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SOLAR PURCHASE AGREEMENT

THIS AGREEMENT is made as of October 14, 2009

BETWEEN:

(the “Seller”)
- and -

1495359 ALBERTA ULC, an unlimited liability corporation incorporated
under the laws of Alberta

(the “Buyer”)

RECITALS:

A. The Seller is a renewable energy development company headquartered in
Toronto, Canada with a portfolio of wind and solar energy projects at varying stages of
development throughout Canada.

B. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List)
(the “CCAA Court”) dated August 12, 2009 (the “Initial CCAA Order”), the Seller was
granted protection pursuant to the Companies’ Creditors Arrangement Act (the “CCAA”).

C. Pursuant to an Order of the CCAA Court dated August 25
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D. Subject to the Approval and Vesting Order (as defined in this Agreement), the
Seller wishes to sell, and the Buyer wishes to purchase, the Purchased Assets (as defined in this
Agreement), and the Buyer further wishes to assume certain liabilities in connection therewith,
subject to the terms and conditions of this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements
contained in this Agreement and other good and valuable consideration (the receipt and
sufficiency of which are acknowledged), the Parties agree as follows:
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ARTICLE 1
INTERPRETATION

Definitions
In this Agreement,

“Affiliate” of any Person means, at the time such determination is being made,
any other Person controlling, controlled by or under common control with such
first Person, in each case, whether directly or indirectly through one or more
intermediaries, and “control” and any derivation thereof means the control by one
Person of another Person in accordance with the following: a Person (“A”)
controls another Person (“B”) where A has the power to determine the
management and policies of B by contract or status (for example the status of A
being the general partner of B) or by virtue of beneficial ownership of a majority
of the voting interests in B; and for certainty and without limitation, if A owns
shares to which are attached more than 50% of the votes permitted to be cast in
the election of directors (or other Persons performing a similar role) of B, then A
controls B for this purpose;

“Agreement” means this Solar Purchase Agreement and all attached Schedules,
in each case as the same may be supplemented, amended, restated or replaced
from time to time, and the expressions “hereof”, “herein”, “hereto”, “hereunder”,
“hereby” and similar expressions refer to this Agreement and all attached
Schedules and unless otherwise indicated, references to Articles, Sections and
Schedules are to Articles, Sections and Schedules in this Agreement;

“Applicable Law” means any domestic or foreign statute, law (including the
common law), ordinance, rule, regulation, restriction, by-law (zoning or
otherwise), order, or any consent, exemption, approval or licence of any
Governmental Authority, that applies in whole or in part to the transactions
contempliaied by this Agreement, the Seller, the Buyer or any of the Purchased
Assets;

“Approval and Vesting Order” means a final and executory order granted by the
CCAA Court substantially in the form attached hereto as Schedule 1.1(d), on
notice to a service list acceptable to the Buyer, acting reasonably, which will,
among other things:

(i) authorize this Agreement and authorize and direct the execution and
delivery thereof by the Seller;

(ii)  authorize and direct the Seller to complete the transactions contemplated
by this Agreement;

(iii) provide for the vesting of title to the Purchased Assets in the Buyer, free
and clear of Excluded Liabilitics, Encumbrances (other than the Permitted
Encumbrances) as well as any claim against the Purchased Assets of every
nature or kind whatsoever and howsoever arising as provided in this
Agreement: upon the delivery of a certificate by the Monitor to the Buyer
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indicating that all matters to be completed prior to the consummation of
the transactions contemplated by this Agreement have been satisfied or
waived (where permissible);

(iv) provide that the net proceeds from the sale of the Purchased Assets shall
stand in the place and stead of the Purchased Assets; and

(v) declare that all requirements of applicable bulk sales legislation have been
complied with, or exempt the transactions contemplated by this
Agreement from compliance with such legislation and dispense with any
notice requirements thereunder.

“Assigned Contracts” has the meaning given to such term in Section 2.5;
“Assumed Liabilities” has the meaning given to such term in Section 2.3;
“Benefits Plans” has the meaning ascribed to it in Section 4.7(f).

“Business Day” means any day, other than a Saturday or Sunday, on which banks
in Toronto (Canada) and Los Angeles (United States) are open for commercial
banking business during normal banking hours;

“Buyer” has the meaning given to such term in the preamble to this Agreement;
“CCAA” has the meaning given to such term in the recitals to this Agreement;

“CCAA Court” has the meaning given to such term in the recitals to this
Agreement;

“CCAA Proceedings” means the proceedings commenced under the CCAA by
the Seller pursuant to the Initial CCAA Order;

“Closing” means the completion of the sale and purchase of the Purchased Assets
pursuant to this Agreement at the Closing Time and all other transactions
contemplated by this Agreement that are to occur contemporaneously with the
sale and purchase of the Purchased Assets;

“Closing Date” means the second Business Day following the first date by which
the conditions in Section 6.1 have been satisfied or waived;

“Closing Documents” means all contracts, agreements and instruments required

by this Agreement to be delivered at or before the Closing;

“Closing Time” means 10:00 a.m. (Toronto time) on the Closing Date or such
other time on the Closing Date as the Parties agree in writing that the Closing
Time shall take place;

“Compensation Policies” has the meaning ascribed to it in Section 4.7(g).
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“Confidential Information” means non-public, confidential, personal or
proprietary information which is furnished to the Buyer by the Seller, including,
without limitation, information about identifiable individuals, any information
relating to the Seller and its Affiliates or any customer or supplier of the Seller,
but does not include information that is or becomes generally available to the
public other than as a result of disclosure by the Buyer or its representatives or
that is received by the Buyer from an independent third party that obtained it
lawfully and was under no duty of confidentiality (except to the extent that
applicable privacy laws do not exclude such information from the definition of
personal information);

“Construction Facility” has the meaning ascribed to it in the Credit Agreement,

“Contracts” means contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments,
entitlements or engagements to which the Seller is a party or by which the Seller

is bound or under which the Seller has, or will have, any liability or contingent
liability (in each case, whether written or oral, express or implied);

“Court Approval” means the issuance of the Approval and Vesting Order by the
CCAA Court;

“Credit Agreement” means the credit agreement made as of November 14, 2008
between inter alia SunE Sky First Light LP (as borrower), Norddeutsche
Landesbank Girozentrale, New York Branch (as lender and administrative agent)
and Wells Fargo Bank, N.A. (as collateral agent), as amended from time to time;

“Deposit” means a sum equal to five percent (5%) of the Purchase Price, which
has been paid by the Buyer to the Seller’s solicitors in trust as of the date of
execution of this Agreement;

“DIP Lender” means CIM/SP Funding, LLC;

“Encumbrance” means any security interest, lien, prior claim, charge, hypothec,
hypothecation, reservation of ownership, pledge, encumbrance, mortgage or
adverse claim of any nature or kind other than licenses of intellectual property,
including but not limited to, those security interests held by the Secured Lenders,
any charges granted by the CCAA Court;

“Excluded Assets” has the meaning given to such term in Section 2.2;
“Excluded Liabilities” has the meaning given to such term in Section 2.4;

“Executive Employment Agreement” has the meaning ascribed to it in
Section 6.2(g);

“Final” with respect to any order of any court of competent jurisdiction, means
that such order shall not have been stayed, appealed, varied (except with the
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consent of the Buyer and the Seller) or vacated, and all time periods within which
such order could at law be appealed shall have expired,;

“General Assets” means those assets listed in Schedule 1.1(dd);

“Governmental Authority” means any government, regulatory authority,
governmental department, agency, commission, bureau, court, judicial body,
arbitral body or other law, rule or regulation-making entity:

(i) having jurisdiction over the Seller, the Buyer, the Purchased Assets or the
Assumed Liabilities on behalf of any country, province, state, locality or
other geographical or political subdivision thereof; or

(ii)  exercising or entitled to exercise any administrative, judicial, legislative,
regulatory or Taxing Authority or power;

“Governmental Authorizations” means authorizations, approvals, franchises,
orders, certificates, consents, directives, notices, licences, permits, variances,
registrations or other rights issued, granted or given by or from any Governmental

Authority;
“GST” means goods and services tax payable under the GST Legislation;
“GST Legislation” means Part IX of the Excise Tax Act (Canada);

“HSH Bank Syndicate” means HSH Nordbank AG, New York Branch, as
administrative agent and collateral agent on behalf of itself, Bayerische
Landesbank, New York Branch and Union Bank of California, Canada Branch
(n/k/a Union Bank, Canada Branch);

“including” and “includes” shall be interpreted on an inclusive basis and shall be
deemed to be followed by the words “without limitation”;

“Imitial CCAA Order” has the meaning given to such term in the recitals to this
Agreement;

“KERP” has the meaning ascribed to it by the CCAA Court in the CCAA
Proceedings;

“Leases” means the Real Property Leases and the Personal Property Leases
collectively;
“Lehman” means Lehman Brothers Holdings Inc.;

“Lenders” has the meaning ascribed to it in the Credit Agreement;

“Materially Adverse” means a fact, circumstance, change, effect, event or
occurrence that, individually or in the aggregate with all other facts,
circumstances, changes, effects, events or occurrences, (a) is, or could reasonably
be expected to be, material and adverse to the business, affairs, results of
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operations, assets, properties, capital, capitalization, condition (financial or
otherwise), rights, liabilities or obligations (whether absolute, accrued, conditional
or otherwise), whether contractual or otherwise, of that Person, or (b) could
reasonably be expected to materially impair or delay the ability of such Person to
perform its obligations hereunder, (provided that the pendency of any litigation
seeking to restrain, enjoin or otherwise prohibit the consummation of the
transactions contemplated by this Agreement will be disregarded for purposes of
this clause), whether temporary or not, in each case, but other than any fact,
circumstance, change, effect, event or occurrence resulting from (i) the execution
of this Agreement or the transactions contemplated hereby or the performance of
any obligation hereunder (including, without limitation, the termination or
attrition of customers or employees) or the announcement thereof, (ii) changes in
the American and Canadian economies, the industries and markets in which the
Seller operates or to which the Purchased Assets relates, or the securities or
currency markets in general, (iii) commencement, occurrence or continuation of

,,,,,,,,,,,,,, 1 ko ar acte orroric No
any war, armed hostilities or acts of terrorism, (iv) the pendency of the CCAA

Proceeding or any action approved by, or motion made before, the CCAA Court;
(v) any change in Applicable Laws or regulations or in generally accepted
accounting principles in the United-States or Canada, as the case may be, (vi) any
natural disaster or (vii) any action taken by the Seller at the request or with the
written consent of the Buyer, except in the case of clauses (ii), (iii), (v) and (vi) to
the extent any such fact, circumstance, change, effect, event or occurrence has had
a materially disproportionate effect on such Person as compared to other Persons
in the same industry in the United-States or Canada, as the case may be;

“Monitor” means KPMG Inc., the monitor appointed by the CCAA Court under
the Initial CCAA Order;

“Parties” means the Seller and the Buyer collectively, and “Party” means either
the Seller or the Buyer;

“Permits” means permits, licences, approvals and authorizations, including
environmental permits from any Governmental Authority;

“Permitted Encumbrances” means:

(i) Encumbrances against the Solar Operating Assets in favour of the lenders
referred to in paragraph 1(a) of Schedule 1.1(ddd);

Qallae asa ocar e e

(i) Encumbrances given by the Seller as security to a public utility or any
Governmental Authority when required in the ordinary course of the
business but only insofar as they relate to any obligations or amounts not
due as at the Closing Date;

(iii)y  reservations, limitations, provisos and conditions, if any, expressed in any
original grants of land by a Governmental Authority and any statutory
limitations, exceptions, reservations and qualifications on real property;

(iv) statutory liens for current Taxes, assessments or other governmental
charges not yet due, or those being contested in good faith for which
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adequate reserves have been established to the extent required by
applicable generally accepted accounting policies and which are listed on
Schedule 1.1(tt)(iv);

discrepancies in the legal description of the Real Property or any adjoining
real or immovable property which would be disclosed in an up-to-date
survey which do not materially adversely affect the use or value of Real
Property forming part of the Purchased Assets affected thereby, and any

ovenants that run with the

l-uunl' 1y ~
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e
registered ser vitudes, easements, restrictio

Real Property;

applicable municipal by-laws, development agreements, subdivision
agreements, site plan agreements, servicing agreements, cost sharing
reciprocal agreements and building and zoning restrictions and other
similar agreements which do not materially impair the use (or the intended

use in the development of a solar project) of Real Property forming part of
the Purchased Asgsets affected ﬂ“lr‘l‘[‘h\f and nmwded the same are

complied with in all material respects to the Closmg Date including the
posting of any required security for performance of obligations

thereunder;

=
wn
=]

any easements, servitudes, rights-of-way, licenses, agreements, restrictions
that run with the land and other Encumbrances (including easements,
rights-of-way and agreements for railways, sewers, drains, gas and water
mains or electric light and power or telephone, telecommunications or
cable conduits, poles, wires and cables) which do not materially impair the
use (or the intended use in the development of a solar project), the
operation or the marketability of Real Property forming part of the
Purchased Assets affected thereby and provided the same are complied
with in all material respects up to the Closing Date;

defects or irregularities in title to Real Property forming part of the
Purchased Assets which are of a minor nature and do not materially impair
the use (or the intended use in the development of a solar project) of the
Real Property affected thereby and for which title insurance satisfactory to
the Buyer can be obtained prior to the Closing Date;

Encumbrances associated with, and financing statements evidencing, the
rights of equipment lessors under equipment Contracts forming part of the
Purchased Assets in and to the equipment which are subject to such
Contracts provided the terms of such equipment Contracts have been
complied with in all material respects up to and on the Closing Date, as
listed on Schedule 1.1(tt)(ix); and

any privilege in favour of any lessor, licensor or permitter for rent to
become due or for other obligations or acts, the performance of which is
required under Contracts forming part of the Purchased Assets so long as
the payment of or the performance of such other obligation or act is not
delinquent and provided that such Encumbrances or privileges do not
materially affect the use or the operation of the assets affected thereby, as
listed on Schedule 1.1(tt)(x).
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“Person” means any individual, partnership, limited partnership, limited liability
company, joint venture, syndicate, sole proprietorship, company or corporation
with or without share capital, unincorporated association, trust, trustee, executor,
administrator or other legal personal representative, Governmental Authority or
other entity however designated or constituted;

“Personal Property Leases” means leases of personal or moveable property
including all benefits, rights and options pursuant to such leases and all leasehold
improvements forming part thereof;

“Proceedings” has the meaning ascribed to it in Section 4.4;
“Purchase Price” has the meaning given to such term in Section 3.2;

“Purchased Assets” means the General Assets, Solar Operating Business Assets
and the Solar Development Pipeline Assets;

“QST” means the Québec sales tax payable under the QST Legislation;
“QST Legislation” means An Act Respecting the Québec Sales Tax (Québec);

“Real Property” means all real or immoveable property and all plants, buildings,
structures, improvements, appurtenances and fixtures (including fixed machinery
and fixed equipment) thereon, forming part thereof or benefiting such real or
immoveable property;

“Real Property Leases” means leases or options over real or immoveable
property (whether such options provide for the right to purchase or lease), as set
out in Schedule 1.1(ccc), including all benefits and rights pursuant to such leases
or options and including, all leasehold improvements forming part of any real or
immovable property;

“Required Consents” means (i) the consents relating to the Purchased Assets and
the carrying out of the transactions contemplated herein, as set out in Part A of
Schedule 1.1(ddd), (i) the consent from the applicable issuer to the issue to the
Buyer of reliance letters or similar documents granting the Buyer the benefit of
the documents set out in Part B of Schedule 1.1(ddd), and (iii) the execution by
the applicable counterpart of the assumption agreements set out in Part C of
Schedule 1.1(ddd);

“Restricted Rights” has the meaning given to such term in Section 2.5;
“RST” means all taxes payable under the RST Legislation;
“RST Legislation” means the Retail Sales Tax Act (Ontario);

“Secured Debt” means all indebtedness, liabilities and obligations owing by the
Seller to the Secured Lenders and the DIP Lender (and any security or other
documents or instruments granted or entered into in favour of any of the Secured
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Lenders or the DIP Lender), together with all accrued and accruing interest, fecs,
costs and expenses;

“§ecured Lenders” means collectively the HSH Bank Syndicate and Lehman;
“Seller” has the meaning given to such term in the preamble to this Agreement;
“Seller Parties” has the meaning given to such term in Section 11.5;

“Seller’s Senior Management” means the President and Chief Executive Officer,
the Chief Financial Officer, and the Vice President & Co-Head Solar Group
(Solar Project Development Group) of the Seller;

(mmm)“Solar Development Pipeline Assets” means those assets listed in

(nnn)
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Schedule 1.1(yy);

“Solar Employee” means an individual currently employed by the Seller
performing services primarily in relation to the Solar Develo
Assets or the Solar Operating Business Assets;

“Solar Operating Business Assets” means all of the limited partnership units
owned by the Seller in SunE Sky First Light LP and all of the outstanding shares
of its corporate general partner owned by the Seller;

“Sunset Date” has the meaning given to such term in Section 9.1(b);

“Tax” and “Taxes” includes:

(i) taxes, duties, fees, premiums, assessments, imposts, levies and other
charges of any kind whatsoever imposed by any Governmental Authority,
including all interest, penalties, fines, additions to tax or other additional
amounts imposed by any Governmental Authority in respect thereof, and
including those levied on, or measured by, or referred to as, income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services,
harmonized sales, use, value-added, excise, stamp, withholding, business,
franchising, property, development, occupancy, employer health, payroll,
employment, health, disability, severance, unemployment, social services,
education and social security taxes, all surtaxes, all customs duties and
import and export taxes, countervail and anti-dumping, all licence,
franchise and registration fees and all employment insurance, health
insurance and Canada, Québec and other government pension plan
premiums or contributions; and

(i) any liability in respect of any items described in clause (i) payable by
reason of Contract, assumption, transferee liability, operation of law,
United States Income Tax Regulation Section 1.1502-6(a) (or any
predecessor or successor thereof or any analogous or similar provision
under law) or otherwise;
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“Taxing Authority” means any Governmental Authority, domestic or foreign,
having jurisdiction over the assessment, determination, collection, or other
imposition of any Tax;

“Term Facility” has the meaning ascribed to it in the Credit Agreement;

“Transferred Contracts” means all Contracts forming part of the Purchased
Assets (and as such listed in Schedule 1.1(yy) (Purchased Assets), other than
Personal Property Leases, Real Property Leases and Permits, together with any
Contracts that are entered into in the ordinary course of the business from the date
of this Agreement to the Closing Date in compliance with Section 7.2 (but
excluding any Contracts that are entered into after the date of this Agreement
other than in compliance with Section 7.2) and the benefit of any confidentiality
agreements with others respecting confidential information;

“Transfer Taxes” has the meaning given to such term in Section 7.7(c); and

“Working Capital Adjustment” has the meaning given to such term in
Section 2.3(b).

Schedules

The following Schedules form part of this Agreement:

Schedule 1.1(d)
Schedule 1.1(y)
Schedule 1.1(dd)
Schedule 1.1(tt)(iv)
Schedule 1.1(tt)(ix)
Schedule 1.1(tt)(x)
Schedule [.1(yy)

Calandsl
oeneaud 1.1{CCC}

Schedule 1.1(ddd)
Schedule 4.7(f)
Schedule 4.7(g)
Schedule 4.10(a)
Schedule 4.10(b)
Schedule 4.11(a)
Schedule 6.2(g)

Statutes

Form of Approval and Vesting Order
Encumbrances

General Assets

Statutory Liens & Reserves
Equipment Lessors Encumbrances
Lessors Privileges

Purchased Assets

Real Property Leases

Required Consents

Benefit Plans

Compensation Policies

SunE Sky First Light LP’s List of Assets

SunE Sky First Light LP’s Financial Statements
SunE Sky Ryerse LP’s List of Assets

Releases

Unless specified otherwise, reference in this Agreement to a statute refers to that

statute as it may be amended, or to any restated or successor legislation of comparable effect.

1.4

Knowledge and Disclosure

Any reference to the “knowledge” or awareness of the Seller, will mean the actual

knowledge, information and belief of the Seller’s Senior Management, without inquiry, in their
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capacity as officers or directors of the Seller and not in their personal capacity or in any other
capacity, and without personal liability, as of the date of this Agreement.

1.5 Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for
convenience of reference only and shall not affect the construction or interpretation hereof.

1.6 Gender and Namber

In this Agreement, unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all genders.

1.7 Currency

Except where otherwise expressly provided, all amounts in this Agreement are
stated and shall be paid in Canadian doliars.

1.8 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof.

1.9 Entire Agreement

This Agreement and the agreements and other documents required to be delivered
pursuant to this Agreement, constitute the entire agreement between the Parties and set out all the
covenants, promises, warranties, representations, conditions and agreements between the Parties
in connection with the subject matter of this Agreement and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written, pre-contractual or
otherwise. There are no covenants, promises, warrantics, representations, conditions,
understandings or other agreements, whether oral or written, pre-contractual or otherwise,
express, implied or collateral between the Parties in connection with the subject matter of this
Agreement except as specifically set forth in this Agreement and any document required to be
delivered pursuant to this Agreement.

1.10 Waiver, Amendment

Agreement shall be binding unless executed in writing by cach of the Parties hereto. No waiver
of any provision of this Agreement shall constitute a waiver of any other provision nor shall any
waiver of any provision of this Agreement constitute a continuing waiver unless otherwise
expressly provided.

Except as expressly provided in this Agreement, no amendment or waiver of this

1.11 Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement,
and any claim or controversy directly or indirectly based upon or arising out of this Agreement
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or the transactions contemplated by this Agreement (whether based on contract, tort, or any other
theory), including all matters of construction, validity and performance, shall in all respects be
governed by, and interpreted, construed and determined in accordance with, the laws of the
Province of Ontario and the federal laws of Canada applicable therein, without regard to the
conflicts of law principles thereof. The Parties consent to the jurisdiction and venue of the courts
of Ontario for the resolution of any such disputes arising under this Agreement. Each Party
agrees that service of process on such Party as provided in Section 11.9 shall be deemed
effective service of process on such Party.

Notwithstanding the foregoing, any and all documents or orders that may be filed,
made or entered in the CCAA Proceedings, and the rights and obligations of the Parties
thereunder, including all matters of construction, validity and performance thereunder, shall in
all respects be governed by, and interpreted, construed and determined in accordance with the
CCAA, without regard to the conflicts of law principles thereof. The Parties consent to the

jurisdiction and venue of the CCAA Court for the resolution of any such disputes, regardless of

whether such disputes arose under this Agreement. Each Party agrees that service of process on

such Party as provided in Section 11.9 shall be deemed effective service of process on such
Party.

ARTICLE 2
PURCHASE AND SALE

2.1 Agreement to Purchase and Sell Purchased Assets

Subject to the terms and conditions of this Agreement (including the provisions of
Section 2.5), at the Closing the Seller shall sell and the Buyer shall purchase, free and clear of
Excluded Liabilities, Encumbrances (other than Permitted Encumbrances) as well as any claim
against the Purchased Assets of every nature or kind whatsoever and however arising, all of the
Seller’s right, title and interest in, to and under, or relating to, the Purchased Assets.

2.2 Excluded Assets

Notwithstanding any provision of this Agreement to the contrary, the Purchased
Assets shall not include any of the following assets of the Seller (collectively, the “Excluded
Assets”):

(a) Corporate Records — original Tax records and books and records pertaining
thereto, minute books, corporate seals, taxpayer and other identification numbers
and other documents relating to the organization, maintenance and existence of
the Seller as a Person, in each case that do not relate to any of the Purchased
Assets, provided that if they do relate to any of the Purchased Assets, the Seller
may redact any confidential or sensitive information that does not relate to the
Purchased Assets and provided further that the Buyer may take copies of all
redacted Tax records and books and records pertaining to such records to the
extent necessary after Closing including the filing of any Tax return; provided,
however that the Seller shall retain the original copies of any of the records
required to be provided to the Buyer hercunder (and provide the Buyer with a
copy thereof) to the extent Seller is required to do so under Applicable Law;
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