market Value as of the date of such distribution;

c. the Book Value of all Company assets shall be adjusted to equal their respective gross Fair Market
Values, as reasonably determined by the Members, as of the following times:

i. the acquisition of an additional Membership Interest in the Company by a new or existing
Member in consideration for more than a de minimis Capital Contribution;

ii. the distribution by the Company to a Member of more than a de minimis amount of property
(other than cash) as consideration for all or a part of such Member's Membership Interest in the Company; and

iii. the liquidation of the Company within the meaning of Treasury Regulations Section 1.704-
1(b)(2)(ii)(g); provided, that adjustments pursuant to clauses (i) and (ii) above need not be made if the
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Members unanimously determine that such adjustment is not necessary or appropriate to reflect the relative economic
interests of the Members and that the absence of such adjustment does not adversely and disproportionately affect any
Member;

d. the Book Value of each Company asset shall be increased or decreased, as the case may be, to reflect
any adjustments to the adjusted tax basis of such Company asset pursuant to Code Section 734(b) or Code Section
743(b), but only to the extent that such adjustments are taken into account in determining Capital Account balances
pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m); provided, that Book Values shall not be adjusted
pursuant to this paragraph (d) to the extent that an adjustment pursuant to paragraph (c) above is made in conjunction
with a transaction that would otherwise result in an adjustment pursuant to this paragraph (d); and

e. if the Book Value of a Company asset has been determined pursuant to paragraph (a) or adjusted
pursuant to paragraphs (c) or (d) above, such Book Value shall thereafter be adjusted to reflect the Book Depreciation
taken into account with respect to such Company asset for purposes of computing Net Income and Net Losses.

"Breach Grace Period" has the meaning set forth in Section 11.08(b) .

"Budget" has the meaning set forth in Section 7.08(a) .

"Business" means (a) selling certain equipment (including without limitation the products mutually agreed to
between the Members pursuant to that certain side letter executed between the parties immediately following the date
of the JVA) produced by Tedom that does not directly compete with Tecogen’s business; and (b) potentially
conducting joint research and development to improve the existing equipment of Tecogen and Tedom.

"Business Day" means a day other than a Saturday, Sunday or other day on which commercial banks in the
Commonwealth of Massachusetts or in the Czech Republic are authorized or required to close.

"Business Opportunity" has the meaning set forth in Section 7.10 .

"Capital Account" has the meaning set forth in Section 3.03 .

"Capital Contribution" means any Member's contribution to the capital of the Company in cash, cash
equivalents, property, services rendered or a promissory note or other obligation to contribute cash and cash equivalents
or property or to perform services.

"Certificate of Formation " has the meaning set forth in the Recitals.

"Code" means the Internal Revenue Code of 1986, as amended.

"Company" has the meaning set forth in the Preamble.

"Company Interest Rate" has the meaning set forth in Section 6.03(c).

"Company Minimum Gain" means "partnership minimum gain" as defined in Treasury Regulations Section
1.704-2(b)(2), substituting the term "Company" for the term "partnership" as the context requires.

"Confidential Information"  means any information received by one Member from another Member or the
Company (or any Affiliate) and/or any information of a Member or the Company (or any Affiliate) to which a Member
otherwise has access in connection with the negotiation or performance of this Agreement, in each case which is not
generally known to the public, including, without limitation: (a) the names of all past, present, and prospective
customers, including all records regarding products sold or supplied to them; (b) the names of all past, present and
prospective employees of such Member or the Company (or any Affiliate); (c) the Company’s (or any Affiliate’s) or
other Member’s past, present, and prospective systems, trade secrets, methods and procedures used in operation of such
Person’s business; (d) any other oral, written electronic and/or recorded information of any Member’s or the
Company’s (or any Affiliate’s) business,
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products, financial condition, operations, assets or liabilities; (e) any documentary information that is marked
“confidential”, “private”, “Secret”, “In Confidence” or “Not to be Disclosed” or with a similar marking; (f) all notes,
analysis, summaries compilations, studies projections, forecasts budgets, price list or records of any Member or the
Company (or any Affiliate) that is marked confidential or which by its nature is confidential; (g) all research projects,
works in process, future developments, engineering, manufacturing, marketing, business plans, future products, sales,
suppliers, investors and business partners; and (h) all Intellectual Property of a Member or the Company (or any
Affiliate).

"Covered Person" has the meaning set forth in Section 8.01(a) .

"Delaware Act" means the Delaware Limited Liability Company Act, Title 6, Chapter 18, §§ 18-101, et seq,
and any successor statute, as it may be amended from time to time.

"Dispute" has the meaning set forth in Section 12.18(a) .

"Distribution" means a distribution made by the Company to a Member, whether in cash, property or securities
of the Company and whether by liquidating distribution or otherwise; provided, that none of the following shall be a
Distribution: (a) any redemption or repurchase by the Company or any Member of any Membership Interests; (b) any
recapitalization or exchange of securities of the Company; or (c) any fees or remuneration paid to any Member in such
Member's capacity as a service provider for the Company or a Subsidiary of the Company. "Distribute" when used as a
verb and "Distributable" when used as an adjective shall have a correlative meaning.

"EBITDA" means with respect to any period during which EBITDA shall be calculated, the net income before
interest, income taxes, depreciation and amortization of the Company for such period, determined in accordance with
GAAP but applied and calculated in a manner consistent with the EBITDA calculation derived from the audited annual
financial statements of the Company for the most recent fiscal year end.

"Electronic Transmission" means any form of communication not directly involving the physical transmission
of paper that creates a record that may be retained, retrieved and reviewed by a recipient thereof and that may be
directly reproduced in paper form by such a recipient through an automated process.

"Equity Interests" means, with respect to any Person, all of the shares of capital stock of (or other ownership or
profit interests in) such Person, all of the warrants, options or other rights for the purchase or acquisition from such
Person of shares of capital stock of (or other ownership or profit interests in) such Person, all of the securities
convertible into or exchangeable for shares of capital stock of (or other ownership or profit interests in) such Person or
warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other interests), and
all of the other ownership or profit interests in such Person (including partnership, member or trust interests therein),
whether voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are outstanding
on any date of determination.

"Estimated Tax Amount " of a Member for a Fiscal Year means the Member's Tax Amount for such Fiscal
Year as estimated in good faith from time to time by the Board. In making such estimate, the Board shall take into
account amounts shown on Internal Revenue Service Form 1065 filed by the Company and similar state or local forms
filed by the Company for the preceding taxable year and such other adjustments as in the reasonable business judgment
of the Board are necessary or appropriate to reflect the estimated operations of the Company for the Fiscal Year.

"Excess Amount" has the meaning set forth in Section 6.02(c).

"Executive Review" has the meaning set forth in Section 7.09(a) .

"Fair Market Value " of any asset as of any date means the purchase price that a willing buyer having all
relevant knowledge would pay a willing seller for such asset in an arm's length transaction, as determined



Exhibit 10.38

unanimously by the Members; provided, that if the Members are unable to agree on the fair market value of such asset
within a reasonable period of time (not to exceed a period of ninety (90) days), such fair market value shall be
determined by a nationally recognized investment banking, accounting or valuation firm selected by the Board. The
determination of such firm shall be final and conclusive, and the fees and expenses of such valuation firm shall be
borne by the Company.

"Fiscal Year " means the calendar year, unless the Company is required to have a taxable year other than the
calendar year, in which case Fiscal Year shall be the period that conforms to its taxable year.

"GAAP" means United States generally accepted accounting principles in effect from time to time.

"Government Approval" means any authorization, consent, approval, waiver, exception, variance, order,
exemption, publication, filing, declaration, concession, grant, franchise, agreement, permission, permit, or license of,
from or with any Governmental Authority, the giving of notice to or registration with any Governmental Authority or
any other action in respect of any Governmental Authority.

"Governmental Authority" means any federal, state, local or foreign government or political subdivision
thereof, or any agency or instrumentality of such government or political subdivision, or any self-regulated organization
or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the rules, regulations
or orders of such organization or authority have the force of law), or any arbitrator, court or tribunal of competent
jurisdiction.

"Grace Period" has the meaning set forth in Section 7.09(m).
"Independent Third Party" means, with respect to any Member, any Person who is not an Affiliate of such

Member.

"Intellectual Property" means all intellectual property and industrial property comprising or relating to/of the
following: (a) patents, patent applications (including U.S. and non-U.S. provisional applications and PCT applications),
patent disclosures and inventions and discoveries which may be patentable and improvements thereto; (b) trademarks,
service marks, trade dress, logos, trade names, service names and corporate names; (c) internet domain names, whether
or not trademarks, registered by any authorized private registrar or governmental authority, web addresses, web pages,
website and URLs; (d) works of authorship, expressions, designs and design registrations, whether or not
copyrightable, including copyrights and copyrightable works, software and firmware, application programming
interfaces, architecture, files, records, schematics, data, data files, and databases and other specifications and
documentation; (e) trade secrets, know-how, manufacturing and production processes and techniques, and secret
formulas; and (f) all other intellectual property and industrial property, and all rights, interests and protections that are
associated with, equivalent or similar to, or required for the exercise of, any of the foregoing, however arising, in each
case whether registered or unregistered and including all registrations and applications for, and renewals or extensions
of, such rights or forms of protection pursuant to the laws of any jurisdiction throughout in any part of the world.

"IRS" means the Internal Revenue Service.

"Joinder Agreement" means the joinder agreement in form and substance attached hereto as Exhibit A.

"JVA" has the meaning set forth in Section 2.01(b) .

"Lien" means any mortgage, pledge, security interest, option, right of first offer, encumbrance or other
restriction or limitation of any nature whatsoever.

"Liquidator" has the meaning set forth in Section 11.03(a) .

"Losses" has the meaning set forth in Section 8.03(a) .
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"Manager" has the meaning set forth in Section 7.01(a) .

"Managers Schedule" has the meaning set forth in Section 7.02(c).

"Member" means (a) Tecogen and Tedom Sub and (b) each Person who is hereafter admitted as a Member in
accordance with the terms of this Agreement and the Delaware Act. The Members shall constitute the "members" (as
that term is defined in the Delaware Act) of the Company.

"Member Approval Dispute" has the meaning set forth in Section 7.09(a) .

"Member Nonrecourse Debt" means "partner nonrecourse debt" as defined in Treasury Regulations Section
1.704-2(b)(4), substituting the term "Company" for the term "partnership" and the term "Member" for the term
"partner" as the context requires.

"Member Nonrecourse Debt Minimum Gain " means an amount, with respect to each Member Nonrecourse
Debt, equal to the Company Minimum Gain that would result if the Member Nonrecourse Debt were treated as a
Nonrecourse Liability, determined in accordance with Treasury Regulations Section 1.704-2(i)(3).

"Member Nonrecourse Deduction" means "partner nonrecourse deduction" as defined in Treasury Regulations
Section 1.704-2(i), substituting the term "Member" for the term "partner" as the context requires.

"Membership Interest" means an interest in the Company owned by a Member, including such Member's right
(a) to its distributive share of Net Income, Net Losses and other items of income, gain, loss and deduction of the
Company; (b) to its distributive share of the assets of the Company; (c) to vote on, consent to or otherwise participate in
any decision of the Members as provided in this Agreement; and (d) to any and all other benefits to which such
Member may be entitled as provided in this Agreement or the Delaware Act. The Membership Interest of each Member
shall be expressed as a percentage interest and shall be as set forth on Schedule A.

"Net Income" and "Net Loss" mean, for each Fiscal Year or other period specified in this Agreement, an
amount equal to the Company's taxable income or taxable loss, or particular items thereof, determined in accordance
with Code Section 703(a) (where, for this purpose, all items of income, gain, loss or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in taxable income or taxable loss), but with the
following adjustments:

a.     any income realized by the Company that is exempt from federal income taxation, as described in Code
Section 705(a)(1)(B), shall be added to such taxable income or taxable loss, notwithstanding that such income is not
includable in gross income;

b.     any expenditures of the Company described in Code Section 705(a)(2)(B), including any items treated
under Treasury Regulations Section 1.704-1(b)(2)(iv)(i) as items described in Code Section 705(a)(2)(B), shall be
subtracted from such taxable income or taxable loss, notwithstanding that such expenditures are not deductible for
federal income tax purposes;

c.     any gain or loss resulting from any disposition of Company property with respect to which gain or loss is
recognized for federal income tax purposes shall be computed by reference to the Book Value of the property so
disposed, notwithstanding that the adjusted tax basis of such property differs from its Book Value;

d.     any items of depreciation, amortization and other cost recovery deductions with respect to Company
property having a Book Value that differs from its adjusted tax basis shall be computed by reference to the property's
Book Value (as adjusted for Book Depreciation) in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv)(g);
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e.     if the Book Value of any Company property is adjusted as provided in the definition of Book Value, then
the amount of such adjustment shall be treated as an item of gain or loss and included in the computation of such
taxable income or taxable loss; and

f. to the extent an adjustment to the adjusted tax basis of any Company property pursuant to Code
Sections 732(d), 734(b) or 743(b) is required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m), to be
taken into account in determining Capital Accounts, the amount of such adjustment to the Capital Accounts shall be
treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such
basis).

"Nonrecourse Deductions" has the meaning set forth in Treasury Regulations Section 1.704-2(b).

"Nonrecourse Liability" has the meaning set forth in Treasury Regulations Section 1.704-2(b)(3).

"Offered Interests" has the meaning set forth in Section 9.03(a) .

"Offering Member" has the meaning set forth in Section 9.03(a) .

"Offering Member Notice" has the meaning set forth in Section 9.03(b) .

"Officers" has the meaning set forth in Section 7.06 .

"Permitted Transfer" means a Transfer of Membership Interests carried out pursuant to Section 9.02 .

"Permitted Transferee" means a recipient of a Permitted Transfer.

"Person" means an individual, corporation, partnership, joint venture, limited liability company, Governmental
Authority, unincorporated organization, trust, association or other entity.

"Pro Rata Portion" means, with respect to any Purchasing Member, on the date of the Offering Member
Notice, the number of Membership Interests equal to the product of (i) the total number of Offered Interests and (ii) a
fraction determined by dividing (x) the number of Membership Interests owned by such Purchasing Member by (y) the
total number of Membership Interests owned by all of the Purchasing Members.

"Purchasing Member" has the meaning set forth in Section 9.03(c).

"Quarterly Estimated Tax Amount " of a Member for any calendar quarter of a Fiscal Year means the excess,
if any of (a) the product of (i) a quarter (¼) in the case of the first calendar quarter of the Fiscal Year, half (½) in the
case of the second calendar quarter of the Fiscal Year, three-quarters (¾) in the case of the third calendar quarter of the
Fiscal Year, and one (1) in the case of the fourth calendar quarter of the Fiscal Year and (ii) the Member's Estimated
Tax Amount for such Fiscal Year over (b) all Distributions previously made during such Fiscal Year to such Member.

"Regulatory Allocations" has the meaning set forth in Section 5.02(e).

"Related Party Agreement " means any agreement, arrangement or understanding between the Company and
any Member or any Affiliate of a Member or any officer or employee of the Company, as such agreement may be
amended, modified, supplemented or restated in accordance with the terms of this Agreement.

"Representative" means, with respect to any Person, any and all directors, officers, employees, consultants,
financial advisors, counsel, accountants and other agents of such Person.

"Resolution Notice" means a notice served by one Member on the other in which the server offers to buy all
of the other Member's Membership Interests at the price (paid in cash or) specified in the notice which may be: (a)
positive and offer payment to the transferor of such Membership Interests; or (b) negative and require payment to be
made by the transferor of such Membership Interests.
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"Revised Partnership Audit Procedures " means the provisions of Subchapter C of Subtitle A, Chapter 63 of
the Code, as amended by the Bipartisan Budget Act of 2015, P.L. 11474 (together with any subsequent amendments
thereto, Treasury Regulations issued thereunder, and published administrative interpretations thereof).

"ROFR Notice Period " has the meaning set forth in Section 9.03(c).

"ROFR Offer Notice " has the meaning set forth in Section 9.03(c).

 "Securities Act" means the Securities Act of 1933, as amended, or any successor federal statute, and the rules
and regulations thereunder, which shall be in effect at the time.

"Shortfall Amount" has the meaning set forth in Section 6.02(b) .

"Subsidiary" means, with respect to any Person, any other Person of which a majority of the outstanding shares
or other Equity Interests having the power to vote for directors or comparable managers are owned, directly or
indirectly, by the first Person.

"Tax Advance" has the meaning set forth in Section 6.02(a) .

"Tax Amount" of a Member for a Fiscal Year means the product of (a) the Tax Rate for such Fiscal Year and
(b) the Adjusted Taxable Income of the Member for such Fiscal Year with respect to its Membership Interests.

"Tax Matters Person" has the meaning set forth in Section 10.04(a) .

"Taxing Authority" has the meaning set forth in Section 6.03(b) .

"Tax Rate" of a Member, for any period, means the highest marginal blended federal, state and local tax rate
applicable to ordinary income, qualified dividend income or capital gains, as appropriate, for such period for a
corporation subject to tax in the Commonwealth of Massachusetts taking into account for federal income tax purposes,
the deductibility of state and local taxes and any applicable limitations on such deductions.

"Tecogen" has the meaning set forth in the Preamble.

"Tecogen Manager" has the meaning set forth in Section 7.02(a) .

"Tedom" means Tedom a.s., a corporation incorporated under the laws of the Czech Republic.

"Tedom Sub" has the meaning set forth in the Preamble.

"Tedom Sub Manager" has the meaning set forth in Section 7.02(a) .

"Territory" has the meaning ascribed to it in the JVA.

"Transfer" means to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly
dispose of, either voluntarily or involuntarily, by operation of law or otherwise, or to enter into any contract, option or
other arrangement or understanding with respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation
or similar disposition of, any Membership Interests owned by a Person or any interest (including a beneficial interest)
in any Membership Interests owned by a Person. "Transfer" when used as a noun shall have a correlative meaning.
"Transferor" and "Transferee" mean a Person who makes or receives a Transfer, respectively.

"Treasury Regulations" means the final or temporary regulations issued by the United States Department of
Treasury pursuant to its authority under the Code, and any successor regulations.

"Waived ROFR Transfer Period " has the meaning set forth in Section 9.03(d) .

"Withholding Advances" has the meaning set forth in Section 6.03(b) .
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Section 1.02 Interpretation.  For purposes of this Agreement: (a) the words "include," "includes" and
"including" shall be deemed to be followed by the words "without limitation"; (b) the word "or" is not exclusive; and
(c) the words "herein," "hereof," "hereby," "hereto" and "hereunder" refer to this Agreement as a whole. The definitions
given for any defined terms in this Agreement shall apply equally to both the singular and plural forms of the terms
defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and
neuter forms. Unless the context otherwise requires, references herein: (x) to Articles, Sections, Schedules and Exhibits
mean the Articles and Sections of, and Schedules and Exhibits attached to, this Agreement; (y) to an agreement,
instrument or other document means such agreement, instrument or other document as amended, supplemented and
modified from time to time to the extent permitted by the provisions thereof; and (z) to a statute means such statute as
amended from time to time and includes any successor legislation thereto and any regulations promulgated thereunder.
This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation
against the party drafting an instrument or causing any instrument to be drafted. The Schedules and Exhibits referred to
herein shall be construed with, and as an integral part of, this Agreement to the same extent as if they were set forth
verbatim herein.

Article II
Organization

Section 2.01 Formation.
(c) The Company was formed on May 19, 2016, pursuant to the provisions of the Delaware Act, upon

the filing of the Certificate of Formation with the Secretary of State of the State of Delaware.
(d) This Agreement shall constitute the "limited liability company agreement" (as that term is used in the

Delaware Act) of the Company. The rights, powers, duties, obligations and liabilities of the Members shall be
determined pursuant to the Delaware Act and this Agreement and that certain Joint Venture Agreement entered into in
connection herewith between the Members and the other parties thereto (the "JVA"). To the extent that the rights,
powers, duties, obligations and liabilities of any Member are different by reason of any provision of this Agreement or
the JVA than they would be under the Delaware Act in the absence of such provision, this Agreement and the JVA
shall, to the extent permitted by the Delaware Act, control. To the extent there should be a conflict between the
provisions of this Agreement and the JVA, the provisions of this Agreement shall govern.

Section 2.02 Name.  The name of the Company is "TTcogen LLC" or such other name or names as may be
designated by unanimous consent of the Members; provided, that the name shall always contain the words "Limited
Liability Company" or the abbreviation "L.L.C." or the designation "LLC."

Section 2.03 Principal Office.  The principal office of the Company is located at 45 First Avenue, Waltham,
Massachusetts 02451, or such other place as may from time to time be determined by Board. The Board shall give
prompt notice of any such change to each of the Members.

Section 2.04 Registered Office; Registered Agent.
(e) The registered office of the Company shall be the office of the initial registered agent named in the

Certificate of Formation or such other office (which need not be a place of business of the Company) as the Board may
designate from time to time in the manner provided by the Delaware Act and Applicable Law.

(f) The registered agent for service of process on the Company in the State of Delaware shall be the
initial registered agent named in the Certificate of Formation or such other Person or Persons as the Board may
designate from time to time in the manner provided by the Delaware Act and Applicable Law.
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Section 2.05 Purpose; Powers.
(g) The purposes of the Company are to engage in (i) any lawful act or activity for which limited liability

companies may be formed under the Delaware Act and (ii) any and all activities necessary or incidental thereto.
(h) The Company shall have all the powers necessary or convenient to carry out the purposes for which it

is formed, including the powers granted by the Delaware Act.
Section 2.06 Term. The term of the Company commenced on the date the Certificate of Formation was filed

with the Secretary of State of the State of Delaware and shall continue in existence perpetually until the Company is
dissolved in accordance with the provisions of this Agreement.

Article III
Capital Contributions; Capital Accounts

Section 3.01 Initial Capital Contributions.  Contemporaneously with the execution of this Agreement, each
Member has made an initial Capital Contribution and is deemed to own Membership Interests in the amounts set forth
opposite such Member's name on Schedule A attached hereto. The Board shall update Schedule A upon the issuance or
Transfer of any Membership Interests to any new or existing Member in accordance with this Agreement.

Section 3.02 Additional Capital Contributions . No Member shall be required to make any additional Capital
Contributions to the Company. However, a Member may make additional Capital Contributions at any time with the
written consent of the other Members.

Section 3.03 Maintenance of Capital Accounts.  The Company shall establish and maintain for each Member a
separate capital account (a "Capital Account") on its books and records in accordance with this Section 3.03 . Each
Capital Account shall be established and maintained in accordance with the following provisions:

(i) Each Member's Capital Account shall be increased by the amount of:
(i) such Member's Capital Contributions, including such Member's initial Capital Contribution

and any Additional Capital Contributions;
(ii) any Net Income or other item of income or gain allocated to such Member pursuant to Article

V; and
(iii) any liabilities of the Company that are assumed by such Member or secured by any property

distributed to such Member.
(j) Each Member's Capital Account shall be decreased by:

(i) the cash amount or Book Value of any property distributed to such Member pursuant to
Article VI and Section 11.03(c);

(ii) the amount of any Net Loss or other item of loss or deduction allocated to such Member
pursuant to Article V; and

(iii) the amount of any liabilities of such Member assumed by the Company or that are secured by
any property contributed by such Member to the Company.

Section 3.04 Succession Upon Transfer.  In the event that any Membership Interests are Transferred in
accordance with the terms of this Agreement, the Transferee shall succeed to the Capital Account of the Transferor to
the extent it relates to the Transferred Membership Interests and, subject to Section 5.04 , shall
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receive allocations and distributions pursuant to Article V, Article VI and Article XI in respect of such Membership
Interests.

Section 3.05 Negative Capital Accounts.  In the event that any Member shall have a deficit balance in its
Capital Account, such Member shall have no obligation, during the term of the Company or upon dissolution or
liquidation thereof, to restore such negative balance or make any Capital Contributions to the Company by reason
thereof, except as may be required by Applicable Law or in respect of any negative balance resulting from a withdrawal
of capital or dissolution in contravention of this Agreement.

Section 3.06 No Withdrawals From Capital Accounts . No Member shall be entitled to withdraw any part of
its Capital Account or to receive any distribution from the Company, except as otherwise provided in this Agreement.
No Member shall receive any interest, salary or drawing with respect to its Capital Contributions or its Capital Account,
except as otherwise provided in this Agreement. The Capital Accounts are maintained for the sole purpose of allocating
items of income, gain, loss and deduction among the Members and shall have no effect on the amount of any
distributions to any Members, in liquidation or otherwise.

Section 3.07 Treatment of Loans From Members . Loans by any Member to the Company shall not be
considered Capital Contributions and shall not affect the maintenance of such Member's Capital Account, other than to
the extent provided in Section 3.03(a)(iii) , if applicable.

Section 3.08 Modifications.  The foregoing provisions and the other provisions of this Agreement relating to
the maintenance of Capital Accounts are intended to comply with Treasury Regulations Section 1.704-1(b) and shall be
interpreted and applied in a manner consistent with such Treasury Regulations. If the Board determines that it is
prudent to modify the manner in which the Capital Accounts, or any increases or decreases to the Capital Accounts, are
computed in order to comply with such Treasury Regulations, the Board may authorize such modifications.

Article IV
Members

Section 4.01 Admission of New Members
(k) New Members may be admitted from time to time (i) in connection with the issuance of Membership

Interests by the Company, subject to compliance with the provisions of Section 7.05(c), and (ii) in connection with a
Transfer of Membership Interests, subject to compliance with the provisions of Article IX and otherwise herein, and in
either case, following compliance with the provisions of Section 4.01(b) .

(l) In order for any Person not already a Member of the Company to be admitted as a Member, whether
pursuant to an issuance or Transfer of Membership Interests, such Person shall have executed and delivered to the
Company a written undertaking substantially in the form of the Joinder Agreement. Upon the amendment of Schedule
A of the Agreement by the Board and the satisfaction of any other applicable conditions, including the receipt by the
Company of payment for the issuance of Membership Interests, such Person shall be admitted as a Member and
deemed listed as such on the books and records of the Company. The Board shall also adjust the Capital Accounts of
the Members as necessary in accordance with Section 3.03 .

Section 4.02 No Personal Liability.  Except as otherwise provided in the Delaware Act, by Applicable Law or
expressly in this Agreement, no Member will be obligated personally for any debt, obligation or liability of the
Company or other Members, whether arising in contract, tort or otherwise, solely by reason of being a Member.

Section 4.03 No Withdrawal.  So long as a Member continues to hold any Membership Interests, such Member
shall not have the ability to withdraw or resign as a Member prior to the dissolution and winding
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up of the Company and any such withdrawal or resignation or attempted withdrawal or resignation by a Member prior
to the dissolution or winding up of the Company shall be null and void. As soon as any Person who is a Member ceases
to hold any Membership Interests, such Person shall no longer be a Member. A Member shall not cease to be a Member
as a result of the Bankruptcy of such Member or as a result of any other events specified in § 18-304 of the Delaware
Act.

Section 4.04 No Interest in Company Property.  No real or personal property of the Company shall be
deemed to be owned by any Member individually, but shall be owned by, and title shall be vested solely in, the
Company. Without limiting the foregoing, each Member hereby irrevocably waives during the term of the Company
any right that such Member may have to maintain any action for partition with respect to the property of the Company.

Section 4.05 Certification of Membership Interests
(m) The Board may, but shall not be required to, issue certificates to the Members representing the

Membership Interests held by such Member.
(n) In the event that the Board shall issue certificates representing Membership Interests in accordance

with Section 4.05(a) , then in addition to any other legend required by Applicable Law, all certificates representing
issued and outstanding Membership Interests shall bear a legend substantially in the following form:

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A
LIMITED LIABILITY COMPANY AGREEMENT AMONG THE COMPANY AND ITS MEMBERS, A COPY OF
WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE OF THE COMPANY. NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE MEMBERSHIP INTERESTS
REPRESENTED BY THIS CERTIFICATE MAY BE MADE EXCEPT IN ACCORDANCE WITH THE
PROVISIONS OF SUCH LIMITED LIABILITY COMPANY AGREEMENT.

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER
APPLICABLE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED,
HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT PURSUANT TO (A) A REGISTRATION
STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS, OR (B) AN EXEMPTION FROM REGISTRATION
THEREUNDER.

Article V
Allocations

Section 5.01 Allocation of Net Income and Net Loss . For each Fiscal Year (or portion thereof), after giving
effect to the special allocations set forth in Section 5.02 , Net Income and Net Loss of the Company shall be allocated
among the Members pro rata in accordance with their Membership Interests.

Section 5.02 Regulatory and Special Allocations.  Notwithstanding the provisions of Section 5.01 :
(o) If there is a net decrease in Company Minimum Gain (determined according to Treasury Regulations

Section 1.704-2(d)(1)) during any Fiscal Year, each Member shall be specially allocated Net Income for such Fiscal
Year (and, if necessary, subsequent Fiscal Years) in an amount equal to such Member's share of the net decrease in
Company Minimum Gain, determined in accordance with Treasury Regulations Section 1.704-2(g). The items to be so
allocated shall be determined in accordance with Treasury Regulations Sections 1.704-2(f)(6) and 1.704-2(j)(2). This
Section 5.02  is intended to comply with the "minimum gain
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chargeback" requirement in Treasury Regulations Section 1.704-2(f) and shall be interpreted consistently therewith.
(p) Member Nonrecourse Deductions shall be allocated in the manner required by Treasury Regulations

Section 1.704-2(i). Except as otherwise provided in Treasury Regulations Section 1.704-2(i)(4), if there is a net
decrease in Member Nonrecourse Debt Minimum Gain during any Fiscal Year, each Member that has a share of such
Member Nonrecourse Debt Minimum Gain shall be specially allocated Net Income for such Fiscal Year (and, if
necessary, subsequent Fiscal Years) in an amount equal to that Member's share of the net decrease in Member
Nonrecourse Debt Minimum Gain. Items to be allocated pursuant to this paragraph shall be determined in accordance
with Treasury Regulations Sections 1.704-2(i)(4) and 1.704-2(j)(2). This Section 5.02(b)  is intended to comply with
the "minimum gain chargeback" requirements in Treasury Regulations Section 1.704-2(i)(4) and shall be interpreted
consistently therewith.

(q) Nonrecourse Deductions shall be allocated to the Members in accordance with their Membership
Interests.

(r) In the event any Member unexpectedly receives any adjustments, allocations or distributions
described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), Net Income shall be specially allocated to
such Member in an amount and manner sufficient to eliminate the Adjusted Capital Account Deficit created by such
adjustments, allocations or distributions as quickly as possible. This Section 5.02(d)  is intended to comply with the
qualified income offset requirement in Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted
consistently therewith.

(s) The allocations set forth in paragraphs (a), (b), (c) and (d) above (the " Regulatory Allocations") are
intended to comply with certain requirements of the Treasury Regulations under Code Section 704. Notwithstanding
any other provisions of this Article V (other than the Regulatory Allocations), the Regulatory Allocations shall be
taken into account in allocating Net Income and Net Losses among Members so that, to the extent possible, the net
amount of such allocations of Net Income and Net Losses and other items and the Regulatory Allocations to each
Member shall be equal to the net amount that would have been allocated to such Member if the Regulatory Allocations
had not occurred.

Section 5.03 Tax Allocations.
(t) Subject to Section 5.03(b) , Section 5.03(c) and Section 5.03(d) , all income, gains, losses and

deductions of the Company shall be allocated, for federal, state and local income tax purposes, among the Members in
accordance with the allocation of such income, gains, losses and deductions pursuant to Section 5.01  and Section 5.02 ,
except that if any such allocation for tax purposes is not permitted by the Code or other Applicable Law, the Company's
subsequent income, gains, losses and deductions shall be allocated among the Members for tax purposes, to the extent
permitted by the Code and other Applicable Law, so as to reflect as nearly as possible the allocation set forth in Section
5.01 and Section 5.02 .

(u) Items of Company taxable income, gain, loss and deduction with respect to any property contributed
to the capital of the Company shall be allocated among the Members in accordance with Code Section 704(c) and the
traditional method with curative allocations of Treasury Regulations Section 1.704-3(c), so as to take account of any
variation between the adjusted basis of such property to the Company for federal income tax purposes and its Book
Value.

(v) If the Book Value of any Company asset is adjusted pursuant to Treasury Regulations Section 1.704-
1(b)(2)(iv)(f) as provided in clause (c) of the definition of "Book Value", subsequent allocations of items of taxable
income, gain, loss and deduction with respect to such asset shall take account of any variation between the adjusted
basis of such asset for federal income tax purposes and its Book Value in the same manner as under Code Section
704(c).
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(w) Allocations of tax credit, tax credit recapture and any items related thereto shall be allocated to the
Members according to their interests in such items as determined by the Board taking into account the principles of
Treasury Regulations Section 1.704-1(b)(4)(ii).

(x) Allocations pursuant to this Section 5.03  are solely for purposes of federal, state and local taxes and
shall not affect, or in any way be taken into account in computing, any Member's Capital Account or share of Net
Income, Net Losses, distributions or other items pursuant to any provisions of this Agreement.

Section 5.04 Allocations in Respect of Transferred Membership Interests.  In the event of a Transfer of
Membership Interests during any Fiscal Year made in compliance with the provisions of Article IX and otherwise
contained herein, Net Income, Net Losses and other items of income, gain, loss and deduction of the Company
attributable to such Membership Interests for such Fiscal Year shall be determined using the interim closing of the
books method.

Article VI
Distributions

Section 6.01 Distributions of Cash Flow and Capital Proceeds.
(y) Subject to Section 6.02 , distributions of available cash from profits shall be made to the Members

when and in such amounts as unanimously agreed by the Members. After making all distributions required for a given
Fiscal Year under Section 6.02 , distributions determined to be made by the Members pursuant to this Section 6.01(a)
shall be paid to the Members in accordance with their respective Membership Interests. Notwithstanding the foregoing,
the Company shall not make any distribution of profit to the Members during the first twelve (12) months following the
date of this Agreement. Further, the Company shall not make any distribution of profit to the Members unless and until
(i) all cash or cash equivalent advances made by the Members to the Company shall have been paid back in full and (ii)
all accounts payable owing to the Members shall have been paid in full, in each case unless otherwise agreed in writing
between the Members.

(z) Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not
make any distribution to Members if such distribution would violate § 18-607 of the Delaware Act or other Applicable
Law.

Section 6.02 Tax Advances.
(aa) Subject to any restrictions in any of the Company's then applicable debt-financing arrangements, and

subject to the Board's sole discretion to retain any other amounts necessary to satisfy the Company's obligations, at
least five (5) days before each date prescribed by the Code for a calendar-year corporation to pay quarterly installments
of estimated tax, the Company shall use commercially reasonable efforts to Distribute cash to each Member in
proportion to and to the extent of such Member's Quarterly Estimated Tax Amount for the applicable calendar quarter
(each such Distribution, a "Tax Advance").

(ab) If, at any time after the final Quarterly Estimated Tax Amount has been Distributed pursuant to
Section 6.02(a) with respect to any Fiscal Year, the aggregate Tax Advances to any Member with respect to such Fiscal
Year are less than such Member's Tax Amount for such Fiscal Year (a " Shortfall Amount "), the Company shall use
commercially reasonable efforts to Distribute cash in proportion to and to the extent of each Member's Shortfall
Amount. The Company shall use commercially reasonable efforts to Distribute Shortfall Amounts with respect to a
Fiscal Year before the 75th day of the next succeeding Fiscal Year; provided, that if the Company has made
Distributions other than pursuant to this Section 6.02 , the Board may apply such Distributions to reduce any Shortfall
Amount.
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(ac) If the aggregate Tax Advances made to any Member pursuant to this Section 6.02 for any Fiscal
Year exceed such Member's Tax Amount (an " Excess Amount "), such Excess Amount shall reduce subsequent Tax
Advances that would be made to such Member pursuant to this Section 6.02 , except to the extent taken into account as
an advance pursuant to Section 6.02(d) .

(ad) Any Distributions made pursuant to this Section 6.02  shall be treated for purposes of this
Agreement as advances on Distributions pursuant to Section 6.01 and shall reduce, dollar-for-dollar, the amount
otherwise Distributable to such Member pursuant to Section 6.01 .
Section 6.03 Tax Withholding; Withholding Advances.

(ae) Tax Withholding.  If requested by the Board, each Member shall, if able to do so, deliver to the
Board:

(i) an affidavit in form satisfactory to the Board that the applicable Member (or its members, as
the case may be) is not subject to withholding under the provisions of any federal, state, local, foreign or other
Applicable Law;

(ii) any certificate that the Board may reasonably request with respect to any such laws; and/or
(iii) any other form or instrument reasonably requested by the Board relating to any Member's

status under such law.
If a Member fails or is unable to deliver to the Board the affidavit described in Section 6.03(a)(i), the Board may
withhold amounts from such Member in accordance with Section 6.03(b) .

(af) Withholding Advances.  The Company is hereby authorized at all times to make payments
("Withholding Advances") with respect to each Member in amounts required to discharge any obligation of the
Company (as determined by the Tax Matters Person based on the advice of legal or tax counsel to the Company)
to withhold or make payments to any federal, state, local or foreign taxing authority (a "Taxing Authority") with
respect to any distribution or allocation by the Company of income or gain to such Member and to withhold the
same from distributions to such Member. Any funds withheld from a distribution by reason of this Section
6.03(b) shall nonetheless be deemed distributed to the Member in question for all purposes under this
Agreement.
(ag) Repayment of Withholding Advances.  Any Withholding Advance made by the Company to a

Taxing Authority on behalf of a Member and not simultaneously withheld from a distribution to that Member shall,
with interest thereon accruing from the date of payment at a rate equal to the prime rate published in the Wall Street
Journal on the date of payment plus two percent (2.0%) per annum (the " Company Interest Rate"):

(i) be promptly repaid to the Company by the Member on whose behalf the Withholding Advance
was made (which repayment by the Member shall not constitute a Capital Contribution, but shall credit the Member's
Capital Account if the Board shall have initially charged the amount of the Withholding Advance to the Capital
Account); or

(ii) with the consent of the Board, be repaid by reducing the amount of the next succeeding
distribution or distributions to be made to such Member (which reduction amount shall be deemed to have been
distributed to the Member, but which shall not further reduce the Member's Capital Account if the Board shall have
initially charged the amount of the Withholding Advance to the Capital Account).
Interest shall cease to accrue from the time the Member on whose behalf the Withholding Advance was made repays in
full such Withholding Advance (and all accrued interest) by either method of repayment described above.
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(ah) Indemnification. Each Member hereby agrees to indemnify and hold harmless the Company
and the other Members from and against any liability with respect to taxes, interest or penalties that may be
asserted by reason of the Company's failure to deduct and withhold tax on amounts distributable or allocable to
such Member. The provisions of this Section 6.03(d) and the obligations of a Member pursuant to Section
6.03(c) shall survive the termination, dissolution, liquidation and winding up of the Company and the withdrawal
of such Member from the Company or Transfer of its Membership Interests. The Company may pursue and
enforce all rights and remedies it may have against each Member under this Section 6.03 , including bringing a
lawsuit to collect repayment with interest of any Withholding Advances.
(ai) Overwithholding. Neither the Company nor the Board shall be liable for any excess taxes withheld

in respect of any distribution or allocation of income or gain to a Member. In the event of an overwithholding, a
Member's sole recourse shall be to apply for a refund from the appropriate Taxing Authority; provided that the
Company will cooperate with such Member in applying for such refund.
Section 6.04 Distributions in Kind.

(aj) The Board is hereby authorized, as it may reasonably determine, to make distributions to the
Members in the form of securities or other property held by the Company. In any non-cash distribution, the securities or
property so distributed will be distributed among the Members in the same proportion and priority as cash equal to the
Fair Market Value of such securities or property would be distributed among the Members pursuant to Section 6.01 .

(ak) Any distribution of securities shall be subject to such conditions and restrictions as the Board
determines are required or advisable to ensure compliance with Applicable Law. In furtherance of the foregoing, the
Board may require that the Members execute and deliver such documents as the Board may deem necessary or
appropriate to ensure compliance with all federal and state securities laws that apply to such distribution and any further
Transfer of the distributed securities, and may appropriately legend the certificates that represent such securities to
reflect any restriction on Transfer with respect to such laws.

Article VII
Management

Section 7.01 Establishment of the Board.  A board of managers of the Company (the " Board") is hereby
established and shall be comprised of natural Persons (each such Person, a "Manager") who shall be appointed in
accordance with the provisions of Section 7.02 . The business and affairs of the Company shall be managed, operated
and controlled by or under the direction of the Board, and the Board shall have, and is hereby granted, the full and
complete power, authority and discretion for, on behalf of and in the name of the Company, to take such actions as it
may in its sole discretion deem necessary or advisable to carry out any and all of the objectives and purposes of the
Company, subject only to the terms of this Agreement.

Section 7.02 Board Composition; Vacancies.
(al) The Company and the Members shall take such actions as may be required to ensure that the number

of managers constituting the Board is at all times four (4). The Board shall be comprised as follows:
(i) two (2) individuals designated by Tecogen (the " Tecogen Managers"), who shall initially be

David Garrison and Benjamin Locke; and
(ii) two (2) individuals designated by Tedom Sub (the " Tedom Sub  Managers"), who shall

initially be Jiri Jansa and Miloslar Kuzela;
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At all times, the composition of any board of directors of any Subsidiary of the Company, if any, shall be the same as
that of the Board.

(am) In the event that a vacancy is created on the Board at any time due to the death, disability,
retirement, resignation or removal of a Manager, then the Member who appointed such Manager shall have the
right to designate an individual to fill such vacancy and the Company and each Member hereby agree to take
such actions as may be required to ensure the election or appointment of such designee to fill such vacancy on
the Board.
(an) The Board shall maintain a schedule of all Managers with their respective mailing addresses (the

"Managers Schedule"), and shall update the Managers Schedule upon the removal or replacement of any Manager in
accordance with this Section 7.02 or Section 7.03 . A copy of the Managers Schedule as of the execution of this
Agreement is attached hereto as Schedule B.
Section 7.03 Meetings.

(ao) Generally. The Board shall meet at such time and at such place as the Board may designate.
Meetings of the Board may be held either in person or by means of telephone or video conference or other
communications device that permits all Managers participating in the meeting to hear each other, at the offices of the
Company or such other place (either within or outside the State of Delaware) as may be determined from time to time
by the Board. Written notice of each meeting of the Board shall be given to each Manager at least twenty-four (24)
hours prior to each such meeting.

(ap) Special Meetings. Special meetings of the Board shall be held on the call of any two Managers
upon at least five days' written notice (if the meeting is to be held in person) or two (2) day's written notice (if the
meeting is to be held by telephone communications or video conference) to the Managers, or upon such shorter notice
as may be approved by all the Managers; provided, however, that all Managers must be permitted to participate in
special meetings by means of telephone or video conference or other communications device that permits all Managers
participating in the meeting to hear each other. Any Manager may waive such notice as to himself. Unless unanimously
agreed by the Board, all special meetings must only take place between 8:00AM Massachusetts time and 3:00 PM
Massachusetts time.

(aq) Attendance and Waiver of Notice.  Attendance of a Manager at any meeting shall constitute a
waiver of notice of such meeting, except where a Manager attends a meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the notice or waiver
of notice of such meeting.
Section 7.04 Quorum; Manner of Acting.

(ar) Quorum. A majority of the Managers serving on the Board shall constitute a quorum for the
transaction of business of the Board. At all times when the Board is conducting business at a meeting of the Board, a
quorum of the Board must be present at such meeting. If a quorum shall not be present at any meeting of the Board,
then the Managers present at the meeting may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.

(as) Participation. Any Manager may participate in a meeting of the Board by means of telephone or
video conference or other communications device that permits all Managers participating in the meeting to hear each
other, and participation in a meeting by such means shall constitute presence in person at such meeting. A Manager
may vote or be present at a meeting either in person or by proxy, and such proxy may be granted in writing, by means
of Electronic Transmission or as otherwise permitted by Applicable Law.

(at) Binding Act. Each Manager shall have one vote on all matters submitted to the Board. With respect
to any matter before the Board, the act of a majority of the Managers constituting a quorum shall be the act of the
Board; provided, however, that, notwithstanding the foregoing, no matter before the Board shall
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become the act of the Board unless at least one (1) Tecogen Manager and one (1) Tedom Sub Manager shall have voted
in favor of such matter.

Section 7.05 Actions Requiring Approval of Members . Without the unanimous written approval of all
Members, the Company shall not, and shall not enter into any commitment to:

(au) Amend, modify or waive the Certificate of Formation or this Agreement; provided  that the Board
may, without the consent of all of the Members, amend Schedule A following any new issuance, redemption,
repurchase or Transfer of Membership Interests in accordance with this Agreement;

(av) Make any material change to the nature of the Business as conducted by the Company or enter into
any business other than the Business as conducted by the Company;

(aw) Issue additional Membership Interests or admit additional Members to the Company;
(ax) Incur any indebtedness, pledge or grant Liens on any assets or guarantee, assume, endorse or

otherwise become responsible for the obligations of any other Person, except to the extent approved or authorized in
the Budget;

(ay) Make any loan, advance or capital contribution in any Person, except to the extent approved or
authorized in the Budget;

(az) Appoint or remove the Company's auditors or make any changes in the accounting methods or
policies of the Company (other than as required by GAAP);

(ba) Enter into, amend in any material respect, waive or terminate any Related Party Agreement other
than the entry into a Related Party Agreement that is on an arm's length basis and on terms no less favorable to the
Company than those that could be obtained from an unaffiliated third party;

(bb) Enter into or effect any transaction or series of related transactions involving the purchase, lease,
license, exchange or other acquisition (including by merger, consolidation, acquisition of stock or acquisition of assets)
by the Company of any assets and/or Equity Interests of any Person, other than in the ordinary course of business
consistent with past practice;

(bc) Enter into or effect any transaction or series of related transactions involving the sale, lease, license,
exchange or other disposition (including by merger, consolidation, sale of stock or sale of assets) by the Company of
any assets, other than sales of inventory in the ordinary course of business consistent with past practice;

(bd) Establish a Subsidiary or enter into any joint venture or similar business arrangement;
(be) Settle any lawsuit, action, dispute or other proceeding or otherwise assume any liability or agree to

the provision of any equitable relief by the Company;
(bf) Initiate or consummate an initial public offering or make a public offering and sale of the

Membership Interests or any other securities;
(bg) Make any investments in any other Person in excess of $5,000; or
(bh) Except as set forth herein, dissolve, wind-up or liquidate the Company or initiate a bankruptcy

proceeding involving the Company.
Section 7.06 Officers.  The Board may appoint individuals as officers of the Company (the " Officers") as it

deems necessary or desirable to carry on the business of the Company and the Board may delegate to such Officers
such power and authority as the Board deems advisable. No Officer need be a Member or Manager of the Company.
Any individual may hold two or more offices of the Company. Each Officer shall hold office until his or her successor
is designated by the Board or until his or her earlier death, resignation or removal. Any Officer may resign at any time
upon written notice to the Board. Any Officer may be removed
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by the Board with or without cause at any time. A vacancy in any office occurring because of death, resignation,
removal or otherwise, may, but need not, be filled by the Board.

Section . Action Without Meeting. Section 7.07 Action Without Meeting. Notwithstanding anything
herein to the contrary, any action of the Board may be taken without a meeting if either (a) a written consent of a
majority of the Managers on the Board shall approve such action; provided, that prior written notice of such action is
provided to all Managers at least one (1) day before such action is taken, or (b) a written consent constituting all of the
Managers on the Board shall approve such action. Such consent shall have the same force and effect as a vote at a
meeting where a quorum was present and may be stated as such in any document or instrument filed with the Secretary
of State of Delaware.

Section 7.08 Budget
(a) The initial business plan and monthly and annual budgets for the Company through the Fiscal Year

ending December 31 (the "Budget"), which have previously been approved by the Members, are attached hereto as
Schedule C. The Budget shall include detailed capital and operating expense budgets, cash flow projections and profit
and loss projections. The Board shall operate the Company in accordance with the Budget.

(b) At least forty-five (45) days before the beginning of each Fiscal Year (commencing with the Fiscal
Year ending 2016), the Board shall prepare and submit to each Member proposed revisions (including any extensions
thereof) to the Budget for such upcoming Fiscal Year. Not later than thirty (30) days following its receipt of the
proposed revisions, the Members must, by written notice to the Board, either approve or disapprove the revised Budget.
If the Members shall not have responded in writing to the proposed revisions prior to the end of such thirty (30) day
period, the Members will be deemed to have approved the revised Budget. If any Member disapproves of the proposed
revisions, then the Members shall use good faith efforts to agree on a revised Budget. The Board shall continue to
operate the Company in accordance with the existing Budget until a revised Budget is approved by all of the Members.

Section 7.09 Deadlock
(c) If the Members are unable to agree on any of the matters described in Section 7.05  (a "Member

Approval Dispute"), then one of the Members may request the other Member to submit the reasons for its position in
writing and then to enter into good faith negotiations with the other Member to attempt to resolve the Member Approval
Dispute for a period of sixty (60) days following such written notice. At the expiration of the sixty (60) day period, if
good faith efforts have failed to resolve the Member Approval Dispute after a minimum of three (3) in person meetings
between the Members, then either Member shall have the right, at any time, to make a written request to the other
Member for a review of such Member Approval Dispute by the appropriate and authorized senior officer of each
Member (“Executive Review”). A Member shall exercise its right to request Executive Review by providing written
notice to the other Member. Such officers of each Member shall meet within thirty (30) days of the day such notice is
delivered to the other Member, and shall engage in good faith efforts to resolve the Member Approval Dispute. Any
such decision by the authorized officers shall be binding on the Members.

(d) If such Member Approval Dispute cannot be settled by good faith negotiation between the Members
and by Executive Review within ninety (90) days of the commencement of such Executive Review, any Member may
within thirty (30) days of the expiry of such ninety (90) day period (the first day is the day after the day of expiry) serve
a Resolution Notice on the other. A Resolution Notice (i) may not be revoked and (ii) may not be served before the
first anniversary of the date of this Agreement.

(e) The recipient of a Resolution Notice may choose to do either of the following, by serving a counter-
notice within fifteen (15) days of receiving the Resolution Notice (the first day is the day after the day of receipt):
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(i) sell all of its Membership Interest in the Company to the server of the Resolution Notice at the
price specified in the Resolution Notice; or

(ii) confirm that it wishes to buy all of the Membership Interest of the server of the Resolution
Notice at a price that is at least 3.0% higher than the price specified in the Deadlock Resolution Notice.

(f) If no counter-notice is served within the period of fifteen (15) days specified in Section 7.09(c), the
recipient of the Resolution Notice is deemed to have accepted the offer in the Resolution Notice at the expiry of that
period.

(g) If the recipient of the Resolution Notice serves a counter-notice in accordance with Section 7.09(c)(i),
or is deemed to have accepted the offer under Section 7.09(d), then the Members shall be bound to buy and sell the
Membership Interest (as the case may be) on the terms set out in this Section 7.09.

(h) If the recipient of the Resolution Notice serves a counter-notice in accordance with Section 7.09(c)(ii)
then both the recipient of such counter-notice may choose to do either of the following, by serving a counter-notice to
such immediately previous counter-notice within fifteen (15) days of receiving such immediately previous counter-
notice (the first day is the day after the day of receipt):

(i) sell all of its Membership Interest in the Company to the server of such immediately previous
counter-notice at the price specified in such prior counter-notice; or

(ii) confirm that it wishes to buy all of the Membership Interest of the server of the immediately
previous counter-notice at a price that is at least 3.0% higher than the price specified in such immediately previous
counter-notice.

The recipient of the new counter-notice described in Section 7.09(f)(ii) shall then have the right within fifteen
(15) days of receiving such immediately previous counter-notice to take the actions set forth in Section 7.09(f)(i) or
(ii), and such process shall continue to repeat until a recipient of a counter-notice makes the election in Section 7.09(f)
(i) or does not serve any counter-notice. If no counter-notice to an immediately previous counter-notice is served within
the period of fifteen (15) days specified above, the recipient of the immediately previous counter-notice is deemed to
have accepted the offer in such immediately previous counter-notice at the expiry of such period. If the recipient of an
immediately previous counter-notice serves a counter-notice in accordance with Section 7.09(f)(i), or is deemed to have
accepted the offer pursuant to the immediately preceding sentence, then the Members shall be bound to buy and sell
the Membership Interest (as the case may be) on the terms set out in this Section 7.09 .

(i) For the purpose of Section 7.09(c)(ii) and Section 7.09(f)(ii), where the offer made by the
server of the Resolution Notice or a counter-notice is of a negative amount requiring payment by the transferor
of the Membership Interest, a higher price means either (i) a lower payment required of the transferor of the
Membership Interest; or (ii) a positive amount to be paid by the server of the subsequent counter-notice, as the
case may be.
(j) If both Members serve a Resolution Notice pursuant to Section 7.09(b) , the Resolution Notice or a

counter-notice containing the highest price shall be effective and the procedure under Section 7.09(c) shall apply.
(k) If at the end of the thirty (30) day period specified in Section 7.09(b) , neither Member has served a

Resolution Notice, either Member may elect by written notice served on the other Member for the Company to be
wound up in accordance with Article XI.

(l) The closing of any purchase and sale of Membership Interests pursuant to this Section 7.09  shall take
place sixty (60) days after the receipt of the counter-notice set forth in Section 7.09(c)(i) or 7.09(f)(i). The purchase
price shall be paid at closing by wire transfer of immediately available funds to an account
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designated in writing by the selling Member. At the closing, the selling Member shall deliver to the purchasing
Member good and marketable title to its Membership Interests, free and clear of all Liens and encumbrances. Each
Member agrees to cooperate and take all actions and execute all documents reasonably necessary or appropriate to
reflect the purchase of the selling Member's Membership Interest by the purchasing Member.

(m) If the purchasing Member defaults in any of its material closing obligations, then the selling Member
shall have the option to purchase the purchasing member's entire Membership Interest at a price that is equal to ninety
percent (90%) of the purchase price payable at the closing.

(n) Notwithstanding anything contained herein to the contrary, if the Board is unable to agree on any
decision for ninety (90) days, then such matter shall be determined by the Members, and this Section 7.09  shall be
applicable.

(o) Notwithstanding anything contained herein, if the purchasing Member shall require additional time to
raise capital in order to effectuate the purchase, such Member may, by sending written notice to the selling Member,
have a minimum of three (3) months and up to six (6) months (the “Grace Period”) following the after the receipt of
the counter-notice set forth in Section 7.09 to effect the closing of such purchase; provided however, that the purchasing
Member shall pay to the selling Member interest at a rate of seven percent (7%) per annum on the purchase price,
calculated from the first day of the Grace Period through the date on which the purchase price shall be paid in full.
Such interest shall be payable on the date on which the purchase price shall be paid in full.

(p) Notwithstanding anything to the contrary contained in this Section 7.09  or otherwise in this
Agreement, upon the sale by a Member of any or all of its Membership Interests to a Member or to any other Person
(including but not limited to in connection with Articles IX  or XI herein), such Member hereby agrees that it shall not
purposefully breach or otherwise terminate, or permit any of its Affiliate's to purposefully breach or otherwise
terminate, any Related Party Agreement that it or any of its Affiliates may be party to in connection with the supply of
products to the Company. Any Member to breach this Section 7.09(n)  shall indemnify and hold harmless the other
Member for any and all Losses incurred by the non-breaching Member in connection therewith. Further, such Member
hereby agrees that it shall, and shall ensure that any Affiliate party to any such Related Party Agreement, extend the
term of such Related Party Agreement for a period of one year beyond the current expiration date of such Related Party
Agreement.

(q) References in this Section 7.09  to Membership Interests held by a Member in the Company are to all
the Membership Interests in the Company held by that Member and not to only some of those Membership Interests.

Section 7.10 Business Opportunities.  If a Member, Manager or any Affiliate of a Member is offered or
discovers a business opportunity in the Territory of the type and character that is consistent with the Business as
conducted by the Company (a "Business Opportunity"), such Member, Manager or Affiliate shall, prior to pursuing
such Business Opportunity, offer to the Company the right to pursue such Business Opportunity for the benefit of the
Company, regardless of whether such Member, Manager or Affiliate believes the Company would be able (financially
or otherwise) or willing to pursue such Business Opportunity. If the Company, by unanimous consent of the Members,
determines not to pursue such Business Opportunity within thirty (30) days after its presentation to the Company or if
the Company, does not determine, by unanimous written consent, within thirty (30) days of such presentation, to pursue
such Business Opportunity, the presenting Member, Manager or Affiliate shall be free to pursue such Business
Opportunity as such Member, Manager or Affiliate shall determine in its sole discretion. If the Company determines not
to pursue (or does not determine to pursue) such Business Opportunity as described above and if the presenting
Member or its Affiliate shall determine not to pursue such Business Opportunity for its own benefit, the presenting
Member or its Affiliate shall offer to the other Member the right to pursue such Business Opportunity for such other
Member's own benefit.
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Section 7.11 Compensation and Reimbursement of Board; No Employment.
(r) No Manager shall be compensated for its services on the Board, but each Manager shall be

reimbursed for his reasonable out-of-pocket expenses incurred in the performance of his or her duties as a Manager,
pursuant to such policies as from time to time established by the Board. Nothing contained in this Section 7.11  shall be
construed to preclude any Manager from serving the Company in any other capacity and receiving reasonable
compensation for such services. All reimbursements for expenses shall be reasonable in amount and shall not exceed
amounts set forth in the Budget in the aggregate for any Fiscal Year.

(s) This Agreement does not, and is not intended to, confer upon any Manager any rights with respect to
continued employment by the Company, and nothing herein should be construed to have created any employment
agreement with any Manager.

Section 7.12 Removal; Resignation.
(t) A Manager may be removed or replaced at any time from the Board, with or without cause, upon, and

only upon, a written request executed by all of the Members.
(u) A Manager may resign at any time from the Board by delivering his or her written resignation to the

Board. Any such resignation shall be effective upon receipt thereof unless it is specified to be effective at some other
time or upon the occurrence of some other event. The Board's acceptance of a resignation shall not be necessary to
make it effective.

Section 7.13 No Personal Liability.  Except as otherwise provided in the Delaware Act, by Applicable Law or
expressly in this Agreement, no Manager will be obligated personally for any debt, obligation or liability of the
Company, whether arising in contract, tort or otherwise, solely by reason of being a Manager.

Article VIII
Exculpation and Indemnification

Section 8.01 Exculpation of Covered Persons.
(v) Covered Persons. As used herein, the term " Covered Person" shall mean (i) each Member; (ii) each

officer, director, stockholder, partner, member, controlling Affiliate, employee, agent or representative of each Member,
and each of their controlling Affiliates; and (iii) each Manager, Officer, employee, agent or representative of the
Company.

(w) Standard of Care.  No Covered Person shall be liable to the Company or any other Covered Person
for any loss, damage or claim incurred by reason of any action taken or omitted to be taken by such Covered Person in
good faith reliance on the provisions of this Agreement, so long as such action or omission does not constitute fraud,
gross negligence, willful misconduct or a material breach of this Agreement by such Covered Person or is not made in
knowing violation of the provisions of this Agreement or any Applicable Law.

(x) Good Faith Reliance.  A Covered Person shall be fully protected in relying in good faith upon the
records of the Company and upon such information, opinions, reports or statements (including financial statements and
information, opinions, reports or statements as to the value or amount of the assets, liabilities, Net Income or Net
Losses of the Company or any facts pertinent to the existence and amount of assets from which distributions might
properly be paid) of the following Persons or groups: (i) another Manager; (ii) one or more Officers or employees of the
Company; (iii) any attorney, independent accountant, appraiser or other expert or professional employed or engaged by
or on behalf of the Company; or (iv) any other Person selected in good faith by or on behalf of the Company, in each
case as to matters that such relying Person reasonably believes to be within such other Person's professional or expert
competence. The preceding sentence shall
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in no way limit any Person's right to rely on information to the extent provided in § 18-406 of the Delaware Act.
Section 8.02 Duties. Whenever in this Agreement a Covered Person is permitted or required to make a decision

(including a decision that is in such Covered Person's "discretion" or under a grant of similar authority or latitude), the
Covered Person shall give adequate consideration to any interest of or factors affecting the Company. Any action taken
or omitted to be taken by any Covered Person shall be done so with the reasonable belief that such actions or omissions
are in, or not opposed to, the best interests of the Company.

Section 8.03 Indemnification.
(y) Indemnification. To the fullest extent permitted by the Delaware Act, as the same now exists or may

hereafter be amended, substituted or replaced (but, in the case of any such amendment, substitution or replacement,
only to the extent that such amendment, substitution or replacement permits the Company to provide broader
indemnification rights than the Delaware Act permitted the Company to provide prior to such amendment, substitution
or replacement), the Company shall indemnify, hold harmless, defend, pay and reimburse any Covered Person against
any and all losses, claims, damages, judgments, fines or liabilities, including reasonable legal fees or other expenses
incurred in investigating or defending against such losses, claims, damages, judgments, fines or liabilities, and any
amounts expended in settlement of any claims (collectively, "Losses") to which such Covered Person may become
subject by reason of:

(i) any act or omission or alleged act or omission performed or omitted to be performed on behalf
of the Company, any Member or any direct or indirect Subsidiary of the foregoing in connection with the Business of
the Company; or

(ii) such Covered Person being or acting in connection with the Business of the Company as a
member, stockholder, Affiliate, manager, director, officer, employee or agent of the Company, any Member, or any of
their respective Affiliates, or that such Covered Person is or was serving at the request of the Company as a member,
manager, director, officer, employee or agent of any Person including the Company;
provided, that (x) such Covered Person acted in good faith and in a manner believed by such Covered Person to be in,
or not opposed to, the best interests of the Company and, with respect to any criminal proceeding, had no reasonable
cause to believe his conduct was unlawful, and (y) such Covered Person's conduct did not constitute fraud, gross
negligence, willful misconduct or a material breach of this Agreement by such Covered Person or a knowing violation
of the provisions of this Agreement or any Applicable Law, in either case as determined by a final, nonappealable order
of a court of competent jurisdiction. In connection with the foregoing, the termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere  or its equivalent, shall not, of itself,
create a presumption that the Covered Person did not act in good faith or, with respect to any criminal proceeding, had
reasonable cause to believe that such Covered Person's conduct was unlawful, or that the Covered Person's conduct
constituted fraud, gross negligence, willful misconduct or a knowing violation or material breach of this Agreement or
any Applicable Law.

(z) Control of Defense.  Upon a Covered Person's discovery of any claim, lawsuit or other
proceeding relating to any Losses for which such Covered Person may be indemnified pursuant to this Section
8.03, the Covered Person shall give prompt written notice to the Company of such claim, lawsuit or proceeding,
provided, that the failure of the Covered Person to provide such notice shall not relieve the Company of any
indemnification obligation under this Section 8.03 , unless the Company shall have been materially prejudiced
thereby. Subject to the approval of the disinterested Members, the Company shall be entitled to participate in or
assume the defense of any such claim, lawsuit or proceeding at its own expense. After notice from the Company
to the Covered Person of
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its election to assume the defense of any such claim, lawsuit or proceeding, the Company shall not be liable to
the Covered Person under this Agreement or otherwise for any legal or other expenses subsequently incurred by
the Covered Person in connection with investigating, preparing to defend or defending any such claim, lawsuit or
other proceeding. If the Company does not elect (or fails to elect) to assume the defense of any such claim,
lawsuit or proceeding, the Covered Person shall have the right to assume the defense of such claim, lawsuit or
proceeding as it deems appropriate, but it shall not settle any such claim, lawsuit or proceeding without the
consent of the Company (which consent shall not be unreasonably withheld, conditioned or delayed).
(aa) Reimbursement. Subject to Section 8.03(b)  above, the Company shall promptly reimburse (and/or

advance to the extent reasonably required) each Covered Person for reasonable legal or other expenses (as incurred) of
such Covered Person in connection with investigating, preparing to defend or defending any claim, lawsuit or other
proceeding relating to any Losses for which such Covered Person may be indemnified pursuant to this Section 8.03 ;
provided, that if it is finally judicially determined that such Covered Person is not entitled to the indemnification
provided by this Section 8.03 , then such Covered Person shall promptly reimburse the Company for any reimbursed or
advanced expenses.

(ab) Entitlement to Indemnity.  The indemnification provided by this Section 8.03  shall not be deemed
exclusive of any other rights to indemnification to which those seeking indemnification may be entitled under any
agreement or otherwise. The provisions of this Section 8.03  shall continue to afford protection to each Covered Person
regardless of whether such Covered Person remains in the position or capacity pursuant to which such Covered Person
became entitled to indemnification under this Section 8.03  and shall inure to the benefit of the executors,
administrators, legatees and distributees of such Covered Person.

(ac) Insurance. To the extent available on commercially reasonable terms, the Company may purchase,
at its expense, insurance to cover Losses covered by the foregoing indemnification provisions and to otherwise cover
Losses for any breach or alleged breach by any Covered Person of such Covered Person's duties in such amount and
with such deductibles as the Board may reasonably determine; provided, that the failure to obtain such insurance shall
not affect the right to indemnification of any Covered Person under the indemnification provisions contained herein,
including the right to be reimbursed or advanced expenses or otherwise indemnified for Losses hereunder. If any
Covered Person recovers any amounts in respect of any Losses from any insurance coverage, then such Covered Person
shall, to the extent that such recovery is duplicative, reimburse the Company for any amounts previously paid to such
Covered Person by the Company in respect of such Losses.

(ad) Funding of Indemnification Obligation.  Notwithstanding anything contained herein to the
contrary, any indemnity by the Company relating to the matters covered in this Section 8.03  shall be provided out of
and to the extent of Company assets only, and no Member (unless such Member otherwise agrees in writing) shall have
personal liability on account thereof.

(ae) Savings Clause. If this Section 8.03  or any portion hereof shall be invalidated on any ground by
any court of competent jurisdiction, then the Company shall nevertheless indemnify and hold harmless each Covered
Person pursuant to this Section 8.03  to the fullest extent permitted by any applicable portion of this Section 8.03  that
shall not have been invalidated and to the fullest extent permitted by Applicable Law.

(af) Amendment. The provisions of this Section 8.03  shall be a contract between the Company, on the
one hand, and each Covered Person who served in such capacity at any time while this Section 8.03  is in effect, on the
other hand, pursuant to which the Company and each such Covered Person intend to be legally bound. No amendment,
modification or repeal of this Section 8.03  that adversely affects the rights of a Covered Person to indemnification for
Losses incurred or relating to a state of facts existing prior to
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such amendment, modification or repeal shall apply in such a way as to eliminate or reduce such Covered Person's
entitlement to indemnification for such Losses without the Covered Person's prior written consent.

Section 8.04 Survival.  The provisions of this Article VIII shall survive the dissolution, liquidation, winding
up and termination of the Company.

Article IX
Transfer

Section 9.01 Restrictions on Transfer.
(ag) Except as otherwise provided in this Article IX or in Section 7.09 , no Member shall Transfer all or

any portion of its Membership Interest in the Company without the written consent of the other Member (which consent
may be granted or withheld in the sole discretion of the other Member). No Transfer of Membership Interests to a
Person not already a Member of the Company shall be deemed completed until the prospective Transferee is admitted
as a Member of the Company in accordance with Section 4.01(b)  hereof.

(ah) Notwithstanding any other provision of this Agreement (including Section 9.02 ), each Member
agrees that it will not Transfer all or any portion of its Membership Interest in the Company, and the Company agrees
that it shall not issue any Membership Interests:

(i) except as permitted under the Securities Act and other applicable federal or state securities or
blue sky laws, and then, with respect to a Transfer of Membership Interests, only upon delivery to the Company of an
opinion of counsel in form and substance satisfactory to the Company to the effect that such Transfer may be effected
without registration under the Securities Act;

(ii) if such Transfer or issuance would cause the Company to be considered a "publicly traded
partnership" under Section 7704(b) of the Code within the meaning of Treasury Regulations Section 1.7704-1(h)(1)(ii),
including the look-through rule in Treasury Regulations Section 1.7704-1(h)(3);

(iii) if such Transfer or issuance would affect the Company's existence or qualification as a
limited liability company under the Delaware Act;

(iv) if such Transfer or issuance would cause the Company to lose its status as a partnership for
federal income tax purposes;

(v) if such Transfer or issuance would cause a termination of the Company for federal income tax
purposes;

(vi) if such Transfer or issuance would cause the Company to be required to register as an
investment company under the Investment Company Act of 1940, as amended; or

(vii) if such Transfer or issuance would cause the assets of the Company to be deemed "Plan
Assets" as defined under the Employee Retirement Income Security Act of 1974 or its accompanying regulations or
result in any "prohibited transaction" thereunder involving the Company.

(ai) Any Transfer or attempted Transfer of any Membership Interest in violation of this Agreement shall
be null and void, no such Transfer shall be recorded on the Company's books and the purported Transferee in any such
Transfer shall not be treated (and the purported Transferor shall continue be treated) as the owner of such Membership
Interest for all purposes of this Agreement.

(aj) For the avoidance of doubt, any Transfer of a Membership Interest permitted by this Agreement shall
be deemed a sale, transfer, assignment or other disposal of such Membership Interest in its entirety as intended by the
parties to such Transfer, and shall not be deemed a sale, transfer, assignment or other disposal



Exhibit 10.38

of any less than all of the rights and benefits described in the definition of the term "Membership Interest," unless
otherwise explicitly agreed to by the parties to such Transfer.

Section 9.02 Permitted Transfers.  The provisions of Section 9.01(a)  shall not apply to any Transfer by any
Member of all of its Membership Interest to an Affiliate organized under the laws of the United States; provided that
such Member shall remain responsible for the performance of this Agreement by such Affiliate; and provided, further ,
that such Affiliate shall become party to the JVA simultaneously with such Transfer. Notwithstanding anything
contained in this Article IX or otherwise herein, (i) no Member shall be entitled to Transfer any or all of its
Membership Interests for any reason until the date which is one (1) year following the date of this Agreement and (ii)
no Transfer shall be permitted hereunder except to the extent the Member intending to Transfer any or all of its
Membership Interests shall deliver to the Company an opinion of counsel in form and substance satisfactory to the
Company to the effect that such Transfer shall not violate Section 9.01(b) .

Section 9.03 Right of First Refusal.
(ak) Right of First Refusal.  At any time, and subject to the terms and conditions specified in this

Section 9.03 , each Member shall have a right of first refusal if any other Member (the " Offering Member"), receives
an offer from an Independent Third Party that the Offering Member desires to accept to purchase all or any portion of
the Membership Interests owned by the Offering Member (the "Offered Interests"). Each time the Offering Member
receives an offer for any of its Membership Interests, the Offering Member shall first make an offering of the Offered
Interests to the other Members in accordance with the following provisions of this Section 9.03 prior to Transferring
such Offered Interests to the Independent Third Party (other than Transfers that are permitted by Section 9.02 ).

(al) Offer Notice.
(i) The Offering Member shall, within five (5) Business Days of receipt of the offer from the

Independent Third Party, give written notice (the "Offering Member Notice") to the Company and the other Members
stating that it has received a bona fide offer from an Independent Third Party and specifying: (w) the number of
Offered Interests to be sold by the Offering Member; (x) the name of the person or entity who has offered to purchase
such Offered Interests; (y) the purchase price and the other material terms and conditions of the Transfer, including a
description of any non-cash consideration in sufficient detail to permit the valuation thereof; and (z) the proposed date,
time and location of the closing of the Transfer, which shall not be less than sixty (60) Business Days from the date of
the Offering Member Notice.

(ii) The Offering Member Notice shall constitute the Offering Member's offer to Transfer the
Offered Interests to the other Members, which offer shall be irrevocable until the end of the ROFR Notice Period.

(iii) By delivering the Offering Member Notice, the Offering Member represents and warrants to
the Company and each other Member that: (x) the Offering Member has full right, title and interest in and to the
Offered Interests; (y) the Offering Member has all the necessary power and authority and has taken all necessary action
to sell such Offered Interests as contemplated by this Section 9.03 ; and (z) the Offered Interests are free and clear of
any and all Liens other than those arising as a result of or under the terms of this Agreement.

(am) Exercise of Right of First Refusal.
(i) Upon receipt of the Offering Member Notice, each Member shall have thirty (30) Business

Days (the "ROFR Notice Period ") to elect to purchase all (and not less than all) of the Offered Interests by delivering a
written notice (a "ROFR Offer Notice ") to the Offering Member and the Company stating that it offers to purchase
such Offered Interests on the terms specified in the Offering Member Notice; provided, however, that notwithstanding
anything contained in the Offering Member Notice, such Member
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shall have at least ninety (90) Business Days from the date of the ROFR Offer Notice to consummate such purchase.
Any ROFR Offer Notice shall be binding upon delivery and irrevocable by the applicable Member. If more than one
Member delivers a ROFR Offer Notice, each such Member (the "Purchasing Member") shall be allocated its Pro Rata
Portion of the Offered Interests, unless otherwise agreed by such Members.

(ii) Each Member that does not deliver a ROFR Offer Notice during the ROFR Notice Period
shall be deemed to have waived all of such Member's rights to purchase the Offered Interests under this Section 9.03 ,
and the Offering Member shall thereafter, subject to the rights of any Purchasing Member, be free to sell the Offered
Interests to the Independent Third Party specified in the Offer Notice without any further obligation to such Member
pursuant to this Section 9.03 .

(an) Consummation of Sale.  If no Member delivers a ROFR Notice in accordance with Section 9.03(c),
the Offering Member may, during the thirty (30) Business Day period immediately following the expiration of the
ROFR Notice Period (which period may be extended for a reasonable time not to exceed forty-five (45) Business Days,
solely to the extent reasonably necessary to obtain any Government Approvals) (the "Waived ROFR Transfer
Period"), Transfer all of the Offered Interests to the Independent Third Party on terms and conditions no more
favorable to the Independent Third Party than those set forth in the Offering Member Notice and each Member and
Manager shall take all reasonably necessary actions to allow the Offering Member to effectuate such Transfer. If the
Offering Member does not Transfer the Offered Interests within such period or, if such Transfer is not consummated
within the Waived ROFR Transfer Period, the rights provided hereunder shall be deemed to be revived and the Offered
Interests shall not be Transferred to the Independent Third Party unless the Offering Member sends a new Offering
Member Notice in accordance with, and otherwise complies with, this Section 9.03 .

(ao) Cooperation. Each Member shall take all actions as may be reasonably necessary to consummate
the sale contemplated by this Section 9.03  including, without limitation, entering into agreements and delivering
certificates and instruments and consents as may be deemed necessary or appropriate.

(ap) Closing. At the closing of any sale and purchase pursuant to this Section 9.03 , the Offering Member
shall deliver to the Purchasing Member(s) certificate or certificates representing the Offered Interests to be sold (if
any), accompanied by evidence of transfer and all necessary transfer taxes paid and stamps affixed, if necessary, against
receipt of the purchase price therefore from such Purchasing Member(s) by certified or official bank check or by wire
transfer of immediately available funds.

Article X
Accounting; Tax Matters

Section 10.01 Financial Statements.  The Company shall furnish to each Member the following reports:
(aq) Annual Financial Statements.  As soon as available, and in any event within ninety (90) days after

the end of each Fiscal Year, audited consolidated balance sheets of the Company as at the end of each such Fiscal Year
and audited consolidated statements of income, cash flows and Members' equity for such Fiscal Year, in each case
setting forth in comparative form the figures for the previous Fiscal Year, accompanied by the certification of
independent certified public accountants of recognized national standing selected by the Board, certifying to the effect
that, except as set forth therein, such financial statements have been prepared in accordance with GAAP, applied on a
basis consistent with prior years, and fairly present in all material respects the financial condition of the Company as of
the dates thereof and the results of their operations and changes in their cash flows and Members' equity for the periods
covered thereby.
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(ar) Quarterly Financial Statements.  As soon as available, and in any event within forty-five (45) days
after the end of each quarterly accounting period in each Fiscal Year (other than the last fiscal quarter of the Fiscal
Year), unaudited consolidated balance sheets of the Company as at the end of each such fiscal quarter and for the
current Fiscal Year to date and unaudited consolidated statements of income, cash flows and Members' equity for such
fiscal quarter and for the current Fiscal Year to date, in each case setting forth in comparative form the figures for the
corresponding periods of the previous fiscal quarter, all in reasonable detail and all prepared in accordance with GAAP,
consistently applied (subject to normal year-end audit adjustments and the absence of notes thereto), and certified by
the principal financial or accounting officer of the Company.

(as) Monthly Financial Statements.  As soon as available, and in any event within thirty (30) days after
the end of each monthly accounting period in each fiscal quarter (other than the last month of the fiscal quarter),
unaudited consolidated balance sheets of the Company as at the end of each such monthly period and for the current
Fiscal Year to date and unaudited consolidated statements of income, cash flows and Members' equity for each such
monthly period and for the current Fiscal Year to date, all in reasonable detail and all prepared in accordance with
GAAP, consistently applied (subject to normal year-end audit adjustments and the absence of notes thereto).

Section 10.02 Inspection Rights.  Upon reasonable notice from a Member, the Company shall afford each
Member and its Representatives access during normal business hours to (i) the Company's properties, offices, plants
and other facilities; (ii) the corporate, financial and similar records, reports and documents of the Company, including,
without limitation, all books and records, minutes of proceedings, internal management documents, reports of
operations, reports of adverse developments, copies of any management letters and communications with Members,
and to permit each Member and its Representatives to examine such documents and make copies thereof; and (iii) any
officers, senior employees and public accountants of the Company, and to afford each Member and its Representatives
the opportunity to discuss and advise on the affairs, finances and accounts of the Company with such officers, senior
employees and public accountants (and the Company hereby authorizes said accountants to discuss with such Member
and its Representatives such affairs, finances and accounts).

Section 10.03 Income Tax Status . It is the intent of this Company and the Members that this Company shall
be treated as a partnership for U.S., federal, state and local income tax purposes. Neither the Company nor any Member
shall make an election for the Company to be classified as other than a partnership pursuant to Treasury Regulations
Section 301.7701-3.

Section 10.04 Tax Matters Person.
(at) Appointment. (i) An eligible Member or other eligible Person designated by the Board shall act as

the Company’s ”tax matters partner” for U.S. federal income tax purposes (as such term is defined in Code Section
6231) and, to the extent applicable, the Company’s “partnership representative” for U.S. federal income tax purposes
for any taxable period subject to the provisions of Section 6223 of the Code, as amended by the Revised Partnership
Audit Procedures (the tax matters partner and the partnership representative are collectively referred to as the “Tax
Matters Person” . The Members hereby appoint David Garrison as the Tax Matters Person. For any year that the
Company meets the definition of a small partnership in Code Section 6231(a)(1)(B)(i), the Tax Matters Person shall
elect to apply the TEFRA audit rules of Code Sections 6221 through 6234.

(ii)    Notwithstanding anything to the contrary contained herein, for taxable years beginning on or after
January 1, 2018, the Tax Matters Person shall be the “partnership representative” of the Company within the meaning
of Section 6223 of the Code. If the Board determines in good faith that the Company will not make the election under
Section 6226 of the Code with respect to any taxable year of the Company, then the Company shall make any
payments of assessed amounts under Section 6221(a) of the Code to the
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Internal Revenue Service (the “ IRS”) and shall allocate any such assessment among the current or former Members of
the Company for the “reviewed year” to which the assessment relates in a manner that reflects the current or former
Member’s respective interests in the Company for the reviewed year based on each such current or former Member’s
share of such assessment as would have occurred if the Company had amended the tax returns for such reviewed year
and each such current or former Member incurred the assessment directly (using the tax rates applicable to the
Company under Section 6225 of the Code). In addition, if the Company does not make the election under Section 6226
of the Code, then, to the extent that the Company is assessed amounts under Section 6221(a) of the Code, each current
or former Member to which this assessment relates shall pay to the Company such current or former Member’s share of
the assessed amounts, as determined pursuant to the preceding sentence, including such current or former Member’s
share of any accrued interest and penalties assessed against the Company relating to such current or former Member’s
share of the assessment, upon thirty (30) days written notice from the Tax Matters Person requesting the payment. All
Code sections referred to in this Section 10.04(a)(ii)  are as promulgated under the Revised Partnership Audit
Procedures (as such provisions may be amended).

(au) Tax Examinations and Audits.  The Tax Matters Person is authorized and required to
represent the Company (at the Company's expense but without being entitled to a fee for acting as such) in
connection with all examinations of the Company's affairs by Taxing Authorities, including resulting
administrative and judicial proceedings, and to expend Company funds for professional services and costs
associated therewith. The Tax Matters Person shall promptly notify the Members if any tax return of the
Company is audited or if any adjustments are proposed by any Taxing Authority, and shall take such action as is
necessary to cause each other Member to become a notice partner within the meaning of Section 6231(a)(8) of
the Code. In addition, the Tax Matters Person shall give prompt notice to each Member of any and all notices it
receives from the IRS concerning the Company, whether in its capacity as “partnership representative” or "tax
matters partner" (other than any notices that have previously been provided by the IRS to such Member directly),
including any notice of audit, any notice of action with respect to a revenue agent's report, any notice of a thirty
(30) day appeal letter and any notice of a deficiency in tax concerning the Company’s federal income tax return.
The Tax Matters Person shall furnish each Member periodically with status reports regarding any negotiations
between the IRS and the Company and shall allow a Member an opportunity to participate in any administrative
and judicial proceedings. Without the consent of the other Members, the Tax Matters Person shall not extend the
statute of limitations, file a request for administrative adjustment, file suit relating to any Company tax refund or
deficiency or enter into any settlement agreement relating to items of income, gain, loss or deduction of the
Company with any Taxing Authority.
(av) Income Tax Elections.  The Tax Matters Person will make an election under Section 754 of the

Code, if requested in writing by another Member. Except as otherwise provided herein, all determinations as to tax
elections and accounting principles shall be made solely by the Tax Matters Person; provided, that any determination
that would benefit the Tax Matters Person to the detriment of another Member shall require the consent of the other
Member.

(aw) Tax Returns and Tax Deficiencies.  Each Member agrees that such Member shall not treat any
Company item inconsistently on such Member's federal, state, foreign or other income tax return with the treatment of
the item on the Company's return.

(ax) Resignation. The Tax Matters Person may resign at any time if there is another Member to act as the
Tax Matters Person.

Section 10.05 Tax Returns . At the expense of the Company, the Board (or any Officer that the Board may
designate pursuant to Section 7.06 ) shall endeavor to cause the preparation and timely filing (including extensions) of
all tax returns required to be filed by the Company pursuant to the Code as well as all other
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required tax returns in each jurisdiction in which the Company own property or do business. The Board shall provide
each Member, for its review and comment, copies of all tax returns prior to the filing thereof. As soon as reasonably
possible after the end of each Fiscal Year, the Board or designated Officer will cause to be delivered to each Person
who was a Member at any time during such Fiscal Year, IRS Schedule K-1 to Form 1065 and such other information
with respect to the Company as may be necessary for the preparation of such Person's federal, state and local income
tax returns for such Fiscal Year.

Section 10.06 Company Funds.  All funds of the Company shall be deposited in its name, or in such name as
may be designated by the Board, in such checking, savings or other accounts, or held in its name in the form of such
other investments as shall be designated by the Board. The funds of the Company shall not be commingled with the
funds of any other Person. All withdrawals of such deposits or liquidations of such investments by the Company shall
be made exclusively upon the signature or signatures of such Officer or Officers as the Board may designate.

Article XI
Dissolution and Liquidation

Section 11.01 Events of Dissolution.  Subject to Section 11.07  and Section 11.08  below, the Company shall be
dissolved and its affairs wound up only upon the occurrence of any of the following events:

(ay) The unanimous determination of the Members to dissolve the Company;
(az) The Bankruptcy of a Member, unless within ninety (90) days after the occurrence of such

Bankruptcy, the other Member agrees in writing to continue the business of the Company;
(ba) At the election of a Member in the event of an incurable breach by the other Member of a material

covenant, duty or obligation under this Agreement, or such a breach which if capable of being cured, remains uncured
for sixty (60) days after written notice thereof;

(bb) The sale, exchange, involuntary conversion, or other disposition or Transfer of all or substantially all
the assets of the Company; or

(bc) Termination of the JVA.

The Members agree that irreparable damage would occur if any Member should bring an action for judicial dissolution
of the Company. Accordingly each Member hereby waives and renounces such Member’s right to seek a court decree
of dissolution or to seek the appointment by a court of a liquidator for the Company.

Section 11.02 Effectiveness of Dissolution.  Subject to Section 11.07  and Section 11.08  below, dissolution of
the Company shall be effective on the day on which the event described in Section 11.01  occurs, but the Company
shall not terminate until the winding up of the Company has been completed, the assets of the Company have been
distributed as provided in Section 11.03  and the Certificate of Formation shall have been cancelled as provided in
Section 11.04 .

Section 11.03 Liquidation.  If the Company is dissolved pursuant to Section 11.01 , the Company shall, subject
to the provision governing the return of contributed assets set forth in Section 11.03(c)(iii)  below, be liquidated and its
business and affairs wound up in accordance with the Delaware Act and the following provisions:

(bd) Liquidator. The Board shall act as liquidator to wind up the Company (the " Liquidator"), unless
the Company is being dissolved pursuant to Section 11.01(b)  or Section 11.01(c) based on the Bankruptcy or a breach
by a Member, in which case the Liquidator shall be the non-breaching Member. The Liquidator shall have full power
and authority to sell, assign, and encumber any or all of the Company's assets and to wind up and liquidate the affairs of
the Company in an orderly and business-like manner.
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(be) Accounting. As promptly as possible after dissolution and again after final liquidation, the
Liquidator shall cause a proper accounting to be made by a recognized firm of certified public accountants of the
Company's assets, liabilities and operations through the last day of the calendar month in which the dissolution occurs
or the final liquidation is completed, as applicable.

(bf) Distribution of Proceeds.  The Liquidator shall liquidate the assets of the Company and distribute
the proceeds of such liquidation in the following order of priority, unless otherwise required by mandatory provisions of
Applicable Law:

(i) First, to the payment of all of the Company's debts and liabilities to its creditors (including
Members, if applicable) and the expenses of liquidation (including sales commissions incident to any sales of assets of
the Company);

(ii) Second, to the establishment of and additions to reserves that are determined by the Board to
be reasonably necessary for any contingent unforeseen liabilities or obligations of the Company; and

(iii) Third, to the Members in accordance with the positive balances in their respective Capital
Accounts, as determined after taking into account all Capital Account adjustments for the taxable year of the Company
during which the liquidation of the Company occurs.
Notwithstanding the foregoing, each Member's Capital Contributions consisting of assets other than cash shall be
Transferred back to such contributing Member prior to the distribution of proceeds pursuant to Section 11.03(c)(iii) , to
the extent permitted by Applicable Law.

(bg) Intellectual Property Assets.  The Liquidator and each Member shall take such actions so that
any Intellectual Property that is jointly invented by the Members during the term of this Agreement is jointly
owned by such Members that jointly invented such Intellectual Property upon such terms and conditions as the
Members shall mutually agree.
(bh) Discretion of Liquidator.  Notwithstanding the provisions of Section 11.03(c)  that require the

liquidation of the assets of the Company (other than the assets as described in the last paragraph of such Section
11.03(c)), but subject to the order of priorities set forth in Section 11.03(c) , if upon dissolution of the Company the
Liquidator reasonably determines that an immediate sale of part or all of the Company's assets would be impractical or
could cause undue loss to the Members, the Liquidator may defer the liquidation of any assets except those necessary
to satisfy Company liabilities and reserves, and may, upon unanimous consent of the Members, distribute to the
Members, in lieu of cash, as tenants in common and in accordance with the provisions of Section 11.03(c) , undivided
interests in such Company assets as the Liquidator deems not suitable for liquidation. Any such distribution in kind
shall be subject to such conditions relating to the disposition and management of such properties as the Liquidator
deems reasonable and equitable and to any agreements governing the operating of such properties at such time. For
purposes of any such distribution, any property to be distributed will be valued at its Fair Market Value; provided that
Liquidator shall use commercially reasonable efforts to maximize the sales price in connection with such liquidation of
the Company's assets.

Section 11.04 Cancellation of Certificate.  Upon completion of the distribution of the assets of the Company
as provided in Section 11.03(c)  hereof, the Company shall be terminated and the Liquidator shall cause the
cancellation of the Certificate of Formation in the State of Delaware and of all qualifications and registrations of the
Company as a foreign limited liability company in jurisdictions other than the State of Delaware and shall take such
other actions as may be necessary to terminate the Company.

Section 11.05 Survival of Rights, Duties and Obligations.  Dissolution, liquidation, winding up or termination
of the Company for any reason shall not release any party from any Loss that at the time of such dissolution,
liquidation, winding up or termination already had accrued to any other party or thereafter may
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accrue in respect of any act or omission prior to such dissolution, liquidation, winding up or termination. For the
avoidance of doubt, none of the foregoing shall replace, diminish or otherwise adversely affect any Covered Person's
right to indemnification pursuant to Section 8.03 .

Section 11.06 Recourse for Claims.  Each Member shall look solely to the assets of the Company for all
distributions with respect to the Company, such Member's Capital Account, and such Member's share of Net Income,
Net Loss and other items of income, gain, loss and deduction, and shall have no recourse therefor (upon dissolution or
otherwise) against the Liquidator or any other Member.

Section 11.07 Dissolution Resolution.  In the event of the occurrence of any of the events listed in Sections
11.01(b) or (e) (if termination of the JVA is not for breach)  above, prior to dissolution of the Company, any Member
shall be entitled to serve a Resolution Notice on the other Members in accordance with Section 7.09  within fifteen (15)
days of the occurrence of any such event as set forth herein.

(bi) If a Member wishes to exercise the rights set forth in this Section 11.07 , such Member shall deliver
to the other Member a Resolution Notice. A Resolution Notice may not be revoked. Upon the delivery of a Resolution
Notice, Sections 7.09(c) through (k), (m) and (n) shall be applicable to the Members under this Section 11.07 , mutatis
mutandis.

(bj) If at the end of the fifteen (15) day period commencing with the date of the occurrence of any of the
events specified in Sections 11.01(b)or (e) (if termination of the JVA is not for breach) neither Member has served a
Resolution Notice, either party may elect by written notice served on the other party for the Company to be wound up
in accordance with this Article XI.

(bk) References in this Section 11.07  to Membership Interests held by a Member in the Company are to
all the Membership Interests in the Company held by that Member and not to only some of those Membership Interests.

Section 11.08 Termination of Breach . (a) In the event of the occurrence of an event listed in Section 11.01(c)
o r (e) (if termination of the JVA is for breach), then prior to the dissolution of the Company, the non-breaching
Member shall have thirty (30) days to elect by written notice to the other Member to buy the breaching Member's
Membership Interest at a price equal to (i) three and half (3.5) multiplied by (ii) EBITDA of the Company, as calculated
for the most recent fiscal year prior to the date of such termination, as derived from the audited financial statements of
the Company.

(bl) The closing of any purchase and sale of Membership Interests pursuant to this Section 11.08 shall
take place sixty (60) days after the receipt of the non-breaching Member's written notice election under Section
11.08(a); provided however, that if the non-breaching Member shall require additional time to raise capital in order to
effectuate the purchase, the non-breaching Member may, by sending written notice to the selling Member, have a
minimum of three (3) months and up to six (6) months (the "Breach Grace Period") following the receipt of the non-
breaching Member’s written notice election under Section 11.08(a)  to effect the closing of such purchase; provided
however, that the purchasing Member shall pay to the selling Member interest at a rate of seven percent (7%) per
annum on the purchase price, calculated from the first day of the Breach Grace Period through the date on which the
purchase price shall be paid in full. Such interest shall be payable on the date on which the purchase price shall be paid
in full.. The purchase price shall be paid at closing by wire transfer of immediately available funds to an account
designated in writing by the selling Member. At the closing, the selling Member shall deliver to the purchasing
Member good and marketable title to its Membership Interests, free and clear of all Liens and encumbrances. Each
Member agrees to cooperate and take all actions and execute all documents reasonably necessary or appropriate to
reflect the purchase of the selling Member's Membership Interest by the purchasing Member.
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Article XII
Miscellaneous

Section 12.01 Expenses.  Except as otherwise expressly provided herein, all costs and expenses, including fees
and disbursements of counsel, financial advisors and accountants, incurred in connection with the preparation and
execution of this Agreement, or any amendment or waiver hereof, and the transactions contemplated hereby shall be
paid by the party incurring such costs and expenses; provided, however, that Tecogen shall initially bear the U.S. legal
fees incurred in connection with the creation of the Company, this Agreement and the JVA, and shall be reimbursed by
the Company for up to $50,000 of such fees within five (5) days of the date on which the Company shall have received
funding in excess of an aggregate amount of $50,000 by any one or more Persons (whether in a single transaction or
multiple transactions between the Company and one or more related or unrelated parties).

Section 12.02 Further Assurances.  In connection with this Agreement and the transactions contemplated
hereby, the Company and each Member hereby agrees, at the request of the Company or any other Member, to execute
and deliver such additional documents, instruments, conveyances and assurances and to take such further actions as
may be required to carry out the provisions hereof and give effect to the transactions contemplated hereby.

Section 12.03 Confidentiality.
(a) Each Member acknowledges that during the term of this Agreement, it will have access to and

become acquainted Confidential Information belonging to the Company and its Affiliates, and to the other Members. In
addition, each Member acknowledges that: (i) the parties have invested, and continues to invest, substantial time,
expense and specialized knowledge in developing its Confidential Information; (ii) the Confidential Information
provides the Company with a competitive advantage over others in the marketplace; and (iii) the parties would be
irreparably harmed if the Confidential Information were disclosed to competitors or made available to the public.
Without limiting the applicability of any other agreement to which any Member is subject, no Member shall, directly or
indirectly, disclose or use (other than solely for the purposes of such Member monitoring and analyzing its investment
in the Company or in carrying out this Agreement or the JVA) at any time, including, without limitation, use for
personal, commercial or proprietary advantage or profit, either during its association with the Company or thereafter,
any Confidential Information of which such Member is or becomes aware. Each Member in possession of Confidential
Information shall take all appropriate steps to safeguard such information and to protect it against disclosure, misuse,
espionage, loss and theft.

(b) Nothing contained in Section 12.03(a)  shall prevent any Member from disclosing Confidential
Information: (i) upon the order of any court or administrative agency; (ii) upon the request or demand of any regulatory
agency or authority having jurisdiction over such Member; (iii) to the extent compelled by legal process or required or
requested pursuant to subpoena, interrogatories or other discovery requests; (iv) to the extent necessary in connection
with the exercise of any remedy hereunder; (v) to the other Member; (vi) to such Member's Representatives who, in the
reasonable judgment of such Member, need to know such Confidential Information and agree to be bound by the
provisions of this Section 12.03  as if a Member or are otherwise bound to professional ethical obligations of
confidentiality; or (vii) to any potential Permitted Transferee in connection with a proposed Transfer of Membership
Interests from such Member, as long as such Transferee agrees to be bound by the provisions of this Section 12.03  as if
a Member; provided, that in the case of clause (i), (ii) or (iii), such Member shall notify the Company and other
Member of the proposed disclosure as far in advance of such disclosure as practicable (but in no event make any such
disclosure before notifying the Company and other Member) and use reasonable efforts to ensure that any Confidential
Information so disclosed is accorded confidential treatment satisfactory to the Company, when and if available.
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(c) The restrictions of Section 12.03(a)  shall not apply to Confidential Information that: (i) is or becomes
generally available to the public other than as a result of a disclosure by a Member in violation of this Agreement; (ii)
is or has been independently developed or conceived by such Member without use of Confidential Information; or (iii)
becomes available to such Member or any of its Representatives on a non-confidential basis from a source other than
the Company, the other Member or any of their respective Representatives, provided, that such source is not known by
the receiving Member to be bound by a confidentiality agreement regarding the Company.

(d) The obligations of each Member under this Section 12.03  shall survive (i) the termination,
dissolution, liquidation and winding up of the Company, (ii) the withdrawal of such Member from the Company, and
(iii) such Member's Transfer of its Membership Interests.

Section 12.04 Notices.  All notices, requests, consents, claims, demands, waivers and other communications
hereunder shall be in writing and shall be deemed to have been given: (a) when delivered by hand (with written
confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier
(receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of transmission)
if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective parties at the following addresses (or at such
other address for a party as shall be specified in a notice given in accordance with this Section 12.04 ):

If to the Company:

45 First Avenue, Waltham, MA 02451

E-mail: [*]

Attention: Managing Director

with a copy to:

Outside GC LLC

Facsimile:

E-mail: [*]

Attention: Kristen Kreuder

If to Tecogen:

45 First Avenue, Waltham, MA 02451

E-mail: [*]

Attention:David Garrison, CFO

with a copy to:

45 First Avenue, Waltham, MA 02451

E-mail: [*]

Attorney Name:Michael Rispin
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If to Tedom Sub:

c/o Tedom

Výčapy 195 674 01

Třebíč Czech Republic

E-mail: [*]

Attention: Josef Jelecek

with a copy to:

Dentons Europe CS LLP

Platnéøská 4

110 00 Praha 1, Czech Republic

E-mail: [*]

Attention:Daniel Hurych

Section 12.05 Headings.  The headings in this Agreement are inserted for convenience or reference only and are
in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Agreement or any provision
of this Agreement.

Section 12.06 Severability. If any term or provision of this Agreement is held to be invalid, illegal or
unenforceable under Applicable Law in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other
jurisdiction. Except as provided in Section 8.03(g) , upon such determination that any term or other provision is invalid,
illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the greatest extent possible.

Section 12.07 Entire Agreement.  This Agreement, together with the Certificate of Formation, the JVA and all
related Exhibits and Schedules hereto and thereto, constitutes the sole and entire agreement of the parties to this
Agreement with respect to the subject matter contained herein and therein, and supersedes all prior and
contemporaneous understandings, agreements, representations and warranties, both written and oral, with respect to
such subject matter.

Section 12.08 Successors and Assigns.  Subject to the restrictions on Transfers set forth herein, this Agreement
shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, executors,
administrators, successors and assigns.

Section 12.09 No Third-party Beneficiaries.  Except as provided in Article VIII, which shall be for the
benefit of and enforceable by Covered Persons as described therein, this Agreement is for the sole benefit of the parties
hereto (and their respective heirs, executors, administrators, successors and assigns)
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and nothing herein, express or implied, is intended to or shall confer upon any other Person, including any creditor of
the Company, any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

Section 12.10 Amendment.  No provision of this Agreement may be amended or modified except by an
instrument in writing executed by all of the Members. Any such written amendment or modification will be binding
upon the Company and each Member. Notwithstanding the foregoing, amendments to Schedule A following any new
issuance, redemption, repurchase or Transfer of Membership Interests in accordance with this Agreement may be made
by the Board without the consent of or execution by the Members.

Section 12.11 Waiver . No waiver by any party of any of the provisions hereof shall be effective unless
explicitly set forth in writing and signed by the party so waiving. No waiver by any party shall operate or be construed
as a waiver in respect of any failure, breach or default not expressly identified by such written waiver, whether of a
similar or different character, and whether occurring before or after that waiver. No failure to exercise, or delay in
exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver
thereof, nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, remedy, power or privilege. For the avoidance of doubt,
nothing contained in this Section 12.11 shall diminish any of the explicit and implicit waivers described in this
Agreement, including in Section 12.14 hereof.

Section 12.12 Governing Law.  All issues and questions concerning the application, construction, validity,
interpretation and enforcement of this Agreement shall be governed by and construed in accordance with the internal
laws of the State of Delaware, without giving effect to any choice or conflict of law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction other than those
of the State of Delaware.

Section 12.13 Submission to Jurisdiction.  The parties hereby agree that any suit, action or proceeding seeking
to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or the
transactions contemplated hereby, whether in contract, tort or otherwise, shall be brought in any United States federal
court or state court located in the Commonwealth of Massachusetts in the City of Boston and County of Suffolk, so
long as one of such courts shall have subject-matter jurisdiction over such suit, action or proceeding, and that any case
of action arising out of this Agreement shall be deemed to have arisen from a transaction of business in the
Commonwealth of Massachusetts. Each of the parties hereby irrevocably consents to the jurisdiction of such courts
(and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the
fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such
suit, action or proceeding in any such court or that any such suit, action or proceeding that is brought in any such court
has been brought in an inconvenient form. Service of process, summons, notice or other document by registered mail to
the address set forth in Section 12.04  shall be effective service of process for any suit, action or other proceeding
brought in any such court.

Section 12.14 WAIVER OF JURY TRIAL . EACH PARTY HEREBY IRREVOCABLY WAIVES ANY
AND ALL RIGHTS TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 12.15 Equitable Remedies.  Each party hereto acknowledges that a breach or threatened breach by such
party of any of its obligations under this Agreement would give rise to irreparable harm to the other parties, for which
monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach or a threatened
breach by such party of any such obligations, each of the other parties hereto shall, in addition to any and all other rights
and remedies that may be available to them in respect of
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such breach, be entitled to seek equitable relief, including a temporary restraining order, an injunction, specific
performance and any other relief that may be available from a court of competent jurisdiction (without any requirement
to post bond).

Section 12.16 Attorneys' Fees.  In the event that any party hereto institutes any legal suit, action or proceeding,
including arbitration, against another party in respect of a matter arising out of or relating to this Agreement, the
prevailing party in the suit, action or proceeding shall be entitled to receive, in addition to all other damages to which it
may be entitled, the costs incurred by such party in conducting the suit, action or proceeding, including reasonable
attorneys' fees and expenses and court costs.

Section 12.17 Remedies Cumulative.  The rights and remedies under this Agreement are cumulative and are in
addition to and not in substitution for any other rights and remedies available at law or in equity or otherwise.

Section 12.18 Dispute Resolution.
(a) Except as set forth in Section 7.09 , if a good faith dispute exists between the Members with respect to

a material matter under this Agreement (each, a “Dispute”), one of the disputing Members may request the other
Member to submit the reasons for its position in writing and then to enter into good faith negotiations to attempt to
resolve such Dispute for a period of thirty (30) days following such written notice. Any Member shall have the right, at
any time after good faith efforts have failed to resolve a Dispute after a minimum of three (3) in person meetings
between the Members, to make a written request of the other Member for an Executive Review. A Member shall
exercise its right to request Executive Review by providing written notice to the other disputing Member. An
authorized officer of each Member shall meet within thirty days of the day such notice is delivered to the other
Member, and shall engage in good faith efforts to resolve the Dispute. Any such decision by the authorized officers
shall be binding on the Members.

(b) If such Dispute cannot be settled by good faith negotiation between the Members and by Executive
Review within thirty (30) days of the commencement of such review, the Dispute will be finally resolved by arbitration
in Boston, Massachusetts in accordance with the American Arbitration Association Commercial Dispute Resolution
Procedures in effect at the time of the arbitration, except as they may be modified herein or by mutual written
agreement of the Members, and judgment on the award rendered by the arbitrator(s) may be entered in any court
having jurisdiction thereof.

Section 12.19 Non-Compete; Non-Solicit.
(a) Non-compete, including Non-solicit of Customers.

(i) Each of Tedom Sub and Tecogen hereby agrees to be bound by the non-compete provisions
(including all exceptions and exemptions therein) set forth in Sections 3.17 and 4.8 of the JVA, respectively, as if
making such covenants for itself hereunder.

(ii) Sections 3.17 and 4.8 of the JVA are hereby incorporated into this Agreement by reference
and shall be enforceable hereunder as if set forth herein.

(b) Non-solicit of Employees.
(i) Each of Tedom Sub and Tecogen hereby agrees to be bound by the non-solicitation provisions

set forth in Section 7.3 of the JVA as if making such covenants for itself hereunder.
(ii) Section 7.3 of the JVA is hereby incorporated into this Agreement by reference and shall be

enforceable hereunder as if set forth herein.
(c) Blue Pencil. If any court of competent jurisdiction determines that any of the covenants set forth in

this Section 12.19 , or any part thereof, is unenforceable because of the duration or geographic scope of such provision,
such court shall have the power to modify any such unenforceable provision in lieu of
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severing such unenforceable provision from this Agreement in its entirety, whether by rewriting the offending
provision, deleting any or all of the offending provision, adding additional language to this Section 12.19 or by making
such other modifications as it deems warranted to carry out the intent and agreement of the parties as embodied herein
to the maximum extent permitted by Applicable Law. The parties hereto expressly agree that this Agreement as so
modified by the court shall be binding upon and enforceable against each of them.

Section 12.20 Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this
Agreement delivered by facsimile, e-mail or other means of Electronic Transmission shall be deemed to have the same
legal effect as delivery of an original signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written
above by their respective officers thereunto duly authorized.

 

The Company:
 
TTcogen LLC
 

 

By:_____________________
Name:
Title:

 

The Members:
 
TECOGEN INC.
 

 

By:_____________________
Name:
Title:

 
TEDOM USA INC.
 

 

By:_____________________
Name:
Title:
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Tecogen Announces the Formation of Joint Venture Company with Tedom A.S.

WALTHAM, Mass., May 19, 2016 – Tecogen® Inc. (NASDAQ: TGEN; the “Company”), a next-generation manufacturer of
natural gas-fueled, engine-driven, combined heat and power (CHP) products, has formed a 50/50 joint venture
corporation, TTcogen LLC, with Tedom a.s., one of Europe’s largest combined heat and power (CHP) manufacturers. TTcogen
will offer a complete package of 27 CHP modules that are fully capable of running on a variety of fuel feedstocks, including
renewable natural gas (biofuel). Ranging in size from 35 kW up to 4 MW, the full product portfolio will quadruple Tecogen’s
addressable market for CHP. 
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About Tedom a.s. 

TEDOM is one of the major European producers of CHP units with combustion engines. To date TEDOM has produced more
than 3,500 CHP units in a power range from 7 kilowatts up to 10 megawatts. TEDOM sells its products successfully in tens of
countries worldwide and this year is celebrating 25 years of existence. 

The TEDOM CHP units are offered in the versions fueling natural gas, LPG, biogas, sewage gas, landfill gas, and coal mine gas.
Customers can opt for the version with sound enclosure, in a container or for an open module. The CHP units having a power of
80 – 200 kW are fitted with their own TEDOM gas engines, the rest of the TEDOM CHP units are fitted with engines made by
other global manufacturers. Please visit http://cogeneration.tedom.com/ for more information. 

About Tecogen 

Tecogen manufactures, installs, and maintains high efficiency, ultra-clean, combined heat and power products including natural
gas engine-driven cogeneration, air conditioning systems, and high-efficiency water heaters for residential, commercial,
recreational and industrial use. The company is known for cost efficient, environmentally friendly and reliable products for
energy production that, through patented technology, nearly eliminate criteria pollutants and significantly reduce a customer’s
carbon footprint. 

In business for over 20 years, Tecogen has shipped more than 2,300 units, supported by an established network of engineering,
sales, and service personnel across the United States. For more information, please visit www.tecogen.com.

Tecogen, InVerde, Ilios, Tecochill, Ultera, e+, and TTcogen are registered trademarks or trademark pending registration of
Tecogen Inc. 

Forward Looking Statements 

This press release may contain forward-looking statements under the Private Securities Litigation Reform Act of 1995 that
involve a number of risks and uncertainties. Important factors could cause actual results to differ materially from those indicated
by such forward-looking statements, as disclosed on the Company's website and in Securities and Exchange Commission filings.
The statements in this press release are made as of the date of this press release, even if subsequently made available by the
Company on its website or otherwise. The Company does not assume any obligation to update the forward-looking statements
provided to reflect events that occur or circumstances that exist after the date on which they were made. 
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Tecogen Media & Investor Relations Contact Information:

Ariel F. Babcock, CFA                 John N. Hatsopoulos
P: (781) 466-6413                 P: (781) 622-1120
E: Ariel.Babcock@tecogen.com         E: John.Hatsopoulos@tecogen.com


