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Item 1.01 Entry into a Material Definitive Agreement.

Amazon Wind Farm (Fowler Ridge IV) Purchase and Sale Agreement

On April 29, 2015, Pattern Energy Group Inc. (“Pattern Energy”) entered into a Purchase and Sale Agreement (the “Fowler Ridge IV PSA”) with
Pattern Renewables Development Company LLC, a Delaware limited liability company and controlled affiliate of Pattern Development (as defined below)
(“Fowler Ridge IV Seller”), and Pattern Energy Group LP (“Pattern Development”), as guarantor of Fowler Ridge IV Seller’s obligations under the Fowler
Ridge IV PSA. Upon the terms and subject to the conditions set forth in the Fowler Ridge IV PSA, a subsidiary of Pattern Energy purchased from Fowler
Ridge IV Seller 100% of the membership interests in Fowler Ridge IV B Member LLC, a Delaware limited liability company, which owns 100% of the
membership interests in Fowler Ridge IV Holdings LLC, a limited liability company (“Fowler Ridge IV Holdco”), which, in turn, owns 100% of the
membership interests in Fowler Ridge IV Wind LLC, a Delaware limited liability company and the project company for the approximately 149.5 MW
Amazon Wind Farm (Fowler Ridge) project (the “Project”) located in Benton County, Indiana (the “Fowler Ridge IV Project Company”), for a
consideration of approximately US$37.5 million paid upon acquisition, and contingent payments of up to approximately US$29.1 million to be paid upon
tax equity funding.

The Project is currently under construction. As part of the acquisition, Pattern Energy has assumed an obligation to make equity capital contributions
during construction and to make an equity capital contribution upon completion of construction. Construction financing, which closed concurrent with the
acquisition, will be repaid from Pattern Energy’s capital contribution and those of the Tax Equity Investors (as defined below). Pattern Energy’s total cash
funding commitment (including the consideration paid under the Fowler Ridge IV PSA, the equity capital contributions during construction, and the equity
capital contribution upon the completion of construction) will be approximately US$127.0 million. Once the Project achieves commercial operations, the
membership interests in Fowler Ridge IV Holdco will, pursuant to agreements separate from the Fowler Ridge IV PSA, be restructured into Class A and Class
B membership interests. Following the restructuring and capital contributions to be made by certain tax equity investors (the “Tax Equity Investors”),
(1) Fowler Ridge IV B Member LLC will hold 100% of the Class B membership interests in Fowler Ridge IV Holdco and (2) the Tax Equity Investors will
hold 100% of the Class A membership interests in Fowler Ridge IV Holdco.

The Fowler Ridge IV PSA includes customary representations by Fowler Ridge IV Seller and Pattern Energy, including as to due authorization, non-
contravention, governmental consents and approvals, enforceability, ownership and title and no litigation or adverse claims, tax matters and with respect to
the underlying wind project. The Fowler Ridge IV PSA provides for customary indemnification by Fowler Ridge IV Seller and by Pattern Energy, as
applicable, for breaches of representations or covenants, which indemnification is subject to customary limitations including, among other things, a cap and
time limits.

The Fowler Ridge IV PSA was recommended by the Conflicts Committee, which is comprised solely of independent directors, for approval by Pattern
Energy’s Board of Directors, and approved by the Board of Directors.

The foregoing description of the Fowler Ridge IV PSA does not purport to be a complete description and is qualified in its entirety by reference to the
full text of the Fowler Ridge IV PSA, which is attached hereto as Exhibit 2.1 and is incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets

See description under Item 1.01 above.



Item 7.01. Regulation FD Disclosure.

On May 4, 2015, Pattern Energy issued a press release. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information included in this Current Report on Form 8-K under this Item 7.01 (including Exhibit 99.1 hereto) is being “furnished” and shall not be
deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of Section 18,
nor shall it be incorporated by reference into a filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended,
except as shall be expressly set forth by specific reference in such filing. The information included in this Current Report on Form 8-K under this Item 7.01
(including Exhibit 99.1 hereto) will not be deemed an admission as to the materiality of any information required to be disclosed solely to satisfy the
requirements of Regulation FD.

Item 9.01. Financial Statements and Exhibits.

d. Exhibits
 
Exhibit
Number  Description

  2.1
  

Purchase and Sale Agreement, dated as of April 29, 2015, by and between Pattern Energy Group Inc., Pattern Renewables Development
Company LLC, and (as guarantor for certain obligations) Pattern Energy Group LP.

99.1   Press Release issued by Pattern Energy Group Inc. dated May 4, 2015.
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by the undersigned hereunto duly authorized.

Dated: May 4, 2015
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By:             /s/ Kim H. Liou
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”), dated as of April 29, 2015, is made by and among Pattern Energy Group Inc., a
Delaware corporation (“Purchaser”), Pattern Renewables Development Company LLC, a Delaware limited liability company (“Seller”) and, solely for
purposes of Section 7.1, Pattern Energy Group LP, a Delaware limited partnership (“Guarantor”). Capitalized terms used in this Agreement shall have the
respective meanings specified in Appendix A-1 attached hereto.

RECITALS

WHEREAS, Seller owns, directly or indirectly through one or more Seller Affiliates (each such Seller Affiliate, a “Subsidiary Transferor”), some or all
of the membership or partnership interest, shares, voting securities, or other equity interests, as applicable, in the project company which owns the wind
project (herein referred to as the “Project Company”, as described on Part I of Appendix C attached hereto; and the “Wind Project”, as described on Part II of
Appendix C); and

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to purchase from Seller, the Acquired Interests defined and described in Part I of
Appendix C attached hereto (herein referred to as the “Acquired Interests”).

NOW, THEREFORE, in consideration of the foregoing premises and the mutual terms, conditions and agreements set forth herein, and for other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the parties hereby agree as
follows:

ARTICLE 1
PURCHASE AND SALE OF THE ACQUIRED INTERESTS

1.1 Agreement to Sell and Purchase. Subject to the satisfaction or waiver (by the party for whose benefit such condition exists) of the conditions set
forth in Article 5 and the other terms and conditions of this Agreement, at the Closing (a) Seller shall sell, assign, transfer and convey (or, if applicable, cause
the Subsidiary Transferors to sell, assign, transfer and convey) the Acquired Interests to Purchaser, and (b) Purchaser shall purchase the Acquired Interests
from Seller (or, if applicable, the Subsidiary Transferors), for the Purchase Price. Purchaser shall have the right to designate a Subsidiary of Purchaser
(“Subsidiary Transferee”) to receive the Acquired Interests at Closing.

1.2 Signing Date Deliverables. On the date of this Agreement, each of Seller and Purchaser shall deliver to the other party the deliverables set forth in
Part II of Appendix B.

1.3 Purchase Price. The purchase price payable by Purchaser to Seller (or, if applicable, the Subsidiary Transferor) for the Acquired Interests at Closing
and, if applicable, after Closing shall be the Purchase Price set forth in Part I of Appendix B (which Purchase Price consists of the Closing Date Amount and
the Funding Date Amount) as determined, if applicable, by the Method of Calculation (if any) set forth in Part I of Appendix B. The Purchase Price shall be
subject to adjustment by the Purchase Price Adjustment (if any) set forth in Part I



of Appendix B. All payments of the Purchase Price and any Purchase Price Adjustment shall be paid by wire transfer of same day funds in the applicable
Currency to the applicable accounts set forth in Part I of Appendix B.

1.4 The Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) will take place on the date and at the location
specified in Part III of Appendix B or such other time and place as the parties hereto shall mutually agree (including Closing by facsimile or “PDF” electronic
mail transmission exchange of executed documents or signature pages followed by the exchange of originals as soon thereafter as practicable), and will be
effective as of 12:01 a.m. Eastern Time on the day the Closing occurs; provided, however, that the Closing shall occur no later than thirty (30) days after each
of the conditions precedent in Sections 5.1, 5.2, and 5.3 has been satisfied (or waived in accordance with the terms of this Agreement).

1.5 Conduct of Closing.

(a) At or prior to the Closing, Seller shall deliver, or cause to be delivered, to Purchaser:
 

 

(i) The original certificates representing the Acquired Interests duly endorsed for transfer by Seller (or, if applicable, the Subsidiary
Transferors) to Purchaser (or, if applicable, Subsidiary Transferee) or with appropriate powers with respect thereto duly endorsed by
Seller (or, if applicable, such Subsidiary Transferors); provided, that if the Acquired Interests are not in certificated form, Seller (or,
if applicable, such Subsidiary Transferors) shall deliver to Purchaser (or, if applicable, Subsidiary Transferee) a duly executed
assignment agreement or other instrument conveying such Acquired Interests to Purchaser (or, if applicable, Subsidiary Transferee)
in form and substance reasonably acceptable to Purchaser;

 

 (ii) Any other documents and certificates contemplated by Article 4 and Article 5 hereof to be delivered by or on behalf of Seller,
including, if applicable, the certificate referred to in Section 5.2(e); and

 

 (iii) Any other Closing deliverables set forth in Appendix B-1.

(b) At or prior to the Closing, Purchaser shall deliver to Seller:
 

 (i) The documents and certificates contemplated by Article 4 and Article 5 hereof to be delivered by or on behalf of Purchaser,
including, if applicable, the certificate referred to in Section 5.3(d); and

 

 (ii) Any other Closing deliverables set forth in Appendix B-2.
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ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in, or qualified by any matter set forth in, the Schedules attached hereto, Seller hereby represents and warrants to Purchaser as set
forth in this Article 2 as of (a) the date hereof and (b) if the Closing Date is not the date of this Agreement, the Closing Date, in each case, unless otherwise
specified in the representations and warranties below, in which case the representation and warranty is made as of such date. Whether or not a particular
Section of this Article 2 refers to a specific, numbered Schedule, such Section shall, to the extent applicable, be subject to the exceptions, qualifications, and
other matters set forth in the Schedules to the extent that the relevance of such exceptions, qualifications or other matters is reasonably apparent on the face
thereof.

2.1 Organization and Status. Each of Seller, each Subsidiary Transferor and Guarantor (a) is duly formed, validly existing and in good standing under
the laws of the jurisdiction of its formation as set forth in the preamble to this Agreement or Part I of Appendix C, as applicable, (b) is duly qualified,
authorized to do business and in good standing in each other jurisdiction where the character of its properties or the nature of its activities makes such
qualification necessary, and (c) has all requisite power and authority to own or hold under lease the property it purports to own or hold under lease and to
carry on its business as now being conducted. Seller has made available to Purchaser complete and correct copies of the Organization Documents for Seller,
each Subsidiary Transferor and Guarantor.

2.2 Power; Authority; Enforceability. Each of Seller, each Subsidiary Transferor and Guarantor has the legal capacity and power to enter into, deliver
and perform its obligations under this Agreement and has been duly authorized, in accordance with its Organization Documents, to enter into, deliver and
perform its obligations under this Agreement. This Agreement has been duly executed and delivered by each of Seller and Guarantor and constitutes the legal
valid and binding obligation of each of Seller and Guarantor, enforceable against it in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, moratorium, reorganization and similar laws affecting the enforcement of creditors’ rights generally and subject to general principles
of equity regardless of whether enforceability is considered in a proceeding in equity or at law.

2.3 No Violation. The execution, delivery and performance by each of Seller and Guarantor of its obligations under this Agreement, and the
performance by each Subsidiary Transferor of this Agreement, in each case including without limitation the sale of the Acquired Interests to the Purchaser, do
not, and will not, (a) violate any Governmental Rule to which Seller, any Subsidiary Transferor or Guarantor is subject or the Organization Documents of
Seller, any Subsidiary Transferor or Guarantor, (b) conflict with, result in a breach of, constitute a default under, result in the acceleration of, create in any
party the right to accelerate, terminate, modify or cancel or require any notice under any agreement, contract, lease, license, instrument or other arrangement
to which Seller, any Subsidiary Transferor or Guarantor is a party or by which Seller, any Subsidiary Transferor or Guarantor is bound or (c) conflict with,
result in a breach of, constitute a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify or cancel or require
any notice under any Material Contract, except, in the case of this clause (c), as would not reasonably be expected to be material in the context of the Wind
Project or otherwise prevent or materially impair or delay the consummation of the transactions contemplated by this Agreement.
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2.4 No Litigation. None of Seller or its Affiliates (other than the Project Company and its Subsidiaries, which, for the avoidance of doubt, are provided
for in Section 2.12) is a party to or has received written notice of any pending or, to the Knowledge of Seller, threatened litigation, action, suit, proceeding or
governmental investigation (other than for such matters as relate to Fowler Ridge IV Holdings LLC, a Delaware limited liability company (“Fowler Ridge
Holdco”), or its Subsidiaries or the Wind Project, which, for the avoidance of doubt, are provided for in Section 2.12) against Seller or its Affiliates which
would reasonably be expected to be material to the Project Company and the Wind Project or the ownership of the Acquired Interests or which seeks the
issuance of an order restraining, enjoining, altering or materially delaying the consummation of the transactions contemplated by this Agreement.

2.5 Consents and Approvals. Except as set forth in Schedule 2.5, no consent, approval, order or Authorization of or registration, declaration or filing
with or exemption by (collectively, the “Consents”) any Governmental Authority or any other Person, is required by or with respect to Seller in connection
with the execution and delivery of this Agreement by Seller or Guarantor, or the consummation by Seller, any Subsidiary Transferor or Guarantor of the
transaction contemplated hereby, except for any consents which if not obtained would not reasonably be expected to be material in the context of the Wind
Project or to otherwise prevent or materially impair or delay the consummation of the transactions contemplated by this Agreement.

2.6 Acquired Interests. Seller owns, directly or indirectly through one or more Seller Affiliates as identified in Part I of Appendix C, of record and
beneficially one hundred percent (100%) of the Acquired Interests. Part I of Appendix C sets forth the equity capitalization of the Project Company. All of the
interests described in Part I of Appendix C have been duly authorized, validly issued and are fully-paid and non-assessable and, except as set forth on Part I of
Appendix C, there are no outstanding (a) equity interests or voting securities of Fowler Ridge IV B Member LLC, a Delaware limited liability company
(“Fowler Ridge B Member”), or any of its Subsidiaries, (b) securities of Fowler Ridge B Member or any of its Subsidiaries convertible into or exchangeable
for any equity interests or voting securities of Fowler Ridge B Member or any of its Subsidiaries or (c) options or other rights to acquire from Fowler Ridge B
Member or any of its Subsidiaries, or other obligation of Fowler Ridge B Member or any of its Subsidiaries to issue, any equity interests or voting securities
or securities convertible into or exchangeable for equity interests or voting securities of Fowler Ridge B Member or any of its Subsidiaries, or any obligations
of Fowler Ridge B Member or any of its Subsidiaries to repurchase, redeem or otherwise acquire any of the foregoing. Seller (or, if applicable, the Subsidiary
Transferors) has good and valid title to, and has, or will have, full power and authority to convey, the Acquired Interests, as of the Closing Date. The Acquired
Interests have been, or will be, validly issued, and are, or will be, fully paid and non-assessable. On the Closing Date, Seller (or, if applicable, the Subsidiary
Transferors) will convey to Purchaser (or, if applicable, Subsidiary Transferee) good and valid title to the Acquired Interests free and clear of all Liens other
than Permitted Liens.
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2.7 Solvency. There are no bankruptcy, reorganization or arrangement proceedings pending against, being contemplated by or, to the Knowledge of
Seller, threatened against, Seller, any Subsidiary Transferor or Guarantor. None of Seller, any Subsidiary Transferor or Guarantor (a) has had a receiver,
receiver and manager, liquidator, sequestrator, trustee or other officer with similar powers appointed over all or part of its business or its assets, and to the
Knowledge of Seller, no application therefor is pending or threatened, (b) is insolvent or presumed to be insolvent under any law or is unable to pay its debts
as and when they fall due, (c) has made a general assignment for the benefit of its creditors, or (d) has taken any action to approve any of the foregoing.

2.8 Compliance with Law. To the Knowledge of Seller, there has been no actual violation by Seller, any Subsidiary Transferor or Guarantor of or failure
of Seller, any Subsidiary Transferor or Guarantor to comply with any Governmental Rule that is applicable to it, or allegation by any Governmental Authority
of such a violation, that would reasonably be expected to be material and relates to the Wind Project or would otherwise reasonably be expected to prevent or
materially impair or delay the consummation of the transactions contemplated by this Agreement.

2.9 Taxes. Each of the representations and warranties by the Class B Member (as defined in the ECCA) pursuant to Section 3.5 of the ECCA (except for
(x) the representations or warranties contained in the second sentence of clause (l) and clauses (m), (n) and (o)(ii) of Section 3.5 of the ECCA and (y) those
representations and warranties set forth in Section 3.5 of the ECCA that are made solely as of the Funding Date), is true and correct at and as of the date hereof
and the Closing Date as if made at and as of such dates (other than any representations or warranties that are made as of an earlier specific date, which shall be
true and correct as of such date). For each of the representations and warranties by the Class B Member (as defined in the ECCA) pursuant to Section 3.5 of
the ECCA that is made as of the Funding Date, no facts or circumstances as of the date hereof or the Closing Date would reasonably be expected to preclude
such representation or warranty from being true and correct as of the Funding Date. For purposes of this Section 2.9, each reference in Section 3.5 of the
ECCA to “Holdings” shall be treated as if it were a reference to Fowler Ridge Holdco and Fowler Ridge B Member.

2.10 Unregistered Securities. It is not necessary in connection with the sale of the Acquired Interests, under the circumstances contemplated by this
Agreement, to register such Acquired Interests under the Securities Act of 1933 (the “Securities Act”) or under any other applicable securities laws.

2.11 Broker’s Fees. None of Seller, any Subsidiary Transferor or Guarantor has any liability or obligation for any fees or commissions to any broker,
finder or agent with respect to the transactions contemplated by this Agreement.

2.12 Matters Relating to the Acquired Interests, the Project Company and the Wind Project. A true, complete and correct list of all Material Contracts
as of the date hereof is set forth on Parts I, III, IV and V of Appendix D. All representations and warranties set forth in Schedule 2.12 (disregarding all
qualifications set forth therein as to materiality, material adverse effect or other similar qualifications) are true and correct at and as of the date hereof and the
Closing Date as if made at and as of such dates (other than any representations or warranties that
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are made as of a specific date, which shall be true and correct as of such date), with only such exceptions as would not, individually or in the aggregate,
reasonably be expected to have a Material Impact.

2.13 BP Wind PSA and BP Wind Assignment Agreement. The BP Wind PSA (a) constitutes the legal, valid and binding obligation of Pattern
Renewables, enforceable against it in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, moratorium, reorganization
and similar laws affecting the enforcement of creditors’ rights generally and subject to general principles of equity regardless of whether enforceability is
considered in a proceeding in equity or at law, and (b) has not been amended, amended and restated, supplemented or otherwise modified. None of Pattern
Renewables or, to the Knowledge of Seller, any other party to the BP Wind PSA is in violation of, or default under, the BP Wind PSA. None of Seller or its
Affiliates is a party to or has received written notice of any pending or, to the Knowledge of Seller, threatened litigation, action, or suit relating to the BP
Wind PSA. Seller has provided Purchaser with a true, complete and correct copy of the BP Wind PSA. Seller has all requisite power and authority to make, for
and on behalf of Pattern Renewables, the acknowledgment and agreement set forth for under “BP Wind Assignment Agreement” in Part VII of Appendix B to
this Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as set forth in, or qualified by any matter set forth in, the Schedules attached hereto, Purchaser hereby represents and warrants to Seller as set
forth in this Article 3 as of (A) the date hereof and (B) if the Closing Date is not the date of this Agreement, the Closing Date, in each case, unless otherwise
specified in the representations and warranties below, in which case the representation and warranty is made as of such date. Whether or not a particular
Section of this Article 3 refers to a specific, numbered Schedule, such Section shall, to the extent applicable, be subject to the exceptions, qualifications, and
other matters set forth in the Schedules to the extent that the relevance of such exceptions, qualifications or other matters is reasonably apparent on the face
thereof.

3.1 Organization and Status. Each of Purchaser and Subsidiary Transferee, if applicable, (a) is duly formed, validly existing and in good standing under
the laws of the jurisdiction of its formation as set forth in the preamble to this Agreement or Part I of Appendix C, as applicable, (b) is duly qualified,
authorized to do business and in good standing in each other jurisdiction where the character of its properties or the nature of its activities makes such
qualification necessary, and (c) has all requisite power and authority to own or hold under lease the property it purports to own or hold under lease and to
carry on its business as now being conducted. Purchaser has made available to Seller complete and correct copies of the Organization Documents for
Purchaser (and, if applicable, Subsidiary Transferee).

3.2 Power; Authority; Enforceability. Each of Purchaser and Subsidiary Transferee, if applicable, has the legal capacity and power to enter into and
perform its obligations under this Agreement and has been duly authorized, in accordance with its Organization Documents, to enter into and perform its
obligations under this Agreement. This Agreement has been duly executed and delivered by Purchaser and constitutes the legal valid and binding obligation
of
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Purchaser, enforceable against it in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, moratorium, reorganization
and similar laws affecting the enforcement of creditors’ rights generally and subject to general principles of equity regardless of whether enforceability is
considered in a proceeding in equity or at law.

3.3 No Violation. The execution, delivery and performance by Purchaser of its obligations under this Agreement, including without limitation the
purchase of the Acquired Interests from Seller or the Subsidiary Transferors, do not, and will not, (a) violate any Governmental Rule to which Purchaser is
subject or the Organization Documents of Purchaser, or (b) conflict with, result in a breach of, constitute a default under, result in the acceleration of, create in
any party the right to accelerate, terminate, modify or cancel or require any notice under any agreement, contract, lease, license, instrument or other
arrangement to which Purchaser is a party or by which Purchaser is bound.

3.4 No Litigation. Purchaser is not a party to or has not received written notice of any pending or, to the Knowledge of Purchaser, threatened litigation,
action, suit, proceeding or governmental investigation against Purchaser, which, in either case, would reasonably be expected to result in a material adverse
effect on the ability of Purchaser to perform its obligations under this Agreement or which seeks the issuance of an order restraining, enjoining, altering or
materially delaying the consummation of the transactions contemplated by this Agreement.

3.5 Consents and Approvals. Except as set forth in Schedule 3.5, no Consent of any Governmental Authority or any other Person, is required by or with
respect to Purchaser (or if applicable, Subsidiary Transferee) in connection with the execution and delivery of this Agreement by Purchaser, or the
consummation by Purchaser (or if applicable, Subsidiary Transferee) of the transaction contemplated hereby, except for any consents which if not obtained
would not reasonably be expected to result in a material adverse effect on the ability of Purchaser (or if applicable, Subsidiary Transferee) to perform its
obligations under this Agreement.

3.6 Solvency. There are no bankruptcy, reorganization or arrangement proceedings pending against, being contemplated by or, to the Knowledge of
Purchaser, threatened against Purchaser (or, if applicable, Subsidiary Transferee). None of Purchaser or, if applicable, Subsidiary Transferee (a) has had a
receiver, receiver and manager, liquidator, sequestrator, trustee or other officer with similar powers appointed over all or part of its business or assets, and to
the Knowledge of Purchaser, no application therefor is pending or threatened, (b) is insolvent or presumed to be insolvent under any law and is able to pay its
debts as and when they fall due, (c) has made a general assignment for the benefit of its creditors, and (d) has taken any action to approve any of the
foregoing.

3.7 Compliance with Law. To the Knowledge of Purchaser, there has been no actual violation by Purchaser (or, if applicable, Subsidiary Transferee) of
or failure of Purchaser (or, if applicable, Subsidiary Transferee) to comply with any Governmental Rule that is applicable to it, or allegation by any
Governmental Authority of such a violation, that would reasonably be expected to prevent or materially impair or delay the consummation of the
transactions contemplated by this Agreement.
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3.8 No Reliance. Purchaser has had the opportunity to inspect all of the information made available by Seller and to ask questions of and receive
answers from Seller with respect to the Acquired Interests, the Project Company, the Seller Affiliates (if any) and the Wind Project. Purchaser acknowledges
and warrants to Seller as of the date hereof and the Closing Date (as applicable) that, in accepting the transfer of the Acquired Interests, except for the
representations and warranties expressly provided herein, it has (a) relied on its own investigations and assessments including its own inquiries into the
Acquired Interests, the Project Company, the Seller Affiliates (if any) and the Wind Project; and (b) not relied on any other representations or warranties
(written or oral) of Seller or its Affiliates.

3.9 Investment Intent. Purchaser is acquiring the Acquired Interests for its own account, for investment and with no view to the distribution thereof in
violation of the Securities Act or the securities laws of any state of the United States or any other jurisdiction.

3.10 Accredited Investor. Purchaser is an “accredited investor” within the meaning of Rule 501(a)(1), (2), (3), (7) or (8) of the Securities Act, and is able
to bear the economic risk of losing its entire investment in the Acquired Interests.

3.11 Broker’s Fee. None of Purchaser or, if applicable, Subsidiary Transferee has any liability or obligation for any fees or commissions payable to any
broker, finder or agent with respect to the transactions contemplated by this Agreement.

ARTICLE 4
COVENANTS; OTHER OBLIGATIONS

4.1 Covenants Between Signing and Closing. If the Closing Date is not the date of this Agreement, the provisions of this Section 4.1 shall apply during
the period from the date hereof to the Closing Date:

(a) Project Specific Pre-Closing Covenants of Seller. Unless consented or otherwise agreed to by Purchaser (such consent not to be unreasonably
withheld or delayed) and except as required by Governmental Rule, Seller agrees to comply with the provisions, if any, of Schedule 4.1(a).

(b) Access, Information and Documents. Seller will give to Purchaser and to Purchaser’s counsel, accountants and other representatives
reasonable access during normal business hours to all material Books and Records and the Wind Project (subject to all applicable safety and insurance
requirements and any limitations on Seller’s rights to, or right to provide others with, access) and will furnish to Purchaser all such documents and copies of
documents and all information, including operational reports, with respect to the affairs of the Project Company, the Seller Affiliates, and the Wind Project as
Purchaser may reasonably request subject to any confidentially obligations imposed on Seller by any unaffiliated counterparties to such contracts and
agreements. Purchaser agrees to comply with any confidentiality obligations which would be applicable to it under any such contracts, documents or
agreements received from Seller hereunder.

(c) Updating of Disclosure Schedules. Seller shall notify Purchaser in writing of any material changes, additions, or events occurring after the
date of this Agreement which
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require a representation and warranty of Seller (other than any representations or warranties in Sections 2.6 and 2.11) to be supplemented with a new Schedule
or cause any material change in or addition to a Schedule promptly after Seller becomes aware of the same by delivery of such new Schedule or appropriate
updates to any such Schedule (each, an “Updated Disclosure Schedule”) to Purchaser. Each Updated Disclosure Schedule shall (i) expressly state that it is
being made pursuant to this Section 4.1(c), (ii) specify the representations and warranties to which it applies and (iii) describe in reasonable detail the
changes, additions or events to which it relates. No Updated Disclosure Schedule delivered pursuant to this Section 4.1(c) shall be deemed to cure any breach
of any representation or warranty unless Purchaser specifically agrees thereto in writing or, as provided in and subject to Article 5, consummates the Closing
under this Agreement after receipt of such written notification, nor shall any such Updated Disclosure Schedule be considered to constitute or give rise to a
waiver by Purchaser of any condition set forth in this Agreement, unless Purchaser specifically agrees thereto in writing or consummates the Closing under
this Agreement after receipt of such written notification.

(d) Further Assurances. Each of the parties hereto shall use commercially reasonable efforts to take, or cause to be taken, all actions and to do, or
cause to be done, all things necessary, proper or advisable to consummate the transactions contemplated hereby as soon as practicable.

4.2 Other Covenants.

(a) Costs, Expenses. Except as may be specified elsewhere in this Agreement, Purchaser shall pay all costs and expenses, including legal fees and
the fees of any broker, environmental consultant, insurance consultant, independent engineer, and title company retained by Purchaser for Purchaser’s due
diligence and the negotiation, performance of and compliance with this Agreement by Purchaser. Seller shall pay all costs and expenses (including in
connection with any reports, studies or other documents listed in Part II of Appendix D, unless specifically noted in Part II of Appendix D), including legal
fees and the fees of any broker of Seller or its Affiliates, relating to or resulting from the negotiation, performance of and compliance with this Agreement by
Seller.

(b) Public Announcement; Confidentiality. No party hereto shall make or issue, or cause to be made or issued, any public announcement or
written statement concerning this Agreement or the transactions contemplated hereby without the prior written consent of the other party, except to the extent
required by law (including any disclosure which, in the reasonable judgment of the disclosing party, is necessary or appropriate to comply with
Governmental Rules and standards governing disclosures to investors) or in accordance with the rules, regulations and orders of any stock exchange. Seller
shall not, and shall cause its Affiliates and directors, officers, employees, agents, consultants advisors and partners not to, disclose any confidential
information in or relating to this Agreement other than (i) to its Affiliates and its and their directors, officers, employees, agents, consultants, advisors and
partners, provided in each case that such recipient is bound by reasonable confidentiality obligations, (ii) as required by applicable law or regulation or
(iii) with the prior consent of Purchaser. Seller shall not use, and shall not enable any third party to use, any confidential information in or relating to this
Agreement that constitutes material non-public information regarding Purchaser in a manner that is prohibited by the U.S. securities laws.
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(c) Other Obligations of Seller and Purchaser. The parties mutually covenant as follows:
 

 
(i) to cooperate with each other in determining whether filings are required to be made or consents required to be obtained in any

jurisdiction in connection with the consummation of the transactions contemplated by this Agreement and in making or causing to
be made any such filings promptly and in seeking to obtain timely any such consents;

 

 (ii) to use all reasonable efforts in good faith to obtain promptly the satisfaction of the conditions to Closing of the transactions
contemplated herein, including obtaining all required consents and approvals;

 

 (iii) to furnish to the other party and to the other party’s counsel all such information as may be reasonably required in order to
effectuate the foregoing actions; and

 

 (iv) to advise the other party promptly if such party determines that any condition precedent to its obligations hereunder will not be
satisfied in a timely manner.

(d) Tax Characterization. Purchaser and Seller acknowledge and agree that the transactions contemplated hereby will be treated for federal
income Tax purposes as a purchase of the assets of the Project Company, subject to the liabilities of the Project Company. Neither Purchaser nor Seller shall
file any income Tax Return inconsistent with such treatment.

(e) No Tax-Exempt Controlled Entity. So long as Seller and its Affiliates own an interest greater than 10% in Purchaser, Seller’s and its Affiliates’
ownership shall not cause Purchaser to be a “tax-exempt controlled entity” within the meaning of Code Section 168(h)(6)(F)(iii)(I).

ARTICLE 5
CONDITIONS TO CLOSING; TERMINATION

5.1 Conditions Precedent to Each Party’s Obligations to Close. The obligations of the parties to proceed with the Closing under this Agreement are
subject to the fulfillment prior to or at Closing of the following conditions (any one or more of which may be waived in whole or in part by both parties in
their sole discretion):

(a) No Violations. The consummation of the transactions contemplated hereby shall not violate any applicable Governmental Rule.

(b) No Adverse Proceeding. No order of any court or administrative agency shall be in effect which restrains or prohibits the transactions
contemplated hereby, and there shall not have been threatened, nor shall there be pending, any action or proceeding by or before any court or Governmental
Authority challenging any of the transactions contemplated by this Agreement or seeking monetary relief by reason of the consummation of such
transactions.
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(c) No Termination. This Agreement shall not have been terminated pursuant to Section 5.4.

(d) Other Conditions Precedent to Closing to Each Party’s Obligations. The conditions precedent, if any, set forth on Appendix B-3 shall have
been satisfied.

5.2 Conditions Precedent to Obligations of Purchaser to Close. The obligations of Purchaser to proceed with the Closing under this Agreement with
respect to the purchase of the Acquired Interests are subject to the fulfillment prior to or at Closing of the following conditions (any one or more of which
may be waived in whole or in part by Purchaser in Purchaser’s sole discretion):

(a) Representations and Warranties. The representations and warranties of Seller set forth in Article 2 shall be true and correct at and as of the
Closing Date as if made at and as of such date (other than any representations or warranties that are made as of a specific date, which shall be true and correct
as of such date), except to the extent that (i) Seller has delivered to Purchaser any Updated Disclosure Schedules and (ii) Purchaser has specifically agreed in
writing that such Updated Disclosure Schedules shall be deemed to cure a breach of any representation or warranty, in each case of clauses (i) and (ii) in
accordance with Section 4.1(c).

(b) Performance and Compliance. Seller shall have performed, in all material respects, all of the covenants and complied with all of the
provisions required by this Agreement to be performed or complied with by it on or before the Closing.

(c) [Reserved].

(d) Material Contracts. Each of the Material Contracts shall be in full force and effect and shall not have been amended, waived (in whole or in
part), supplemented or otherwise modified in any manner that has a Material Impact without the prior written approval of Purchaser (which approval shall not
be unreasonably withheld or delayed).

(e) Certificate of Seller. Purchaser shall have received a certificate of Seller dated the date of the Closing confirming the matters set forth in
Sections 5.2(a), (b) and (d) in a form reasonably acceptable to Purchaser.

(f) Good Standing Certificate. Purchaser shall have received a good standing certificate of Seller, each Subsidiary Transferor and Guarantor, in
each case issued by the secretary of state of the state or provincial authority of the province (as applicable) of its formation.

(g) Satisfactory Instruments. All instruments and documents reasonably required on the part of Seller and any Subsidiary Transferor to effectuate
and consummate the transactions contemplated hereby shall be delivered to Purchaser and shall be in form and substance reasonably satisfactory to
Purchaser.

(h) Other Conditions Precedent to Purchaser’s Obligation to Close. The conditions precedent, if any, set forth in Appendix B-4 shall have been
satisfied.
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5.3 Conditions Precedent to the Obligations of Seller to Close. The obligations of Seller to proceed with the Closing hereunder with respect to Seller’s
sale of the Acquired Interests are subject to the fulfillment prior to or at Closing of the following conditions (any one or more of which may be waived in
whole or in part by Seller in its sole discretion):

(a) Closing Date Amount. Purchaser shall have transferred (or caused to be transferred) in immediately available funds the Closing Date Amount
pursuant to, in accordance with and into the account or accounts designated in, Part I of Appendix B.

(b) Representations and Warranties. The representations and warranties set forth in Article 3 shall be true and correct at and as of the Closing
Date as if made at and as of such date (other than any representations or warranties that are made as of a specific date, which shall be true and correct as of
such date).

(c) Performance and Compliance. Purchaser shall have performed all of the covenants and complied, in all material respects, with all the
provisions required by this Agreement to be performed or complied with by it on or before the Closing.

(d) Certificate of Purchaser. Seller shall have received a certificate of Purchaser dated the date of the Closing confirming the matters set forth in
Sections 5.3(b) and (c) in a form reasonably acceptable to Seller.

(e) Satisfactory Instruments. All instruments and documents required on the part of Purchaser (or, if applicable, Subsidiary Transferee) to
effectuate and consummate the transactions contemplated hereby shall be delivered to Seller and shall be in form and substance reasonably satisfactory to
Seller.

(f) Other Conditions Precedent to Seller’s Obligation to Close. The conditions precedent, if any, set forth in Appendix B-5 shall have been
satisfied.

5.4 Termination. If the Closing Date is not the date of this Agreement, the following termination provisions shall be applicable:

(a) By the Parties. This Agreement may be terminated at any time by mutual written consent of Purchaser and Seller.

(b) By Either Purchaser Or Seller. This Agreement may be terminated at any time prior to the Closing by either Seller or Purchaser, if (i) a
Government Approval required to be obtained as set forth on Part VII of Appendix B shall have been denied and all appeals of such denial have been taken
and have been unsuccessful, (ii) one or more courts of competent jurisdiction in the United States or Canada (as applicable), any state, provincial or any other
applicable jurisdiction has issued an order permanently restraining, enjoining, or otherwise prohibiting the Closing, and such order has become final and
non-appealable, or (iii) the Closing has not occurred by the Outside Closing Date.
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(c) Other Termination Rights. This Agreement may be terminated at any time prior to the Closing by the applicable party if and to the extent
permitted in Part V of Appendix B.

(d) Termination Procedure. In the event of termination of this Agreement by either or both parties pursuant to this Section 5.4, written notice
thereof will forthwith be given by the terminating party to the other party and this Agreement will terminate and the transactions contemplated hereby will be
abandoned, without further action by any party. If this Agreement is terminated as permitted by this Section 5.4, such termination shall be without liability of
any party (or any stockholder, director, officer, employee, agent, consultant or representative of such party) to any other party to this Agreement; provided
that (i) the foregoing will not relieve any party for any liability for willful and intentional material breaches of its obligations hereunder occurring prior to
such termination and (ii) except as specifically set forth herein, nothing in this Agreement shall derogate from the provisions of the Purchase Rights
Agreement, which agreement shall remain in full force and effect after termination of this Agreement.

ARTICLE 6
REMEDIES FOR BREACHES OF THIS AGREEMENT

6.1 Indemnification.

(a) By Seller. Subject to the limitations set forth in this Article 6 and Section 7.15, from and after the Closing, Seller agrees to indemnify and
hold harmless Purchaser and Purchaser’s Affiliates together with their respective directors, officers, managers, employees and agents (each a “Purchaser
Indemnified Party”) from and against any and all Losses that any Purchaser Indemnified Party incurs by reason of or in connection with any of the following
circumstances:
 

 

(i) Any breach by Seller of any representation or warranty made by it in Article 2 (subject to any Updated Disclosure Schedules
delivered pursuant to Section 4.1(c) that are deemed to cure a breach of any representation or warranty in accordance with the last
sentence of Section 4.1(c)) or any breach or violation of any covenant, agreement or obligation of Seller or Guarantor contained
herein; and

 

 (ii) As set forth in Part VI of Appendix B.

(b) By Purchaser. Subject to the limitations set forth in this Article 6 and Section 7.15, from and after the Closing Purchaser agrees to indemnify
and hold harmless Seller and Seller’s Affiliates together with their respective directors, officers, managers, employees and agents (each a “Seller Indemnified
Party”) from and against any and all Losses that any Seller Indemnified Party incurs by reason of or in connection with any of the following circumstances:
 

 (i) Any breach by Purchaser of any representation or warranty made by it in Article 3 or any breach or violation of any covenant,
agreement or obligation of Purchaser contained herein; and

 

 (ii) As set forth in Part VI of Appendix B.
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6.2 Limitations on Seller’s or Purchaser’s Indemnification.

(a) Minimum Limit on Claims. A party required to provide indemnification under this Article 6 (an “Indemnifying Party”) shall not be liable
under this Article 6 to an Indemnified Party for any Claim for breach of any representation or warranty unless and until the aggregate amount of all Claims for
which it would, in the absence of this provision, be liable exceeds the Basket Amount, and in such event the Indemnified Party will be liable for the amount
of all Claims, including the Basket Amount; provided that the foregoing limitation shall not apply in the case of actual fraud by the Indemnifying Party.

(b) Maximum Limit on Claims.
 

 

(i) Limitation on Seller’s Liability. Seller’s maximum aggregate liability for Claims for breaches of representations and warranties
under this Agreement is limited to Seller’s Maximum Liability set forth in Part VI of Appendix B; provided that the Seller’s
Maximum Liability will not apply to any Claim based on (A) actual fraud or (B) any breach of the representations and warranties
set forth in Sections 2.1, 2.2, 2.3, 2.5, 2.6, 2.9 and 2.11.

 

 

(ii) Limitation on Purchaser’s Liability. Purchaser’s maximum aggregate liability for Claims for breaches of representations and
warranties under this Agreement is limited to Purchaser’s Maximum Liability set forth in Part VI of Appendix B; provided that the
Purchaser’s Maximum Liability will not apply to any Claim based on (A) actual fraud or (B) any breach of the representations and
warranties set forth in Sections 3.1, 3.2, 3.3, 3.5 and 3.11.

(c) Time Limit for Claims. No Indemnified Party may make a Claim for indemnification under Section 6.1 in respect of any Claim unless notice
in writing of the Claim, incorporating a statement setting out in reasonable detail the grounds on which the Claim is based, has been given by the
Indemnified Party prior to the expiration of the applicable Survival Period as set forth in Part VI of Appendix B.

6.3 Reimbursements; Refunds.

(a) Right of Reimbursement. The amount of Losses payable under Section 6.1 by an Indemnifying Party shall be net of (i) any amounts recovered
by the Indemnified Party under applicable insurance policies or from any other Person responsible therefor, and (ii) any Tax benefit actually realized by the
Indemnified Party arising from the incurrence or payment of any such Losses. If the Indemnified Party receives any amounts under applicable insurance
policies, or from any other Person responsible for any Losses subsequent to an indemnification payment by the Indemnifying Party and such amounts would
result in a duplicative recovery, then such Indemnified Party shall promptly reimburse the Indemnifying Party for any payment
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made or expense incurred by such Indemnifying Party in connection with providing such indemnification payment up to the amount received by the
Indemnified Party, net of any expenses incurred by such Indemnified Party in collecting such amount.

(b) Other Refund Obligations. In addition to the obligations set forth in Section 6.3(a), the applicable Indemnified Party shall be obligated to
reimburse or refund to the Indemnifying Party for payments made by it to such Indemnified Party under this Article 6 as set forth in Part VI of Appendix B.

6.4 Right to Control Proceedings for Third Party Claims.

(a) If a third party shall notify any party with respect to any matter that may give rise to a Claim (a “Third Party Claim”), the Indemnified Party
must give notice to the Indemnifying Party of the Third Party Claim (a “Third Party Claim Notice”) within twenty (20) Business Days after it becomes aware
of the existence of the Third Party Claim and that it may constitute a Third Party Claim. The Indemnified Party’s failure to give a Third Party Claim Notice in
compliance with this Section 6.4(a) of any Third Party Claim which may give rise to a right of indemnification hereunder shall not relieve the Indemnifying
Party of any liability which it may have to the Indemnified Party unless, and solely to the extent that, the failure to give such notice materially and adversely
prejudiced the Indemnifying Party.

(b) The Indemnifying Party shall have the right to participate in, or by giving written notice to the Indemnified Party, to assume control of the
defense of any Third Party Claim with the Indemnifying Party’s own counsel, in each case at the Indemnifying Party’s own cost and expense (provided that
prior to assuming control of such defense, the Indemnifying Party must acknowledge its indemnity obligations under this Article 6), and the Indemnified
Party shall cooperate in good faith in such defense. The Indemnified Party shall have the right, at its own cost and expense, to participate in the defense of
any Third Party Claim with separate counsel selected by it, subject to the Indemnifying Party’s right to control the defense thereof; provided that in such
event the Indemnifying Party shall pay the fees and expenses of such separate counsel (i) incurred by the Indemnified Party prior to the date the Indemnifying
Party assumes control of the defense of the Third Party Claim, (ii) if such Third Party Claim would reasonably be expected to be materially detrimental to the
business, reputation or future prospects of any Indemnified Party or (iii) if representation of both the Indemnifying Party and the Indemnified Party by the
same counsel would create a conflict of interest. If the Indemnifying Party (i) fails to promptly notify the Indemnified Party in writing of its election to defend
or fails to acknowledge its indemnity obligations under this Article 6 as provided in this Agreement, (ii) elects not to defend (or compromise at its sole cost
and expense) such Third Party Claim, (iii) has elected to defend such Third Party Claim but fails to promptly and diligently pursue the defense such Third
Party Claim, (iv) otherwise breaches any of its obligations under this Article 6 or (v) as set forth on Schedule 6.4(b) hereto, or if the Third Party Claim is
reasonably expected by the Indemnified Party to result in a payment obligation on the Indemnified Party in an amount that exceeds the maximum
indemnification then available to the Indemnified Party pursuant to this Article 6, then the Indemnifying Party shall not be entitled to assume or maintain
control of the defense of such Third Party Claim and the Indemnified Party may (by written notice to the Indemnifying Party) assume control of such defense
(in which case the Indemnifying Party shall pay the fees and expenses of counsel retained by the Indemnified
 

15



Party) and/or compromise such Third Party Claim and seek indemnification for any and all Losses based upon, arising from or relating to such Third Party
Claim. The parties shall cooperate with each other in all reasonable respects in connection with the defense of any Third Party Claim.

(c) Notwithstanding any other provision of this Agreement, the Indemnifying Party shall not enter into any settlement of any Third Party Claim
without the prior written consent of the Indemnified Party (which consent shall not be unreasonably withheld or delayed), except as provided in this Section
6.4(c). If a firm offer is made to settle a Third Party Claim that (i) does not (A) result in any liability or create any financial or other obligation on the part of
the Indemnified Party and (B) result in the loss of any right or benefit on the part of any Indemnified Party, (ii) does not impose injunctive or other equitable
relief against any Indemnified Party, and (iii) provides, in customary form, for the unconditional release of each Indemnified Party from all liabilities and
obligations in connection with such Third Party Claim, and the Indemnifying Party desires to accept and agree to such firm offer, then the Indemnifying Party
shall give written notice to that effect to the Indemnified Party. If the Indemnified Party fails to consent to such firm offer within twenty (20) days after its
receipt of such notice, the Indemnified Party may continue to contest or defend such Third Party Claim and in such event, the maximum liability of the
Indemnifying Party as to such Third Party Claim shall not exceed the amount of such settlement offer. If the Indemnified Party fails to consent to such firm
offer within such twenty (20) day period and also fails to assume defense of such Third Party Claim, the Indemnifying Party may settle the Third Party Claim
upon the terms set forth in such firm offer to settle such Third Party Claim. If the Indemnified Party has assumed the defense pursuant to Section 6.4(b), it may
settle the Third Party Claim; provided that if the settlement is made without the prior written consent of the Indemnifying Party (which consent shall not be
unreasonably withheld or delayed), the Indemnifying Party shall have no indemnity obligation pursuant to this Article 6 with respect to such Third Party
Claim.

6.5 Mitigation; Treatment of Indemnification.

(a) The Indemnified Party shall use commercially reasonable efforts to mitigate all Losses relating to a Claim for which indemnification is sought
under this Article 6.

(b) All indemnification payments under this Article 6 shall be deemed adjustments to the Purchase Price.

6.6 Exclusive Remedy. Each of Seller and Purchaser acknowledges and agrees that, should the Closing occur, and excluding liability for actual fraud,
the foregoing indemnification provisions of this Article 6 and the provisions of Section 7.16 shall be the sole and exclusive remedy of Seller and Purchaser
with respect to any misrepresentation, breach of warranty, covenant or other agreement (other than any Purchase Price Adjustment set forth in Part I of
Appendix B) or other claim arising out of this Agreement or the transactions contemplated hereby. Without limiting the generality of the foregoing, effective
as of the Closing each of Purchaser and Seller covenants to the other party that in respect of any matters under or contemplated in this Agreement, it will not
make any Claim whatsoever against any Affiliate (other than Guarantor) of the other party or the directors, officers, managers, shareholders, member,
controlling persons, employees and agents of any of the foregoing, in each case in their
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capacities as such, and its rights in respect of any such Claim for breach of any provision of this Agreement are limited solely to such rights as it may have
against Seller (and Guarantor) or Purchaser, as the case may be, under this Agreement.

ARTICLE 7
MISCELLANEOUS

7.1 Guarantee. Guarantor hereby guarantees the due, prompt and faithful payment, performance and discharge by Seller of, and the compliance by
Seller with, all of the covenants, agreements, obligations, undertakings and liabilities of Seller under this Agreement in accordance with the terms of this
Agreement, and covenants and agrees to take all actions necessary or advisable to ensure such payment, performance, discharge and compliance hereunder.

7.2 Entire Agreement. This Agreement and the Schedules and Appendices hereto, each of which is hereby incorporated herein, set forth all of the
promises, covenants, agreements, conditions, undertakings, representations and warranties between the parties hereto with respect to the subject matter hereof
and supersede all prior and contemporaneous agreements and understandings, inducements or conditions, express or implied, oral or written.

7.3 Notices. All notices, requests, demands and other communications hereunder shall be in writing (including facsimile transmission and electronic
mail (“e-mail”) transmission) and shall be deemed to have been duly given if personally delivered, telefaxed (with confirmation of transmission), e-mailed (so
long as confirmation of receipt is requested and received) or, if mailed, when mailed by United States first-class or Canadian Lettermail or Letter-post (as the
case may be), certified or registered mail, postage prepaid, or by any international or national overnight delivery service, to the recipient party at the
addresses as set forth in Part VII of Appendix B (or at such other address as shall be given in writing by any party to such other party). All such notices,
requests, demands and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5 p.m. in the place of
receipt and such day is a Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed not to have been
received until the next succeeding Business Day in the place of receipt.

7.4 Successors and Assigns.

(a) No party shall assign this Agreement or any of its rights or obligations herein without the prior written consent of each other party, in its sole
discretion. Subject to the foregoing, this Agreement, and all rights and powers granted hereby, will bind and inure to the benefit of the parties hereto and their
respective successors and permitted assigns.

(b) Notwithstanding Section 7.4(a), (i) Seller may assign this Agreement without the consent of the Purchaser as specified in Part VII of Appendix
B and (ii) from and after Closing, Purchaser may assign its rights pursuant to Article 6 to Subsidiary Transferee without the consent of any other party.
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7.5 Jurisdiction; Service of Process; Waiver of Jury Trial.

(a) EACH OF THE PARTIES HERETO WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

(b) Any and all claims, counterclaims, demands, causes of action, disputes, controversies, and other matters in question arising out of or relating
to this Agreement, or the alleged breach hereof, or in any way relating to the subject matter of this Agreement or the relationship between the parties created
by this Agreement (hereafter, a “Dispute”) shall be finally resolved by binding arbitration administered by the American Arbitration Association (“AAA”)
under the AAA Commercial Arbitration Rules, including the Procedures for Large, Complex Commercial Disputes (the “Rules”) then in force to the extent
such Rules are not inconsistent with the provisions of this Agreement. The party commencing arbitration shall deliver to the party or parties against whom a
claim is made a written notice of intent to arbitrate (a “Demand”) in accordance with Rule R-4. The arbitration shall be governed by the Federal Arbitration
Act, 9 U.S.C. §§1 et seq.
 

 

(i) Selection of Arbitrators. Disputes shall be resolved by a panel of three independent and impartial arbitrators (the “Arbitrators”).
The party or parties initiating the arbitration shall appoint an arbitrator in its Demand; the responding party or parties shall appoint
an arbitrator in its answering statement, which is due thirty (30) days after receipt of the Demand. If any party fails or refuses to
timely nominate an arbitrator within the time permitted, such arbitrator shall be appointed by the AAA from individuals with
significant experience in renewable energy projects from its Large, Complex Commercial Case Panel. Within thirty (30) days of
the appointment of the second arbitrator, the two party-appointed arbitrators shall appoint the third arbitrator, who shall act as the
chair of the arbitration panel. If the two party-appointed arbitrators fail or refuse to appoint the third arbitrator within such thirty
(30)-day period, the third arbitrator shall be appointed by the AAA from individuals with significant experience in renewable
energy projects from its Large, Complex Commercial Case Panel in accordance with Rule R-12. The Arbitrators, acting by majority
vote, shall resolve all Disputes.

 

 (ii) To the fullest extent permitted by law, the arbitration proceedings and award shall be maintained in confidence by the parties.
 

 

(iii) Place of Arbitration. The place of arbitration shall be New York, New York. Any action in connection therewith shall be brought in
the United States District Court for the Southern District of New York or, if that court does not have jurisdiction, any New York
state court in New York County. Each party consents to the exclusive jurisdiction of such courts in any such suit, action or
proceeding, and irrevocably waives, to the fullest extent permitted
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by law, any objection which 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 which is brought in any such court has been brought in an inconvenient
forum. Each party further agrees to accept service of process out of any of the before mentioned courts in any such Dispute by
registered or certified mail addressed to the party at the address set forth in Part VII of Appendix B.

 

 
(iv) Conduct of the Arbitration. The arbitration shall be conducted in accordance with the Rules and in a manner that effectuates the

parties’ intent that Disputes be resolved expeditiously and with minimal expense. The Arbitrators shall endeavor to commence the
arbitration hearing within one hundred eighty (180) days of the third arbitrator’s appointment.

 

 

(v) Interim Relief. Each party may apply to the Arbitrators seeking injunctive relief until the arbitration award is rendered or the
controversy is otherwise resolved. Each party also may, without waiving any remedy under this Agreement, seek from any court
having jurisdiction any interim or provisional relief that is necessary to protect the rights or property of that party, pending the
establishment of the arbitral tribunal (or pending the Arbitrators’ determination of the merits of the controversy).

 

 

(vi) Discovery. The Arbitrators, upon a showing of good cause, may require and facilitate such limited discovery as it shall determine is
appropriate in the circumstances, taking into account the needs of the parties, the burden on the parties, and the desirability of
making discovery limited, expeditious, and cost-effective. The Arbitrators shall issue orders to protect the confidentiality of
proprietary information, trade secrets and other sensitive information disclosed in discovery.

 

 

(vii) Arbitration Award. The Arbitrators shall endeavor to issue a reasoned, written award within thirty (30) days of the conclusion of the
arbitration hearing. The Arbitrators shall have the authority to assess some or all of the costs and expenses of the arbitration
proceeding (including the Arbitrators’ fees and expenses) against any party. The Arbitrators shall also have the authority to award
attorneys’ fees and expenses to the prevailing party or parties. In assessing the costs and expenses of the arbitration and/or
awarding attorneys’ fee and expenses, the Arbitrators shall consider the relative extent to which each party has prevailed on the
disputed issues and the relative importance of those issues. The limitations of Section 7.15 shall apply to any award by the
Arbitrators.
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7.6 Headings; Construction; and Interpretation. The headings preceding the text of the sections and subsections hereof are inserted solely for
convenience of reference and shall not constitute a part of this Agreement, nor shall they affect its meaning, construction or effect. Except as otherwise
expressly provided, the rules of construction set forth in Appendix A-2 shall apply to this Agreement. The parties agree that any rule of law or any legal
decision that would require interpretation of any claimed ambiguities in this Agreement against the party that drafted it has no application and is expressly
waived.

7.7 Further Assurances. Each party shall cooperate and take such action as may be reasonably requested by the other party in order to carry out the
provisions and purposes of this Agreement and the transactions contemplated hereby.

7.8 Amendment and Waiver. The parties may by mutual agreement amend this Agreement in any respect, and any party, as to such party, may
(a) extend the time for the performance of any of the obligations of any other party, (b) waive any inaccuracies in representations by any other party, (c) waive
compliance by any other party with any of the agreements contained herein and performance of any obligations by such other party, and (d) waive the
fulfillment of any condition that is precedent to the performance by such party of any of its obligations under this Agreement. To be effective, any such
amendment or waiver must be in writing and be signed by the party against whom enforcement of the same is sought.

7.9 No Other Beneficiaries. This Agreement is being made and entered into solely for the benefit of Purchaser and Seller, and neither Purchaser nor
Seller intends hereby to create any rights in favor of any other Person as a third party beneficiary of this Agreement or otherwise.

7.10 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the jurisdiction specified in Part VII of
Appendix B.

7.11 Schedules. References to a Schedule shall include any disclosure expressly set forth on the face of any other Schedule even if not specifically
cross-referenced to such other Schedule to the extent that the relevance of such matter is reasonably apparent on the face thereof. The fact that any item of
information is contained in a disclosure schedule shall not be construed as an admission of liability under any Governmental Rule, or to mean that such
information is material. Such information shall not be used as the basis for interpreting the term “material”, “materially,” “Material Impact,” or any similar
qualification in this Agreement.

7.12 Limitation of Representation and Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET FORTH IN ARTICLE 2,
SELLER HAS NOT MADE AND SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, OF ANY KIND OR NATURE,
WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED, WITH RESPECT TO THE ACQUIRED INTERESTS, SELLER OR SELLER AFFILIATES,
THE PROJECT COMPANY, THE WIND PROJECT OR THE SUBJECT MATTER OF THIS AGREEMENT. WITHOUT LIMITING THE GENERALITY OF
THE FOREGOING, EXCEPT AS EXPRESSLY PROVIDED IN ARTICLE 2, THE ACQUIRED INTERESTS ARE BEING CONVEYED “AS IS” IN ALL
RESPECTS, AND SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF
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FITNESS, MERCHANTABILITY OR SUITABILITY FOR A PARTICULAR PURPOSE. Purchaser acknowledges that except as expressly provided in Article
2 of this Agreement, Seller has not made, and Seller hereby expressly disclaims and negates, and Purchaser hereby expressly waives, any other representation
or warranty, express, implied, at common law, by statute or otherwise relating to the Acquired Interests, Seller or Seller Affiliates, the Project Company, the
Wind Project or this Agreement.

7.13 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but which together shall
constitute one and the same instrument. A facsimile or electronically imaged version of this Agreement may be executed by one or more parties hereto and an
executed copy of this Agreement may be delivered by one or more parties hereto by facsimile or “PDF” electronic mail pursuant to which the signature of or
on behalf of such party can be seen, and such execution and delivery shall be considered valid, binding and effective for all purposes.

7.14 Severability. If any provision of this Agreement or any other agreement entered into pursuant hereto is contrary to, prohibited by or deemed
invalid under applicable law or regulation, such provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited or invalid, but the
remainder hereof shall not be invalidated thereby and shall be given full force and effect so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.

7.15 Limit on Damages. Each party hereto acknowledges and agrees that no party shall be liable to the other party for any punitive damages (except to
the extent paid to a third party in respect of a Third Party Claim) or damages that were not reasonably foreseeable.

7.16 Specific Performance. The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in
accordance with the terms hereof and that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce
specifically the performance of the terms and provisions hereof in the courts and other bodies specified in Section 7.5, in addition to any other remedy to
which they are entitled at law or in equity.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Purchase and Sale Agreement as of the day and year first above written.
 
PATTERN ENERGY GROUP INC.

/s/ Dyann Blaine
By: Dyann Blaine
Its: Vice President
 

[Signature Page to Fowler Ridge IV Purchase and Sale Agreement]



PATTERN RENEWABLES DEVELOPMENT COMPANY
LLC

/s/ Dyann Blaine
By: Dyann Blaine
Its: Vice President

Solely for purposes of Section 7.1:

PATTERN ENERGY GROUP LP

/s/ Dyann Blaine
By: Dyann Blaine
Its: Vice President
 

[Signature Page to Fowler Ridge IV Purchase and Sale Agreement]



Appendix A-1: General Definitions

“AAA” shall have the meaning set forth in Section 7.5(b).

“Acquired Interests” shall have the meaning set forth in the recitals, as more fully described in Part I of Appendix C.

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more intermediaries, controls, is controlled by or is
under common control with the Person specified, or who holds or beneficially owns 50% or more of the equity interest in the Person specified or 50% or more
of any class of voting securities of the Person specified; provided that notwithstanding the foregoing (a) Purchaser and its Subsidiaries shall not be deemed to
be Affiliates of Seller and (b) Seller and its Affiliates (other than Purchaser and its Subsidiaries) shall not be deemed to be Affiliates of Purchaser.

“Agreement” shall have the meaning set forth in the preamble to this Agreement.

“Arbitrators” shall have the meaning set forth in Section 7.5(b).

“Authorization” means any authorization, consent, approval, waiver, exception, variance, order, franchise, permit, license or exemption issued by any
Governmental Authority, including filing, report, registration, notice, application, or other submission to or with any Governmental Authority.

“Basket Amount” shall have the meaning set forth in Part VI of Appendix B.

“Books and Records” means books, Tax Returns, contracts, commitments, and records of a Person.

“BP Wind Amounts” shall have the meaning set forth in Part VII of Appendix B.

“BP Wind Assignment Agreement” means that certain Assignment and Assumption Agreement, dated on or around the date of this Agreement, by and
between Pattern Renewables, as assignor, and Purchaser, as assignee, with respect to Buyer’s (as defined in the BP Wind PSA) rights and obligations under the
BP Wind PSA.

“BP Wind PSA” means that certain Purchase and Sale Agreement by and between BP Wind Energy North America Inc. and Pattern Renewables, dated as of
December 30, 2013, as amended by Amendment No. 1 to Purchase and Sale Agreement, effective of December 30, 2013.

“Business Day” means any day other than a Saturday, a Sunday or any other day on which banks are authorized to be closed in New York, New York.

“Capital Contribution Guarantee” shall have the meaning set forth in Appendix B-2.

“Claim” means a claim by an Indemnified Party for indemnification pursuant to Section 6.1.

“Class A Equity Investors” shall have the meaning set forth in the ECCA.
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“Closing” shall have the meaning set forth in Section 1.4.

“Closing Date” shall mean the date a Closing occurs.

“Closing Date Amount” shall have the meaning set forth in Part I of Appendix B.

“Code” shall mean the United States Internal Revenue Code of 1986, as amended.

“Consent and Agreement” shall have the meaning set forth in Appendix B-2.

“Consents” shall have the meaning set forth in Section 2.5.

“Construction Loan Agreement” shall have the meaning set forth in Part III of Appendix D.

“Demand” shall have the meaning set forth in Section 7.5(b).

“Dispute” shall have the meaning set forth in Section 7.5(b).

“Dollars” or “$” means the lawful currency of the United States of America or Canada, as identified in Part I of Appendix B.

“ECCA” shall have the meaning set forth in Part IV of Appendix D.

“Execution Date” shall have the meaning set forth in the ECCA.

“Fowler Ridge B Member” shall have the meaning set forth in Section 2.6.

“Fowler Ridge Holdco” shall have the meaning set forth in Section 2.4.

“Funding Date” shall have the meaning set forth in the ECCA.

“Funding Date Amount” shall have the meaning set forth in Part I of Appendix B.

“Funding Date Contingency Deduction” shall have the meaning set forth in Part I of Appendix B.

“GAAP” means generally accepted accounting principles in the United States, consistently applied throughout the specified period and in the immediately
prior comparable period.

“Governmental Authority” means any federal or national, state, provincial, county, municipal or local government or regulatory or supervisory department,
body, political subdivision, commission, agency, instrumentality, ministry, court, judicial or administrative body, taxing authority, or other authority thereof
(including any corporation or other entity owned or controlled by any of the foregoing) having jurisdiction over the matter or Person in question.

“Governmental Rule” means, with respect to any Person, any applicable law, statute, treaty, rule, regulation, ordinance, order, code, judgment, decree,
injunction or writ issued by any Governmental Authority.
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“Guarantor” shall have the meaning set forth in the preamble to this Agreement.

“Indemnified Party” means either a Purchaser Indemnified Party or a Seller Indemnified Party, as the case may be.

“Indemnifying Party” shall have the meaning set forth in Section 6.2(a).

“Knowledge” means (a) with respect to Seller, the actual knowledge of the persons identified in Part VII of Appendix B, and (b) with respect to Purchaser, the
actual knowledge of the persons identified in Part VII of Appendix B.

“LC Reimbursement Agreement” shall have the meaning set forth in Part I of Appendix B.

“Lien” on any asset means any mortgage, deed of trust, lien, pledge, charge, security interest, restrictive covenant, easement or encumbrance of any kind in
respect of such asset, whether or not filed, recorded or otherwise perfected or effective under applicable law, as well as the interest of a vendor or lessor under
any conditional sale agreement, capital lease or other title retention agreement relating to such asset.

“Loss” means any and all losses (including loss of profit and loss of expected profit), claims, actions, liabilities, damages, expenses, diminution in value or
deficiencies of any kind or character including all interest and other amounts payable to third parties, all liabilities on account of Taxes and all reasonable
legal fees and expenses and other expenses reasonably incurred in connection with investigating or defending any claims or actions, whether or not resulting
in any liability.

“Material Contracts” means each contract, agreement or instrument to which Fowler Ridge Holdco or any of its Subsidiaries is a party or by which Fowler
Ridge Holdco or any of its Subsidiaries (including, from and after the Closing, the Purchaser and its Affiliates), or any of their respective assets, is bound (or
in the case of the Purchaser and its Affiliates, after the Closing will be bound) that is material in the context of the Project Company, the Wind Project or the
Acquired Interests, including without limitation any (a) partnership, joint venture, or other similar agreement or arrangement; (b) contract containing
covenants materially limiting the freedom of Fowler Ridge Holdco or its Subsidiaries (or, from and after the Closing, the Purchaser and its Affiliates) from
competing in any line of business or in any geographic area; (c) Tax Equity Document (as defined in the ECCA); (d) Principal Project Document (as defined
in the ECCA); and (e) material contract that was not entered into in the ordinary course of business consistent with past practices; except in each case of
clauses (a) through (e) for change orders to the Turbine Supply Agreement, the Transformer Purchase Agreement and BOP Contract (as such terms are defined
in the ECCA) that do not amend or modify any warranty or rights or obligations of the Project Company under the Turbine Supply Agreement, the
Transformer Purchase Agreement or BOP Contract that could reasonably be expected to be material to the operation or maintenance of the Wind Project.

“Material Impact” means any impact, effect or result that is material and adverse to the Wind Project and Fowler Ridge B Member and its Subsidiaries, taken
as a whole, or the ownership of the Acquired Interests.
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“Method of Calculation” shall have the meaning set forth in Part I of Appendix B.

“MOMA” shall have the meaning set forth in Part VII of Appendix B.

“Organization Documents” means, with respect to (a) any corporation, its articles or certificate of incorporation and by-laws, (b) any limited partnership, its
certificate of limited partnership and its partnership agreement, (c) any limited liability company, its articles or certificate of organization or formation and its
operating agreement or limited liability company agreement, or (d) documents of similar substance.

“Outside Closing Date” shall have the meaning set forth in Part III of Appendix B.

“Pattern Renewables” means Pattern Renewables LP, a Delaware limited partnership.

“Permitted Lien” means: (a) a charge or lien arising in favor of a Governmental Authority by operation of statute unless there is default in payment of money
secured by that charge or lien; (b) any lien for Taxes not yet due or delinquent or being contested in good faith; (c) any mechanics’, workmen’s or other like
lien arising in the ordinary course of business; (d) any retention of title arrangement undertaken in the ordinary course of business; (e) any lien, deposit or
pledge existing on the date of the Agreement or the Closing Date with regard to the Acquired Interests, the Project Company, any Seller Affiliate or any of
their assets disclosed in the disclosure schedules to this Agreement; (f) defects, easements, rights of way, restrictions, irregularities, encumbrances (other than
for borrowed money) and clouds on title and statutory liens that do not (and upon enforcement thereof will not) materially impair the value or use by the
Project Company of the real property rights affected or are otherwise listed in the Title Policy identified in Part II of Appendix D; (g) liens, deposits or
pledges arising out of judgments or awards so long as enforcement of any such lien has been stayed and an appeal or proceeding for review is being
prosecuted in good faith and in connection with which security has been provided or are fully covered by insurance; or (h) any Additional Permitted Lien.

“Person” means any individual, corporation, partnership, limited partnership, limited liability partnership, trust, business trust, estate, joint venture,
unincorporated association, limited liability company, cooperative, Governmental Authority or other entity.

“Power Purchase Agreement” shall have the meaning set forth in Part I of Appendix D.

“Project Agreement” shall have the meaning set forth in Part IV of Appendix D.

“Project Company” shall have the meaning set forth in the recitals to this Agreement, and is more particularly described in Part I of Appendix C of the
Agreement.

“Purchase Price” shall have the meaning set forth in Part I of Appendix B.

“Purchase Price Adjustment” shall have the meaning set forth in Part I of Appendix B.

“Purchase Rights Agreement” means that certain Purchase Rights Agreement dated as of October 2, 2013 by and among Guarantor, Purchaser and, solely
with respect to Article IV thereof, Pattern Energy Group Holdings LP and Pattern Energy GP LLC, as such agreement is amended, modified or supplemented
in accordance with its terms.
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“Purchaser” shall have the meaning set forth in the preamble to this Agreement.

“Purchaser Indemnified Party” shall have the meaning set forth in Section 6.1(a).

“Purchaser’s Maximum Liability” shall have the meaning set forth in Part VI of Appendix B.

“Rules” shall have the meaning set forth in Section 7.5(b).

“Sale Model” shall have the meaning set forth in Part I of Appendix B.

“Securities Act” shall have the meaning set forth in Section 2.10.

“Seller” shall have the meaning set forth in the preamble to this Agreement.

“Seller Affiliates” shall have the meaning set forth in Part I of Appendix C.

“Seller Indemnified Party” shall have the meaning set forth in Section 6.1(b).

“Seller’s Maximum Liability” shall have the meaning set forth in Part VI of Appendix B.

“Specified Guarantee” shall have the meaning set forth in Appendix B-2.

“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting power to elect a majority
of the board of directors or other persons performing similar functions are at the time directly or indirectly owned by such Person.

“Subsidiary Transferee” shall have the meaning set forth in Section 1.1, and is more particularly described in Part I of Appendix C of the Agreement.

“Subsidiary Transferor” shall have the meaning set forth in the recitals to this Agreement, and is more particularly described in Part I of Appendix C of the
Agreement.

“Survival Period” shall have the meaning set forth in Part VI of Appendix B.

“Tax” or “Taxes” means, collectively all federal, provincial, state and local or foreign income, estimated, payroll, withholding, excise, sales, use, real and
personal property, use and occupancy, business and occupation, mercantile, transfer, capital stock and franchise or other taxes of any kind whatsoever
(including interest, additions and penalties thereon).

“Tax Returns” means any return, declaration, report, claim for refund or information return or statement relating to Taxes, including any schedule or
attachment thereto.

“Third Party Claim” shall have the meaning set forth in Section 6.4(a).

“Third Party Claim Notice” shall have the meaning set forth in Section 6.4(a).
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“Wind Project” shall have the meaning set forth in the recitals to this Agreement, and is more particularly described in Part II of Appendix C of the
Agreement.
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APPENDIX A-2: RULES OF CONSTRUCTION
 

1. The singular includes the plural and the plural includes the singular.
 

2. The word “or” is not exclusive.
 

3. A reference to a Governmental Rule includes any amendment or modification to such Governmental Rule, and all regulations, rulings and other
Governmental Rules promulgated under such Governmental Rule.

 

4. A reference to a Person includes its successors and permitted assigns.
 

5. Accounting terms have the meanings assigned to them by GAAP, as applied by the accounting entity to which they refer.
 

6. The words “include,” “includes” and “including” are not limiting and shall be deemed to mean “include, without limitation”, “includes, without
limitation” or “including, without limitation”.

 

7. A reference to an Article, Section, Exhibit, Schedule or Appendix is to the Article, Section, Exhibit, Schedule or Appendix of this Agreement unless
otherwise indicated.

 

8. Any reference to “this Agreement”, “hereof,” “herein” and “hereunder” and words of similar import used in this Agreement shall refer to this Agreement
as a whole and not to any particular provision of this Agreement.

 

9. Any reference to another agreement or document shall be construed as a reference to that other agreement or document as the same may have been, or
may from time to time be, varied, amended, supplemented, substituted, novated, assigned or otherwise transferred.

 

10. References to “days” shall mean calendar days, unless the term “Business Days” shall be used. References to a time of day shall mean such time in New
York, New York, unless otherwise specified.

 

11. This Agreement is the result of negotiations among, and has been reviewed by, Seller, Guarantor, Purchaser, and their respective counsel. Accordingly,
this Agreement shall be deemed to be the product of the parties thereto, and no ambiguity shall be construed in favor of or against Seller, Guarantor or
Purchaser.

 

12. The words “will” and “shall” shall be construed to have the same meaning and effect.
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APPENDIX B: TRANSACTION TERMS AND CONDITIONS
 

Fowler Ridge IV Transaction
I.         Purchase Price

“Purchase Price”: An amount equal to the aggregate of:
 

(a) $37,473,963.00 (the “Closing Date Amount”), which amount shall be payable on the Closing Date; and
 

(b) the Funding Date Amount, which amount shall be payable on the Funding Date;
 

in each case of clauses (a) and (b), on the terms and subject to the conditions of this Agreement.
 

“Funding Date Amount” means the aggregate of:
 

(a) $25,123,952.00; and
 

(b) $4,007,644.00 less the Funding Date Contingency Deduction.
 

“Funding Date Contingency Deduction” means the aggregate of:
 

(a) any amount of the $4,007,644.00 of budgeted “Contingency” pursuant to Exhibit H to the Construction
Loan Agreement that is actually spent prior to or on the Funding Date; and
 

(b) the excess, if any, of (i) the expected Class A Capital Contributions (as defined in the ECCA) of
$146,950,000 over (ii) the aggregate actual Class A Capital Contributions made by the Class A Equity Investors
(as defined in the ECCA) on the Funding Date;
 

provided that in no event shall the Funding Date Contingency Deduction exceed $4,007,644.00.

“Method of Calculation”: None

Currency: US Dollar, and all references to Dollar or $ or USD$ shall refer to such currency.

“Purchase Price Adjustment”: None.
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Payment Mechanics and Payee
Information:

The Closing Date Amount and Funding Date Amount, as the case may be, shall be paid in immediately available
funds on the Closing Date or Funding Date, as the case may be, to the following account:
 

Bank: Union Bank
Bank Address: 1980 Saturn Street, Monterey Park, CA 91755-7417
ABA: 122000496
Account #: 7000178750
Account Name: Pattern Renewables Development Co. LLC
Account Type: Business Checking Account
SWIFT: BOFCUS33MPK

II.       Additional Signing Date Deliverables

Seller’s Signing Date Deliverables: Not applicable.

Purchaser’s Signing Date Deliverables: Not applicable.

III.     Closing

Scheduled Closing Date: Same day as signing.

Closing Location: At the offices of Purchaser, Pier 1, Bay 3, San Francisco, CA 94111

Outside Closing Date: Not applicable.

IV.     Closing Deliverables & Conditions Precedent to Closing

Additional Closing Deliverables of
Seller:

In addition to the closing deliverables set forth in Section 1.5(a) of the Agreement, Seller shall deliver, or cause
to be delivered, to Purchaser the additional closing deliverables set forth in Appendix B-1.

Additional Closing Deliverables of
Purchaser:

In addition to the closing deliverables set forth in Section 1.5(b) of the Agreement, Purchaser shall deliver, or
cause to be delivered, to Seller the additional closing deliverables set forth in Appendix B-2.

Additional Conditions Precedent to Each
Party’s Obligations to Close:

In addition to the conditions precedent set forth in Section 5.1 of the Agreement, the obligation of Purchaser and
Seller to Close is subject to the additional conditions precedent set forth in Appendix B-3.

Additional Conditions Precedent to
Purchaser’s Obligations to Close:

In addition to the conditions precedent set forth in Section 5.2 of the Agreement, the obligation of Purchaser to
Close is subject to the additional conditions precedent set forth in Appendix B-4.

Additional Conditions Precedent to
Seller’s Obligations to Close:

In addition to the conditions precedent set forth in Section 5.3 of the Agreement, the obligation of Seller to
Close is subject to the additional conditions precedent set forth in Appendix B-5.

V.       Additional Termination Rights

By Either Purchaser or Seller: Not applicable
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By Purchaser: Not applicable

By Seller: Not applicable

VI.     Indemnification Provisions

Additional Seller Indemnity Obligations: Not applicable

Additional Purchaser Indemnity
Obligations:

Not applicable

Survival Period: Until the later of (i) the date that is 12 months after the Closing and (ii) the date that is 9 months after
Substantial Completion (as defined in the ECCA), except in each case of clause (i) and (ii) for the
representations and warranties in (x) Sections 2.1, 2.2, 2.3, 2.5, 2.6, and 2.12 and Sections 3.1, 3.2, 3.3, 3.5 and
3.11 which shall survive until the expiration of the applicable statute of limitations (including extensions
thereof) and (y) Section 2.9 which shall survive until the date of termination of the Pattern Funding Date
Guarantee (as defined in the ECCA) in accordance with its terms (the “Survival Period”).

Limitation on Liability: “Basket Amount”: 1.00% of the Purchase Price
 

“Seller’s Maximum Liability”:
 

11.00% of Purchase Price
 

“Purchaser’s Maximum Liability”:
 

11.00% of the Purchase Price

Additional Refund or Reimbursement
Obligations:

By Purchaser or Purchaser Indemnified Party:
 

1.      None
 

By Seller or Seller Indemnified Party:
 

1.      None

VII.    Additional Transaction Terms

“Additional Permitted Liens”: None

Required Governmental Approvals: None
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Persons with Knowledge: Seller’s Persons with Knowledge: Daniel Elkort, Kellie Metcalf, Eric Daly, Alexander Halcomb, Blake
Rasmussen, Shannon Marshall, Rene Braud, Brad Hillman and Jeremy Rosenshine
 

Purchaser’s Persons with Knowledge: Esben Pedersen, Michael Lyon, Dyann Blaine and Eric Lillybeck

Additional Assignment Rights: Assignment Rights of Seller: None
 

Assignment Rights of Purchaser: None

Governing Law: New York

Notice Information: To Seller: Pier 1, Bay 3
San Francisco, CA 94111
Attention: General Counsel
Phone: 415-283-4000
Fax: 415-362-7900

 

To Purchaser:
 

Pier 1, Bay 3
San Francisco, CA 94111
Attention: General Counsel
Phone: 415-283-4000
Fax: 415-362-7900

Cooperation with Funding Date
Conditions under ECCA:

At the reasonable request of Purchaser, Seller shall cooperate with Purchaser and shall use commercially
reasonable efforts to assist Purchaser with satisfying the conditions set forth in Section 5.3 of the ECCA prior to
the Capital Contribution Commitment Expiration Date (as defined in the ECCA). Without limiting the
foregoing, Seller agrees to cause its counsel and advisors to deliver the opinions and reports required to be
delivered to the Class A Equity Investors pursuant to Section 5.3 of the ECCA.

Transition Services: Each of Seller and Purchaser acknowledges that, notwithstanding anything to the contrary in the MOMA,
Guarantor has agreed (i) to provide, at Guarantor’s sole cost and expense, to Purchaser and its Affiliates
reasonably requested administrative and construction transition services relating to the Wind Project; (ii) that
Guarantor shall only be obligated to provide services using its existing employees and only to the extent not
distracting from other Seller business; and (iii) that without the consent of Guarantor, the duration of the
transition services shall not exceed three months from the Closing Date. For purposes of the foregoing sentence,
“MOMA” shall mean the Management, Operation and Maintenance Agreement, dated the Execution Date,
between Project Company and Pattern Operators LP.

Return of certain collateral: Each of Seller and Purchaser agrees and acknowledges that (a) after the Closing Date, the outstanding letter of
credit under the Power Purchase Agreement shall be returned to the applicable issuing bank or cancelled upon
the replacement of such letter of credit on the Closing Date by a letter of credit issued under the LC
Reimbursement Agreement and any cash
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collateral with respect to such outstanding letter of credit shall be for the credit of Guarantor, and (b) cash
collateral in an amount equal to $8,650,000 posted to the REC Purchaser and released upon the replacement of
such collateral (on the Closing Date) by a letter of credit issued under the LC Reimbursement Agreement shall
be for the credit of Guarantor.

Certain Obligations: Each of Seller and Purchaser agrees and acknowledges that (a) Purchaser shall assume the payment obligations
of Pattern Renewables to BP Wind North America Inc. pursuant to (i) Section 2.2(e)(ii) (Deferred Amount) of the
BP Wind PSA, and (ii) Section 6.14 (Transmission Upgrade Cost Reimbursement), in each case of clauses (i) and
(ii) in accordance with the terms of the BP Wind PSA (together, the “BP Wind Amounts”), and (b) the Project
Company shall be responsible for, and pay from the Escrow Account (as defined in the ECCA), the BP Amounts
in accordance with Section 2.3(a)(iv) of the ECCA.

BP Wind Assignment Agreement: Each of Purchaser and Seller (for itself and for and on behalf of Pattern Renewables) acknowledges and agrees
that Sections 7.3, 7.4, 7.5, 7.7, 7.9, and 7.13 and any defined terms used in such provisions shall apply, mutatis
mutandis, to the BP Wind Assignment Agreement.
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APPENDIX B-1:

ADDITIONAL CLOSING DELIVERABLES OF SELLER

Executed Pattern Renewables signature page to the BP Wind Assignment Agreement.
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APPENDIX B-2:

ADDITIONAL CLOSING DELIVERABLES OF PURCHASER
 

1. A guaranty, executed by Pattern Energy Group Inc., of the obligations of Fowler Ridge B Member to make capital contributions (i) on each Borrowing
Date (as defined in the Construction Loan Agreement), pursuant to Section 3.2(d) of the Construction Loan Agreement and (ii) on the Funding Date,
pursuant to Section 2.2 of the ECCA (the “Capital Contribution Guarantee”);

 

2. The Pattern Execution Date Guarantee (as defined in the ECCA) executed by Purchaser as contemplated by Section 5.1(bb) of the ECCA (the
“Specified Guarantee”).

 

3. Consent and Agreement (the “Consent and Agreement”), by and among, among others, the Purchaser and the Project Company, in respect of that
certain Affiliate REC Agreement dated as of the Execution Date, by and between Purchaser and the Project Company.

 

4. Opinion of Purchaser’s in-house counsel in respect of the due authorization, execution and delivery of the Specified Guarantee, the Capital
Contribution Guarantee and the Consent and Agreement.

 

5. Opinion of Davis Polk & Wardwell LLP in respect of the enforceability of the Specified Guarantee, the Capital Contribution Guarantee and the
Consent and Agreement.

 

6. Executed Purchaser signature page to the BP Wind Assignment Agreement.
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APPENDIX B-3:

ADDITIONAL CONDITIONS PRECEDENT TO
EACH PARTY’S OBLIGATIONS TO CLOSE

None.
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APPENDIX B-4:

ADDITIONAL CONDITIONS PRECEDENT TO
PURCHASER’S OBLIGATIONS TO CLOSE

 

1. Receipt of all necessary third party and governmental approvals.
 

2. Receipt by Purchaser of copies of each of the Tax Equity Documents, Construction Financing Documents, Principal Project Document and the Real
Estate Documents (in each case as defined in the ECCA) in final form as approved by the parties thereto.

 

3. Satisfaction of each of the conditions set forth in Section 5.1 of the ECCA; provided that each item, instrument or document referred to in Section 5.1
of the ECCA which is required to be satisfactory, reasonably satisfactory, reasonably acceptable, in form and substance satisfactory or in form and
substance reasonably satisfactory, as the case may be, to the Class A Equity Investors for such condition to be satisfied, shall also be satisfactory,
reasonably satisfactory, reasonably acceptable, in form and substance satisfactory or in form and substance reasonably satisfactory, as the case may be,
to the Purchaser; provided further that the forgoing proviso shall not apply to the tax opinion being delivered to the Class A Equity Investors pursuant
to Section 5.1(d) of the ECCA, which is solely for the benefit of the Class A Equity Investors and which Purchaser shall not be entitled to review or
receive.

 

4. Satisfaction of each of the conditions to set forth in Section 5.2 of the ECCA; provided that each item, instrument or document referred to in
Section 5.2 of the ECCA which is required to be satisfactory, reasonably satisfactory, reasonably acceptable, in form and substance satisfactory or in
form and substance reasonably satisfactory, as the case may be, to a Fowler Ridge Entity (as defined in the ECCA) for such condition to be satisfied,
shall also be satisfactory, reasonably satisfactory, reasonably acceptable, in form and substance satisfactory or in form and substance reasonably
satisfactory, as the case may be, to the Purchaser.
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APPENDIX B-5:

ADDITIONAL CONDITIONS PRECEDENT TO
SELLER’S OBLIGATIONS TO CLOSE

None.
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APPENDIX C: ACQUIRED INTERESTS; OWNERSHIP STRUCTURE;
AND WIND PROJECT INFORMATION

 
FOWLER RIDGE IV WIND TRANSACTION

I. Acquired Interests & Ownership Structure

Project Company: Fowler Ridge IV Wind Farm LLC

Acquired Interests: 100% of Seller’s membership interests in Fowler Ridge B Member (which shall own 100% of the
membership interests in Fowler Ridge Holdco, which in turn shall own 100% of the membership interests in
the Project Company) (the “Acquired Interests”).
 

Immediately after Closing, there will be no membership interests in Fowler Ridge B Member outstanding
other than the membership interests held by Purchaser (or Subsidiary Transferee).
 

Subsequent to Closing, the membership interests in Fowler Ridge Holdco will be restructured into Class A
and Class B membership interests. Immediately following the restructuring and the funding by the Tax
Equity Investors on the Funding Date pursuant to the ECCA, (i) Fowler Ridge B Member will hold 100% of
the Class B membership interests in Fowler Ridge Holdco, (ii) the Tax Equity Investors will hold 100% of
the Class A membership interests in Fowler Ridge Holdco and (iii) there will be no other membership
interests in Fowler Ridge Holdco outstanding.

Direct or Indirect Co-Owners of Project
Company:
 

Immediately following Closing:
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Immediately after the restructuring of the membership interests in Fowler Ridge Holdco and the funding by
the Tax Equity Investors on Funding Date pursuant to the ECCA:
 

Affiliate(s) through which Seller Holds
Interests in Project Company (the “Seller
Affiliates”):

Fowler Ridge IV B Member LLC, a Delaware limited liability company
 

Fowler Ridge IV Holdings LLC, a Delaware limited liability company

Equity Capitalization of Project Company Member:
Fowler Ridge IV
Holdings LLC

Type of LLC Interest:
Member

Percentage Interest:
100%

Contributed equity at
closing:
$37,473,962.74

Subsidiary Transferee: Pattern US Operations Holdings LLC, a Delaware limited liability company

II. Wind Project Information

Wind Project: Nameplate capacity: 149.5 MW
 

Location: Benton County, Indiana
 

Turbine type and manufacturer: Siemens SWT-2.3-108 wind turbine generators
 

Number of turbines: 65

Commercial Operation Date (or Expected
Commercial Operation Date) of Wind Project:

Expected November 30, 2015
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Permits & Governmental Approvals: See attached Appendix C-1.

Legal description of Wind Project site (i.e.,
real property description):

Annex 7 to the ECCA is incorporated herein by reference.
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APPENDIX C-1: PERMITS & GOVERNMENTAL APPROVALS
COMPLETED PERMITS

Part I - Completed Permits
 
   Document   Date   Appeal Status

1.
  

Benton County Conditional Use Permit for Wind Energy Generators
  

November 08, 2007 and
April 14, 2009   

2.   Extension of the Benton County Conditional Use Permit   May 19, 2014   

3.   Benton County Improvement Location Permit   April 10, 2015   Subject to Appeal

4.   Benton County Drainage Board and County Surveyor Drainage Plan Approval   March 17, 2015   

5.
  

Federal Fish and Wildlife Permit for Habitat Conservation Plan for Native Endangered Species
Indiana Bat   

March 14, 2014
  

6.
  

US Department of the Army Corps of Engineers nationwide Permit 33 CFR 330 temporary
construction, access, and dewatering.   

December 15, 2014
  

7.   Department of Natural Resources compliance with programmatic agreement   December 5, 2014   

8.
  

FERC order authorizing disposition of jurisdictional facilities under Section 203 of the FPA, Docket
No. EC14-42-000   

March 20, 2014
  

9.
  

IURC Approval of continued declination of commission’s jurisdiction and transfer of franchise
works of Fowler Ridge IV Wind Farm LLC to Pattern Energy Group.   

December 26, 2013
  

10.
  

Order by the Indiana Utility Regulatory Commission (“IURC”) as applies to Pattern Energy Group –
Cause No. 44438   

May 7, 2014
  

11.

  

WTG Federal Aviation Administration 7460-1 Determination of No Hazard to Navigation,
Aeronautical Study Nos.:
 

2014-WTE-5314-OE through 2014-WTE-5318-OE;   January 16, 2015   
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2014-WTE-5320-OE through 2014-WTE-5330-OE;
 

2014-WTE-5333-OE through 2014-WTE-5342-OE;
 

2014-WTE-5344-OE through 2014-WTE-5349-OE; and
 

2014-WTE-5351-OE through 2014-WTE-5333-OE
 

2014-WTE-5335-OE through 2014-WTE-5381-OE 2014-WTE-6483-OE

12. WTG Federal Aviation Administration 7460-1 Determination of No Hazard to Navigation,
Aeronautical Study Nos.:
 

2014-WTE-5319-OE; 2014-WTE-5331-OE;
2014-WTE-5332-OE; and 2014-WTE-5343-OE

February 9, 2015

13. WTG Federal Aviation Administration 7460-1 Determination of No Hazard to Navigation,
Aeronautical Study No.:
 

2014-WTE-5350-OE

February 19, 2015

14. Benton County Drainage Board approval of SWPPP plans April 14, 2015

15. Benton County Transportation, Road Use and Road Agreement February 17, 2015

16. INDR Indiana Bat Take Permit March 27, 2015 Subject to appeal

17. Notice of Intent from Storm Water Discharges Associated with Construction Activity under IDEM
Rule 5 General Permit

April 14, 2015 Subject to appeal
for 15 days

18. IDNR Floodway Construction Approval February 6, 2015

19. INDOT Right of Way Permit for excavation for SR-18 March 25, 2015
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20.  INDOT Right of Way Permit for excavation for US-41   March 25, 2015   

21.  INDOT Right of Way Permit for pole line for US-41   March 25, 2015   

22.  INDOT Right of Way Permit for excavation for US-52   March 25, 2015   

23.

  

INDOT approval of hazards to air navigation (based on FAA approvals) – deemed approved if no
objection within 60 days after FAA determination.

  

Various (completed for
all obtained FAA
approvals)   

Part II - Permits to be Obtained
 
   Document

1.
  

Order Granting Application for Market Based Authority, Request for Waivers and Authorizations, Request for Finding of Qualification as Category I
Seller, and Request for Expedited Consideration, filed by Fowler Ridge IV Wind Farm LLC, February 10, 2015, FERC Docket No. ER15-1019-000

2.

  

Order Granting Application for Authorization for Disposition of Jurisdiction Facilities and Requests for Waivers, and Expedited Consideration, filed
by BP Wind Energy North America Inc., Fowler Ridge Wind Farm LLC, Fowler Ridge II Wind Farm LLC, Fowler Ridge III Wind Farm LLC, and Fowler
Ridge IV Wind Farm LLC, pursuant to Section 203 of the Federal Power Act, March    , 2015, FERC Docket No. EC15-    -    , [Common Facilities
Transaction]

3.

  

Order Granting Application for Authorization for Disposition of Jurisdictional Facilities and Requests for Waivers, Confidential Treatment, and
Expedited Consideration, filed by Fowler Ridge IV Wind Farm LLC, pursuant to Section 203 of the Federal Power Act March    , 2015, FERC Docket
No. EC15-    -    , [PEGI Transaction]

4.

  

Order Granting Application for Authorization for Disposition of Jurisdictional Facilities and Requests for Waivers, Confidential Treatment, and
Expedited Consideration, filed by Fowler Ridge IV Wind Farm LLC, March    , 2015, pursuant to Section 203 of the Federal Power Act, FERC Docket
No. EC15-    -    , [Tax Equity Transaction]

5.
  

Notice of Self-Certification of Exempt Wholesale Generator Status, filed by Fowler Ridge IV Wind Farm LLC,            , 2015, FERC Docket No.
EG15-    -    

6.   Notice of Effectiveness of Exempt Wholesale Generator Status, Fowler Ridge IV Wind Farm LLC,            , 2015, FERC Docket No. EG15-    -    
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7. WTG Federal Aviation Administration 7461-1 Determination of No Hazard to Navigation, Aeronautical Study No:
 

2015-WTW-625
 

2015-WTW-626
 

2015-WTE-1262
 

2015-WTE-1263
 

2015-WTE-1264
 

2015-WTE-1265
 

2015-WTE-1266
 

2015-WTE-1267
 

2015-WTE-1268
 

2015-WTE-XXXX (waiting for FAA to assign number to this filing for T61 move)

8. Improvement Location Permit for O & M Building from Benton County

9. Septic Tank Design approval for the O & M Building from the State of Indiana Department of Health
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APPENDIX D: DOCUMENTS & KEY COUNTERPARTIES
 

Fowler Ridge IV Transaction

I. Material Project Agreements & Key Counterparties

Balance of Plant Agreement: Balance of Plant Agreement, dated as of the Execution Date, between the Project Company and
the Balance of Plant Contractor.

Balance of Plant Contractor: M.A. Mortenson Company, a Minnesota corporation

Turbine Supply Agreement: Turbine Purchase Order No. 2, dated as of the Execution Date, by and among the Project
Company, the Turbine Supplier, and Pattern Renewables Development Company LLC, a
Delaware limited liability company, pursuant to which Pattern Renewables Development
Company LLC assigns the Assigned Interests (as defined therein) in the Master Wind Turbine
Generator and Tower Supply and Commissioning Agreement, dated as of December 31, 2013,
between Pattern Renewables Development Company LLC and the Turbine Supplier.

Turbine Supplier: Siemens Energy, Inc., a Delaware corporation

Turbine O&M Agreement: Service and Maintenance Agreement, dated as of the Execution Date, between Project Company
and the Turbine O&M Provider.

Turbine O&M Provider: Siemens Energy, Inc., a Delaware corporation

Transformer Purchase Agreement: Purchase Agreement, dated as of the Execution Date, between the Project Company, and the
Transformer Supplier.

Transformer Supplier: HICO America Sales & Technology, Inc., a Pennsylvania corporation.

Interconnection Agreement: Interconnection Service Agreement, dated as of December 22, 2009, by and among the
Transmission Service Provider, the Project Company (formerly known as Dominion Fowler
Ridge Wind II, LLC) and Indiana Michigan Power Company.

Transmission Service Provider: PJM Interconnection, L.L.C.

Management, Operations and Maintenance Agreement: Management, Operation and Maintenance Agreement, dated as of the Execution Date, between
Project Company and the O&M Provider.

O&M Provider: Pattern Operators LP

Project Administration Agreement: Project Administration Agreement, dated as of the Execution Date, between Project Company
and Project Administrator.

Project Administrator: Pattern Operators LP

Power Purchase Agreement: Wind Project Development and Performance Agreement, dated as of December 19, 2014, by and
among the Project Company and the Power Purchaser, and any Power Purchase Agreement (as
defined therein) entered into pursuant thereto.
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Power Purchaser: Vadata, Inc.

Power Purchase Agreement Guaranty: Limited Parent Guaranty, dated December 19, 2014, by the PPA Guarantor in favor of the
Project Company.

PPA Guarantor Amazon.com, Inc.

REC Agreement: ISDA 2002 Master Agreement (including the Credit Support Annex, Power Annex and REC
Sub-Annex thereto), dated as of February 25, 2015, between the REC Purchaser and the Project
Company, together with the Schedule and Paragraph 13 to the Credit Support Annex
thereunder, each dated as of February 25, 2015 and the confirmations thereunder entered into
from time to time (together with all confirmations, exhibits, schedules and annexes thereto).

REC Purchaser: Citigroup Energy Inc., a Delaware corporation

REC Guarantee: Guarantee, dated as of the Execution Date, by Citigroup Inc., a Delaware corporation, in favor of
the Project Company.

REC Forbearance Agreement: Forbearance Agreement, dated as of the date hereof, by and among the Class A Equity Investors,
the Project Company, Fowler Ridge Holdco, the Class B Member (as defined in the ECCA) and
the REC Purchaser.

REC Side Letter: Letter agreement executed by the Purchaser in favor of the Project Company relating to delivery
of Environmental Attributes (as defined in the Power Purchase Agreement), dated as of the
Execution Date.

Build-Out Agreement: Assignment and Buildout Agreement, dated as of December 18, 2009, by and among BP Wind
Energy North America, Inc., Fowler Ridge II Wind Farm LLC and the Project Company
(formerly known as Dominion Fowler Ridge Wind II, LLC).

Shared Assets Agreement: Shared Assets Operation and Maintenance Management Agreement, dated as of June 10, 2009,
by and among Fowler Ridge I, BP, Fowler Ridge II, Fowler Ridge III, the Project Company
(formerly known as Dominion Fowler Ridge Wind II, LLC) and AE Power Services LLC.

Tax Abatement Agreement: Agreement for Economic Development between the Benton County Council, Benton County,
Indiana and the Project Company, dated as of December 30, 2014.

Common Facilities Agreement: Common Facilities Agreement, dated as of June 10, 2009, among Fowler Ridge I, BP, Fowler
Ridge II, Fowler Ridge III and the Project Company (formerly known as Dominion Fowler
Ridge Wind II, LLC), as amended by that certain Amendment and Mutual Agreement to the
Common Facilities Agreement, dated as of August 17, 2010, by and among Fowler Ridge I, BP,
Fowler Ridge II, Fowler Ridge III and the Project Company (formerly known as Dominion
Fowler Ridge Wind II, LLC).

LC Documents LC Reimbursement Agreement. Letter of Credit, Reimbursement and Loan Agreement, dated as
of the Execution Date, by and among the Project Company and KeyBank National Association,
as LC Issuer and Lender (as each such term is defined therein) (“LC Reimbursement
Agreement”).
 

Intercreditor and Shared Collateral Documents (as defined in Annex 2 to the ECCA) (other than
following the Funding Date, the Depository Agreement and the Account Control Agreement).
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II. Reports, Other Deliverables and Consultants

Environmental Consultant: Atwell, LLC

Environmental Report: Atwell, LLC, Phase I Environmental Site Assessment for Fowler Ridge IV Wind Power Project,
Benton County, Indiana, dated February 6, 2015.

Independent Engineer: DNV GL, formerly GL Garrad Hassan.

Independent Engineer’s Report: Fowler Ridge IV Wind Farm, Technical Due Diligence, dated as of April 27, 2015

Title Company: Stewart National Title Services

Title Policy: Annex 4 of the ECCA is incorporated herein by reference.

Wind Consultant: AWS Truepower, LLC

Wind Energy and Resource Assessment Report: AWS Truepower, LLC, Energy Production Report Independent Wind Resource and Energy
Assessment for the Fowler IV Wind Project, dated January 9, 2015.

Transmission Consultant: DNV GL, formerly GL Garrad Hassan.

Transmission Consultant’s Report: GL Garrad Hassan, Fowler Ridge Wind Curtailment Study, dated April 10, 2014.

Segregation Consultant: A nationally recognized accounting firm mutually acceptable to Fowler Ridge IV B Member
LLC and the Tax Equity Investors

Cost Segregation Consultant Report: The report of the Cost Segregation Consultant to be delivered to the Tax Equity Investors on
the Funding Date pursuant to Section 5.3(bb) of the ECCA.

Insurance Consultant Report: Final Insurance Report, Fowler Ridge Wind IV, LLC, dated as of April 20, 2015, by Moore-
McNeil, LLC

III. Financing Arrangements & Key Counterparties

“Construction Loan Agreement”: Financing Agreement, dated as of the Execution Date, by and among the Project Company, the
financial institutions from time to time party thereto as lenders, and KeyBank National
Association, as Administrative Agent (as defined therein).

IV. Equity and Co-Ownership Arrangements & Key Counterparties

Equity Capital Contribution Agreement: Equity Capital Contribution Agreement, dated as of the Execution Date, by and among Fowler
Ridge IV B Member LLC, Fowler Ridge IV Holdings LLC, JPM Capital Corporation, and
Metropolitan Life Insurance Company (as amended in accordance with its terms, “ECCA”).

Tax Equity Investors: JPM Capital Corporation and Metropolitan Life Insurance Company.
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Project Agreement: A finalized draft of the Amended and Restated Limited Liability Company Agreement of
Fowler Ridge IV Holdings LLC attached as Annex 1 to the ECCA (as amended in accordance
with its terms, “Project Agreement”).

Tax Equity Investor Guarantee: Guaranty, dated the Execution Date, by JPMorgan Chase & Co., for the benefit of Fowler Ridge
IV Holdings LLC.

Consents: ECCA Consent. Consent and Agreement, by and among Fowler Ridge IV Holdings LLC, Fowler
Ridge IV B Member LLC, JPM Capital Corporation, Metropolitan Life Insurance Company and
KeyBank National Association, dated as of the Execution Date.
 

JPM Guarantor Consent. Consent and Agreement, by and among Fowler Ridge IV Holdings
LLC, JPMorgan Chase & Co. and KeyBank National Association, dated as of the Execution
Date.

V. Real Estate Documents

Annex 6 of the ECCA is incorporated herein by reference.
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Schedule 2.5

Seller Consents and Approvals

None.
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Schedule 2.12

Matters Relating to the Acquired Interests, the Project Company and the Wind Project

Each of (a) the representations and warranties of the Class B Member (as defined in the ECCA) set forth in Article 3 of the ECCA (other than (x) the second
sentence of clause (l) and clauses (m), (n) and (o)(ii) of Section 3.5 of the ECCA and (y) those representations and warranties set forth in Article 3 of the ECCA
that are made solely as of the Funding Date, which representations and warranties in clauses (x) and (y) are not incorporated herein) and (b) the definitions (as
set forth in the ECCA) of any defined terms used in Article 3 of the ECCA are hereby incorporated into this Schedule 2.12; provided that if any such
representation and warranty is by its terms qualified by reference to information set forth on an annex or disclosure schedule to the ECCA (as of the
Execution Date and whitout giving effect to any corrections after the Execution Date pursuant to clause (ii) of the third sentence of Section 3.15 of the
ECCA), then such representation and warranty shall be so qualified by such information for purposes of this Schedule 2.12.
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Schedule 3.5

Purchaser Consents and Approvals

None.
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Schedule 4.1(a)

Seller’s Pre-Closing Covenants

None.
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Schedule 6.4(b)

Control of Defense of Third Party Claims

If Seller is unable to control the defense of Third Party Claims by virtue of limitations pursuant to the Project Agreement.
 

Schedule 6.4(b) - 1



Exhibit 99.1
 

Pattern Energy Acquires Amazon Wind Farm (Fowler Ridge)
Project from Pattern Development

Grows portfolio to 16 wind projects with a total owned capacity of 2,112 MW

SAN FRANCISCO, California, May 4, 2015 – Pattern Energy Group Inc. (NASDAQ: PEGI) (TSX: PEG) (“Pattern Energy”), today announced its acquisition
of the 150 megawatt (MW) Amazon Wind Farm (Fowler Ridge) project in Indiana from Pattern Energy Group LP (“Pattern Development”). Upon completion
of the project, Pattern Energy will have an owned interest of 116 MW and it is expected that institutional tax equity investors will acquire the balance.
Pattern Energy acquired the Amazon Wind Farm (Fowler Ridge) project for a total cash funding commitment of approximately US$127 million, a portion of
which will be used to pay down construction debt upon the completion of construction. The acquisition will be funded from available cash and credit
facilities.

Acquisition Highlights
 

 •  Adds 116 MW, expanding total owned capacity to 2,112 MW upon completion
 

 •  Increases portfolio to 16 wind power facilities, including three projects it has agreed to acquire
 

 •  13-year power purchase agreement (which can be extended up to 20 years) with Amazon for 100% of the expected output
 

 •  Cash purchase price represents a 10-11x multiple on run-rate CAFD[1] contribution from the project

“We have now surpassed the two gigawatt milestone in our portfolio, achieving growth of more than 100% in our owned capacity since the IPO,” said Mike
Garland, President and CEO of Pattern Energy. “We have announced four acquisitions in the past month, demonstrating our commitment to grow the
portfolio with high-quality, fully-contracted power facilities. We’re pleased to work with Amazon on our first wind project in Indiana.”

The project has entered into a long-term power purchase agreement with Amazon to supply electricity to the electric grids that service Amazon Web Services,
Inc. (AWS) datacenters. The Amazon Wind Farm (Fowler Ridge), which is being built in Benton County, Indiana, is expected to start generating power in the
fourth quarter of 2015. The project consists of 65 Siemens 2.3 MW wind turbines with ‘Made in America’ components. The turbine blades, nacelles, towers,
and transformers are all being manufactured in the United States.
 

1



Once operational, the Amazon Wind Farm (Fowler Ridge) project will create enough clean energy to power 46,000 homes each year, according to average
annual residential energy use data from the U.S. Energy Information Administration.

Pattern Energy has rights of first offer to Pattern Development’s project development pipeline, which includes approximately 4,500 MW of wind and solar
projects. Projects are added to Pattern Energy’s list of identified Right of First Offer (ROFO) projects when they reach identified milestones, such as when a
project has executed a power purchase agreement.

The Conflicts Committee of Pattern Energy, which is comprised entirely of independent directors, reviewed and recommended the terms of the acquisition for
approval by the Board of Directors, and it was approved by the Board. The Committee was advised on financial matters by Evercore Group L.L.C., which also
provided a fairness opinion, and on legal matters by Davis Polk & Wardwell LLP.

[1] This forward looking measure of run-rate Cash Available for Distribution (CAFD) contribution from the Amazon Wind Farm is a non-GAAP measure
that cannot be reconciled to net cash provided by operating activities as the most directly comparable GAAP financial measure without unreasonable
effort. A description of the adjustments to determine CAFD can be found on page 74 of Pattern Energy’s 2014 Annual Report on Form 10-K.

About Pattern Energy

Pattern Energy Group Inc. (Pattern Energy) is an independent power company listed on the NASDAQ (“PEGI”) and Toronto Stock Exchange (“PEG”). Pattern
Energy has a portfolio of 16 wind power facilities, including three projects it has agreed to acquire, with a total owned interest of 2,112 MW, in the United
States, Canada and Chile that use proven, best-in-class technology. Pattern Energy’s wind power facilities generate stable long-term cash flows in attractive
markets and provide a solid foundation for the continued growth of the business. For more information, visit www.patternenergy.com.

Cautionary Statement Regarding Forward-Looking Statements

Certain statements contained in this press release constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act
of 1995 and “forward-looking information” within the meaning of Canadian securities laws, including statements regarding the parties expected to acquire
the balance of the interest in the project not owned by Pattern Energy, the multiple of the cash purchase price to run-rate CAFD contribution from the project,
the expected commercial operation date of the project, the number of homes such project could power each year, and the ability to acquire ROFO projects
from Pattern Development,. These forward-looking statements represent Pattern Energy’s expectations or beliefs concerning future events, and it is possible
that the results described in this press release will not be achieved. These forward-looking statements are subject to risks, uncertainties and other factors,
many of which are outside of Pattern Energy’s control, which could cause actual results to differ materially from the results discussed in the forward-looking
statements.

Any forward-looking statement speaks only as of the date on which it is made, and, except as required by law, Pattern Energy does not undertake any
obligation to update or revise any forward-looking statement,



whether as a result of new information, future events or otherwise. New factors emerge from time to time, and it is not possible for Pattern Energy to predict all
such factors. When considering these forward-looking statements, you should keep in mind the risk factors and other cautionary statements in Pattern
Energy’s annual report on Form 10-K and any quarterly reports on Form 10-Q. The risk factors and other factors noted therein could cause actual events or
Pattern Energy’s actual results to differ materially from those contained in any forward-looking statement.

# # #

Contacts:
Media Relations
Matt Dallas
917-363-1333
matt.dallas@patternenergy.com

Investor Relations
Sarah Webster
415-283-4076
sarah.webster@patternenergy.com
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