AGENCY AGREEMENT

June 6, 2012

CleanEnergy Developments Corp.

4000-4" Street S.E., Unit 215

Cdgary, Alberta T2G OC5

Attention: Mr. Daniel R. Hay, President

Bellair Ventures|nc.

10 Bellair Street, Suite 509

Toronto, Ontario M5R 3T8

Attention: Mr. Emlyn David, Chief Executive Officer

Re: I ssue and Sale of Subscription Receipts by CleanEner gy Developments Corp.

Portfolio Strategies Securities Inc. ("PSSI" or the "Agent") understands that CleanEnergy Devel opments
Corp. (the"Corporation") proposesto issue and sell, by way of brokered private placement up to 4,788,000
subscription receipts of the Corporation (the "Subscription Receipts') at aprice of $0.50 per Subscription
Receipt, subject to the terms and conditions as set out below (the "Offering").

The Agent understands that Alter NRG Corp. (“Alter”), the parent company of the Corporation has entered
into a definitive agreement with Bellair Ventures Inc. ("Bellair") dated January 5, 2012, as amended (the
"Qualifying Transaction Agreement") which contemplates a business combination between Bellair and the
Corporation (the"Qualifying Transaction"), which transaction will comprise the Qualifying Transaction of
Bellair pursuant to Policy 2.4 of the TSXV Manual (as hereinafter defined). The term, "Resulting | ssuer™
when used herein, refers to Bellair after completion of the Qualifying Transaction.

Each Subscription Receipt represents the right to automatically receive, upon the satisfaction of the Escrow
Rel ease Conditions (as defined herein) and without payment of additional consideration or any further action
on the part of the holder thereof, one unit (an "Underlying Unit"), each Underlying Unit consisting of one
common share in the capital of the Corporation (an "Underlying Shar €") and one common share purchase
warrant (each whole warrant being an "Underlying Warrant"). Each Underlying Warrant will entitle the
holder thereof to purchase one common sharein the capital of the Corporation (a"Warrant Share") at aprice
of $0.75 per Warrant Sharefor a period of 24 monthsfollowing the Effective Date (as defined herein). Each
Subscription Receipt will automatically be exchanged into one Underlying Unit immediately prior to the
Effective Time (as defined herein) upon delivery to the Subscription Receipt Agent (as defined herein) of a
notice (the "Escrow Release Notice") signed and delivered by the Corporation and acknowledged by the
Agent: (i) confirming that the Escrow Release Conditions have been satisfied; and (ii) instructing the
Subscription Receipt Agent to issue the Underlying Units issuable upon exchange of the Subscription
Receipts. At the Effective Time, each Underlying Unit will be exchanged for one unit of the Resulting I ssuer
(a"Resulting I ssuer Unit"), each of which will consist of one common share in the capital of the Resulting
Issuer (a"Resulting I ssuer Share€") and one common share purchase warrant of the Resulting Issuer (each
wholewarrant being a"Resulting | ssuer Warrant"). Each Resulting | ssuer Warrant will entitle the holder
thereof to purchase one Resulting | ssuer Share at a price of $0.75 per Resulting | ssuer Sharefor aperiod of 24
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monthsfollowing the Effective Date. Each Resulting Issuer Warrant shall beissued pursuant to and subject to
the terms of awarrant indenture (the “Warrant Indenture”) to be entered into between the Corporation,
Bellair and Equity Financia Trust Company.

The Escrow Funds (as defined herein) will be held by Equity Financia Trust Company, as trustee and
subscription receipt agent (the " Subscription Receipt Agent™) and invested in short-term obligations of, or
guaranteed by, the Government of Canada or invested on deposit in an interest bearing trust account of the
Subscription Receipt Agent (and other approved investments) pending satisfaction (or waiver acceptable to
the Agent) of the Escrow Release Conditions. Provided that the Escrow Release Notice is delivered to the
Subscription Receipt Agent prior to the Escrow Release Deadline (as defined herein), the Subscription
Receipt Agent shall release to the Resulting | ssuer, the Escrow Funds, together with accrued interest thereon.
The Agent’ s fees, commissions and expenses, as set forth in Section 10 and Section 11 herein, will be paid
directly to the Agent by Bellair, together with accrued interest thereon and released to the Agent once the
Escrow Release Conditions are satisfied or waived by the Agent in writing. If: (i) the Subscription Receipt
Agent has not received the Escrow Release Notice on or before the Escrow Release Deadling; (ii) the
Qualifying Transaction Agreement is terminated in accordance with its terms; or (iii) the Corporation or
Bellair advises the Agent or announces to the public that it does not intend to proceed with the Qualifying
Transaction (the earliest of such events being referred to as the "Termination Date"), each Subscription
Receipt shall be cancelled (and be void and of no further force or effect) and, the Subscription Receipt Agent
will forthwith return to holders of Subscription Recel ptswithin three business daysfollowing the Termination
Date, an amount equal to $0.50 per Subscription Recei pt and each holder's pro rata portion of theinterest that
has accrued on the Escrow Funds as provided for and in accordance with the Subscription Receipt Agreement
(as defined herein). To the extent that the Escrowed Funds (plus accrued interest) are not sufficient to
purchase al of the Subscription Receipts at the purchase price, Bellair shall contribute such amounts as are
necessary to satisfy any shortfall. The Agent understandsthat Alter asthe parent company to the Corporation
has entered into the Qualifying Transaction Agreement with the intent to complete the Qualifying
Transaction.

Subject to the terms and conditions hereof, the Agent agreesto act as, and the Corporation appointsthe Agent
as, the sole and exclusive agent of the Corporation to effect the sale of the Subscription Receiptsin the Selling
Jurisdictions (as defined herein) on acommercially reasonabl e best efforts agency basisat aprice of $0.50 per
Subscription Receipt and to useits commercially reasonable best effortsto secure subscriptionstherefor. The
Subscription Receiptswill beissued and sold pursuant to exemptions under Applicable Securities Laws (as
defined herein) in the Selling Jurisdictions, in accordance with the provisions hereof.

In connection with the offer and sal e of the Subscription Receipts, the Agent shall be entitled to retain as sub-
agents other registered securities dealers and may receivefor delivery to the Corporation at the Closing Time
(asdefined herein), subscriptions for Subscription Receiptsfrom other registered securitiesdealers. Thefee
payable to such sub-agents shall be for the account of the Agent and shall not exceed the fee payable to the
Agent hereunder. Payment of such fees to such sub-agents shall be the sole responsibility, and at the sole
expense, of the Agent. The Agent shall, however, be under no obligation to engage any sub-agent.

In consideration for its services hereunder and advising on the terms, conditions and structuring of the
Offering, the Agent shall be entitled to the fee provided for in Section 10, which fee shall be payable as
described therein. For greater certainty, the services provided by the Agent pursuant to this Agreement will
not be subject to the Harmonized Services Tax ("HST") provided for in the Excise Tax Act (Canada) and
taxable supplies will be incidental to the exempt financial services provided.

The following are the further terms and conditions of this Agreement:

Section 1 Definitions
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As used in this Agreement, including the paragraphs prior to this definitional section and any
amendments hereto, unless the context otherwise requires:

@
(b)

(©)

(d)
(€)

()
(9)

(h)

(i)

()

(k)

()

(m)

(n)

"Agent's counsel" means Heenan Blaikie LLP;

"Agreement" meansthisagreement and not any particular Article or Section or other portion
except as may be specified, and wordssuch as"hereto”, "herein” and "her eby" refer tothis
Agreement as the context requires and includes all schedules attached hereto;

"Applicable Securities Laws' includes, without limitation, all applicable securities,
corporate and other laws, rules, regulations, instruments, notices, blanket orders, decision
documents, published statements, circulars, published procedures and policiesinthe Selling
Jurisdictions including, without limitation, the policies and by-laws of the Exchange;

"Bellair's Counsal" means Wildeboer Ddllelce LLP;

"Bellair Financial Statements' means, collectively: (i) the unaudited pro-forma
consolidated statement of financial position as at February 29, 2012; (ii) the unaudited
consolidated interim financial statements of Bellair as at and for the six months ended
February 29, 2012 and 2011, and (iii) the audited consolidated financial statementsof Bellair
as at and for the year ended August 31, 2011 together with the report of Bellair's auditors
thereon and the notes thereto including, in each instance, management's discussion and
analysis of Bellair'sfinancial condition and results of operations related thereto;

"Bellair Shares' meansthe common sharesin the capital of Bellair;

"Business Day" means aday which is not Saturday, Sunday or alegal holiday in Toronto,
Ontario;

"Broker Warrants' shall mean, collectively, the purchase warrants entitling the Agent to
purchase Units at aprice of $0.50 per Unit for aperiod of 24 months from the earlier of: (a)
the completion of the Qualifying Transaction; and (b) the date that the Common Shares
become listed and posted for trading on a recognized stock exchange, which Broker
Warrants are to be issued to the Agent pursuant to Section 10(b) hereof;

"Broker Warrant Certificate' meansacertificate of Bellair representing Broker Warrants;
"Closing Date" means the closing date of the Offering, being June 6, 2012, or such
additional and earlier or later date or dates as the Agent and the Corporation may agreein

writing;

"Closing Due Diligence Session” shall have the meaning ascribed thereto in Section 4(g)
hereof;

"Closing Time" means 10:00 a.m. (Calgary time), or such other time on the Closing Date as
the Agent and the Corporation may agree;

"Common Shares' means common shares in the capital of the Corporation and includes,
where the context requires, the Underlying Shares;

"Corporation's counsel" means Blake, Cassels & Graydon LLP;
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"Corporation'sFinancial Statements' meansthe audited consolidated financia statements
of the Corporation as at and for the years ended December 31, 2011 and December 31, 2010,
together with the report of the Corporation's auditors thereon and the notes thereto;

"Due Diligence Documentation” means the due diligence documentation provided by the
Corporation and the Corporation’s counsel, including but not limited to all agreements,
financial statements, correspondences and instruments regarding the business of the
Corporation;

"Due Diligence Sessions' shall have the meaning ascribed thereto in Section 4(1) hereof;

"DueDiligence Session Responses' meansthewritten and verbal responses provided by the
Corporation and Bellair, as applicable, as given by any director or senior officer of the
Corporation, or Bellair, as applicable, at a Due Diligence Session;

"Effective Date Due Diligence Session” shall have the meaning ascribed thereto in Section
4(g) hereof;

"Effective Date" means the date upon which the Qualifying Transaction is completed;
"Effective Time" means the effective time the Qualifying Transaction is completed;

"Environmental Laws' means applicable federal, provincial, state, municipal, local or
foreign laws, regulations, orders, government decrees or ordinances with respect to
environmental, health or safety matters;

"Escrow Release Conditions' means the following conditions:

() the completion or satisfaction of al conditions precedent to the Qualifying
Transaction to the satisfaction of the Agent including but not limited to the
forgiveness of the Inter-Company Loan;

(i) the receipt of all required shareholder and regulatory approvals (including, without
limitation, the conditional approval of the Exchangefor the Qualifying Transaction
and the listing of the Resulting Issuer Shares that shall be issued or issuable in
accordance with the Qualifying Transaction Agreement in exchange for the
Underlying Shares and in lieu of the Warrant Shares);

(iii)  the receipt of any third party consents necessary to consummate the Qualifying
Transaction;

(iv) there shall have been no material adverse changein thefinancial condition, business
or operations of the Corporation, Bellair or any of their subsidiaries or affiliates,
taken as a whole from the date of the Qualifying Transaction Agreement to the
Escrow Release Date (as defined in the Subscription Receipt Agreement);

(V) neither the Corporation nor Bellair shall bein breach or material default of any of its
covenants or obligations under this Agreement, the Qualifying Transaction
Agreement or the Subscription Agreements, except those breaches or defaults that
have been waived by the Agent; and
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(vi)  the Corporation and the Agent, acting reasonably, having delivered the Escrow
Release Notice to the Subscription Receipt Agent.

"Escrow Release Deadline" means the date that is 90 days from the Closing Date;

"Escrow Funds' shall have the meaning ascribed thereto in the Subscription Receipt
Agreement;

"Exchange" meansthe TSX Venture Exchange Inc. or any successor thereto;

"Filing Statement" meansthe draft filing statement of Bellair with respect to the Qualifying
Transaction dated May 8, 2012;

"Forward-Looking Statements' means those statements which are forward looking or
otherwise relate to projections, forecasts or estimates of future performance or results
(operating, financial or otherwise);

"Intellectual Property” means intellectual property rights, including: (i) al patents and
inventions; (ii) trademarks, service marks, trade dress, trade names, corporate names, 10gos,
slogans and Internet domain names, together with all goodwill associated with each of the
foregoing, including but not limited to the trade marks listed herein in Schedule “E”; (iii)
copyrights and copyrightable works in whatever form or medium; (iv) registrations,
applications and renewals for any of the foregoing; (v) proprietary computer software
(including but not limited to data, data bases and documentation); and (vi) trade secrets,
confidential information and know-how;

"Inter-Company L oan" means the $15,600,000 debt owing by the Corporation to Alter;

"Material Adver se Effect” meansany chance, effect, event, occurrence or chancein astate
of facts that is, or would reasonably be expected to be, individually or in the aggregate,
material and adverse to the business, operations, financial condition, results, assets,
properties, rights, liabilities or prospects of the Corporation or any of its respective
subsidiaries, taken as awhole;

"Material Contract” means the material contracts of the Corporation as set forth in
Schedule “D” hereto;

"NI 45-102" means National Instrument 45-102 — Resale of Securities;
"OBCA" means the Business Corporations Act (Ontario);

"Public Record" meansall information filed by or on behalf of Bellair, including the Filing
Statement with the Securities Commissions and accessible on the System for Electronic
Document Analysis and Retrieval at www.sedar.com, and any other information filed with
any Securities Commission in compliance, or intended compliance, with any Applicable
Securities Laws;

"Qualifying Transaction" means the business combination between the Corporation and
Bellair that will comprisethe Qualifying Transaction of Bellair pursuant to Policy 2.4 of the
TSXV Manual;
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"Qualifying Transaction Agreement" meansthe definitive agreement entered into by Alter
and Bellair dated January 5, 2012, as amended,;

"Securities Commissions’ means, collectively, the securities commissions or similar
regulatory authorities in each of the Selling Jurisdictions in Canada and "Securities
Commission” means any of them,

"Sdlling Dealer Group” meansthe dealersand brokers, other than the Agent who participate
in the offer and sale of the Subscription Receipts pursuant to this Agreement;

"Selling Jurisdictions' means the provinces of Canada and such jurisdictions as may be
agreed by the Agent and the Corporation prior to the Closing Date as evidenced by the
Corporation's acceptance of a Subscription Agreement with respect thereto;

"Subscribers' meansthe personswho, as purchasers, acquire Subscription Receipts by duly
completing, executing and delivering Subscription Agreements that are accepted by the
Corporation and any other required documentation, in form and substance satisfactory to the
Corporation and the Agent, acting reasonably;

"Subscription Agreements' means the subscription agreements for sales in the Selling
Jurisdictionsthat are accepted by the Corporation and pursuant to which Subscribers agreeto
subscribe for and purchase the Subscription Receipts from the Corporation as herein
contemplated and shall include, for greater certainty, al schedules, appendices and exhibits
thereto;

"Subscription Receipt Agreement" means the agreement governing the Subscription
Receipts to be entered into by the Corporation, the Agent, Bellair and the Subscription
Receipt Agent on or before the Closing Date;

"Subscription Receipts' meansthe subscription receipts offered for sale by the Corporation
under theterms of this Agreement, and having the terms, conditions, rights and attributes as
set forth in the Subscription Receipt Agreement;

"Subsidiary" means a subsidiary in respect of the Corporation within the meaning of the
OBCA,;

"Swaps' means any transaction which is arate swap transaction, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap, equity or
equity index option, bond option, interest rate option, foreign exchange transaction, cap
transaction, floor transaction, collar transaction, currency swap transaction, cross-currency
rate swap transaction, currency option, forward sale, exchange traded futures contract or any
other similar transaction (including any option with respect to any of these transactions or
any combination of these transactions);

"Tax Act" means the Income Tax Act (Canada), together with any and all regulations
promulgated thereunder, as amended from time to time;

"Transaction Agreements' meansthis Agreement, the Subscription Receipt Agreement, the
Warrant Certificates, the Warrant Indenture, Subscription Agreements, Broker Warrant
Certificates and the Qualifying Transaction Agreement;
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"TSXV Manual" means the Corporate Finance Manual of the Exchange;

"Underlying Securities’ means collectively, the Underlying Shares and Underlying
Warrants;

“Unit” means one Common Share of the Corporation and one Warrant;
“Warrant Agent” means Equity Financial Trust Company;

"Warrant Certificate" means a certificate of the Corporation representing Underlying
Warrants,; and

“Warrant Indenture” means the common share purchase warrant indenture to be entered
into on the Closing Date between Bellair, the Corporation and the Warrant Agent, providing
for the creation and issuance of the Warrants.

non

"misrepresentation”, "material change" and "material fact" shall have the meanings ascribed thereto under
the Applicable Securities Laws of the Selling Jurisdictions; "distribution” means "distribution" or
"distribution to the public", asthe case may be, as defined under the Applicable SecuritiesLaws of the Selling
Jurisdictions; and "distribute’ has a corresponding meaning. In this Agreement, words importing the
singular include the plural and words importing gender include all genders.

Section 2

Corporation's Covenants asto | ssuance

The Corporation covenants and agrees that:

(@

(b)

Section 3

upon receipt by the Subscription Receipt Agent of the aggregate purchase price for the
Subscription Receipts, and the satisfaction of the conditions to the completion of the
Offering as set out in this Agreement and the Subscription Receipt Agreement, the
Subscription Receiptswill beduly and validly created and issued pursuant to the terms of the
Subscription Receipt Agreement and each Subscription Receipt shall represent the right of
the holder thereof to acquire, for no additional consideration and without any further action
by the holder thereof, one Underlying Share and one Underlying Warrant, subject to
adjustment in certain events as set forth in the Subscription Receipt Agreement, during the
period commencing on the Closing Date and ending at the earlier of: (i) the Effective Time;
and (ii) the Termination Date. If the Escrow Release Noticeisdelivered to the Subscription
Receipt Agent prior to the Escrow Release Deadline, the Subscription Receipts shall be
deemed to have been exchanged into the Underlying Securities (which will be subject to a
four-month and one day hold period from the Closing Date) without any further action onthe
part of the holder; and

the Subscription Receipt Agreement shall contain adjustment provisions acceptable to the
Agent, acting reasonably.

Covenants asto Changes

(A) Corporation Covenants

The Corporation covenants and agrees that:
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during the period commencing with the date hereof until the earlier of: (i) the completion of
the distribution of the Underlying Securities upon the exercise or deemed exercise of the
Subscription Receipts; and (ii) the Termination Date, the Agent will be promptly informed
by the Corporation of the full particulars of:

0) any material change (actual, anticipated or threatened) in the assets, liabilities
(absolute, accrued, contingent or otherwise), business, operations, capital or
condition (financial or otherwise) of the Corporation;

(i) any change in any materia fact contained or referred to in the Due Diligence
Documentation;

(iii)  theoccurrence of amaterial fact or event which, in any such case, is, or may be, of
such anature asto: (A) render any part of the Due Diligence Documentation untrue,
false or midleading in amaterial respect; (B) resultinamaterial misrepresentationin
any part of the Due Diligence Documentation; or (C) result in any part of the Due
Diligence Documentation not complying with Applicable Securities Laws; or

(iv) the discovery by the Corporation of any misrepresentation in any information
regarding the Qualifying Transaction previousy provided to the Agent by the
Corporation, any material change in the terms of the Qualifying Transaction
Agreement, the Filing Statement or any event or occurrence that arises that the
Corporation reasonably believesis or may be of such a nature asto giveriseto a
right of the Corporation or Bellair to terminate their respective obligations with
respect to the Qualifying Transaction or that may result in the Qualifying
Transaction not being completed pursuant to and in accordance with the terms and
conditions of this Agreement and the Qualifying Transaction Agreement,

provided that if there may be any reasonable doubt asto whether amaterial change, change
in material fact, occurrence or event of the nature referred to in this subsection has occurred,
the Corporation shall promptly inform the Agent of the full particulars of the occurrence
giving riseto the uncertainty and shall consult with the Agent asto whether the occurrenceis
of such nature; and

during the period commencing with the date hereof until the earlier of: (i) the completion of
the distribution of the Underlying Securities upon the exercise or deemed exercise of the
Subscription Receipts; and (ii) the Termination Date, the Corporation will promptly inform
the Agent of the full particulars of:

() any request of any Securities Commission or other securitiescommission or similar
regulatory authority, including the Exchange or for any additional information
which may be material to the distribution of the Subscription Receipts, the
Underlying Securities or the Warrant Shares; or

(i) the receipt by the Corporation of any communication from any Securities
Commission or other securities commission or similar regulatory authority, the
Exchange or any other competent authority relating to the distribution of the
Subscription Receipts, the Underlying Securities or the Warrant Shares.

Bellair Covenants



Bellair covenants and agrees that:

(@

(b)

(©)

during the period commencing with the date hereof until the earlier of: (i) the completion of
the distribution of the Underlying Securities upon the exercise or deemed exercise of the
Subscription Receipts; and (ii) the Termination Date, the Agent will be promptly informed
by Bellair of the full particulars of:

) any material change (actual, anticipated or threatened) in the assets, liabilities
(absolute, accrued, contingent or otherwise), business, operations, capital or
condition (financial or otherwise) of Bellair;

(i) any changein any material fact contained or referred to in the Public Record (other
than a change in any material fact that has been disclosed in the Public Record);

(iii)  theoccurrence of amaterial fact or event which, in any such case, is, or may be, of
such a nature as to: (A) render any part of the Public Record untrue, false or
misleading in a material respect; (B) result in a material misrepresentation in any
part of the Public Record; or (C) result in any part of the Public Record not
complying with Applicable Securities Laws; or

(iv) the discovery by Bellair of any misrepresentation in any information regarding the
Qualifying Transaction previously provided to the Agent by Bellair, any material
change in the terms of the Qualifying Transaction Agreement, or any event or
occurrence that arisesthat Bellair reasonably believesis or may be of such anature
asto giveriseto aright of the Corporation or Bellair to terminate their respective
obligations with respect to the Qualifying Transaction or that may result in the
Qualifying Transaction not being completed pursuant to and in accordance with the
terms and conditions of the Qualifying Transaction Agreement,

provided that if there may be any reasonable doubt asto whether amaterial change, change
in material fact, occurrence or event of the nature referred to in this subsection has occurred,
Bellair shall promptly inform the Agent of thefull particularsof the occurrencegiving riseto
the uncertainty and shall consult with the Agent as to whether the occurrence is of such
nature;

during the period commencing with the date hereof until the earlier of: (i) the completion of
the distribution of the Underlying Securities upon the exercise or deemed exercise of the
Subscription Receipts; and (ii) the Termination Date, Bellair will promptly inform the Agent
of the full particulars of:

) any request of any Securities Commission or other securitiescommission or similar
regulatory authority, including the Exchange, for any amendment to the Public
Record; or

(i) the receipt by Bellair of any communication from any Securities Commission or
other securities commission or similar regulatory authority, the Exchange or any
other competent authority relating to the Public Record.

during the period commencing on the date hereof until the earlier of: (i) the completion of
the distribution of the Underlying Securities upon the exercise or deemed exercise of the
Subscription Receipts; and (ii) the Termination Date, Bellair will (subject to Bellair's
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obligations under Applicable Securities Laws to make timely disclosure of materia
information and subject to the Agent keeping such information confidential until it is
disseminated into the marketplace) promptly provideto the Agent, for review by the Agent
and the Agent's counsel, prior to the publication, filing or issuance thereof:

) any proposed document, including without limitation, any annual information form,
material change report, business acquisition report, Filing Statement, offering
document or information circular, which is or may be deemed to be part of the
Public Record; or

(i) any press release; and

Bellair shall promptly comply, to the reasonable satisfaction of the Agent and the Agent's
counsel, with all applicablefiling and other requirements under Applicable Securities Laws
of the Selling Jurisdictionswith respect to any material change, change, occurrence or event
of the nature referred to or contemplated in Section 3(a) or Section 3(b).

Other Covenants of the Corporation and Bellair

Other Covenants of the Corporation

The Corporation further covenants and agrees that:

(@

(b)

(©)

(d)
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(f)

the Corporation shall not take any action that would prevent the Corporation and the Agent
from relying on the exemptions from the prospectus requirements of Applicable Securities
Laws as contemplated by the Subscription Agreements,

the Corporation will participate fully and allow the Agent and the Agent's counsel to
participate fully in the preparation of the Transaction Agreements;

the Corporation will comply with all covenants and agreements of the Corporation set forth
in the Transaction Agreements and will duly, punctually and faithfully perform all the
obligations to be performed by it under the Transaction Agreements;

as soon as reasonably possible, and in any event by the Closing Date, the Corporation will
take all such stepsas may reasonably be necessary to enabl e the Subscription Receiptsto be
offered for sale and sold on aprivate placement basisin the Selling Jurisdictionsthrough the
Agent or any other investment dealers or brokers registered in the applicable Selling
Jurisdictions by way of the exemptions under Applicable Securities Laws of the Selling
Jurisdictions as contemplated hereby and to comply with the provisions of NI 45-102;

the Corporation will take all commercially reasonable steps to satisfy or cause the
satisfaction of those conditions to complete the Qualifying Transaction the satisfaction of
which are within its control, including, but not limited to obtaining the forgiveness of the
Inter-Company Loan from Alter, and to give effect to the transactions contemplated by the
Qualifying Transaction Agreement as applicable, as soon as practicable in order to enable
the Corporation to deliver the Escrow Release Notice prior to the Termination Date;

the Corporation will make available senior management persons to meet with potential
investorsif so requested by the Agent;
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during the period from the effective date hereof until completion of the Qualifying
Transaction, the Agent shall be allowed the opportunity to conduct all required duediligence
and in particular, the Corporation shall allow the Agent and the Agent's counsel to conduct
all due diligence that the Agent may reasonably require in order to: (i) confirm that the
information provided with respect to the business of the Corporation isaccurate, current and
complete in al material respects; and (ii) fulfill the Agent's obligations as agent, and the
Corporation will provide to the Agent and its counsel and consultants reasonabl e access to
the Corporation's properties, senior management personnel (including those of any, as
applicable) and corporate, financial and other records for the purposes of conducting such
due diligence reviews. Without limiting the generality of the foregoing, the Corporation
shall make avail ableits respective senior management and shall use reasonable commercial
effortsto causeitsauditors (including any predecessor entity or business) and, if applicable,
other professionals or experts at the request of the Agent or Agent's counsel, to answer any
guestionsthat the Agent may have and to participatein one or more due diligence sessionsto
be held prior to the Closing Time (collectively, the"Closing Due Diligence Session™) and in
one due diligence session to be held prior to the Effective Time (the "Effective Date Due
Diligence Session" and together with the Closing Due Diligence Session, the "Due
Diligence Sessions’). The Agent shall distribute alist of written questions to be answered
in advance of such Due Diligence Sessions and the Corporation shall provide written
responses to such questions and shall use its reasonable commercial efforts to have its
auditors and any other professionals required by the Agent to provide written responses to
such questions in advance of the Due Diligence Sessions;

the Due Diligence Session Responseswill betrue and correct where they relate to matters of
fact, and in al material respects as at the time such responses are given and, to the
knowledge of the Corporation, such responses taken as a whole shall not omit any fact or
information necessary to make any of the responses not misleading in light of the
circumstances in which such responses were given. Where the Due Diligence Responses
reflect the opinion or view of the Corporation or its directors or officers (including Due
Diligence Responses, or portions of such Due Diligence Responses, which are Forward-
L ooking Statements), such opinionsor views are subject to the qualificationsand provisions
set forth in the Due Diligence Responses and will be honestly held and believed to be
reasonable at the time they are given; provided, however, it shall not constitute a breach of
this paragraph solely if the actual results vary or differ from those contained in Forward-
Looking Statements;

the Corporation will useits reasonable commercial effortsto obtain all necessary approvals
of the Exchange for the listing of the Resulting Issuer Shares issuable in exchange for the
Underlying Shares for trading on the Exchange, subject only to the completion of the
Offering and Qualifying Transaction and the filing of required documents;

the Corporation will carry on its businessin a prudent manner in accordance with industry
standards and good business practice and will keep or cause to be kept proper books of
accounts in accordance with applicable law; and

the Corporation shall, on or prior to the Effective Date, deliver or causeto bedeliveredtothe
Agent and Agent's counsel:

0) evidencethat all necessary approvalsin connection with the Qualifying Transaction,
including evidence of all necessary approvals of third parties, including without
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limitation, a certificate of amalgamation (if applicable) and the approval of the
Exchange in respect of the Qualifying Transaction; and

(i) any other documents requested by the Agent, acting reasonably.

Other Covenants of Bellair

Bellair further covenants and agrees that:

(@

(b)

(©)

(d)

(€)

(f)

(9)

(h)

Bellair shall not take any action that would prevent Bellair and the Agent fromrelying on the
exemptionsfrom the prospectus requirements of Applicable SecuritiesLawsascontemplated
by the Subscription Agreements;

Bellair will participate fully and allow the Agent and the Agent's counsel to participatefully
in the preparation of the Transaction Agreements;

Bellair will comply with all covenants and agreements of Bellair set forth in the Transaction
Agreements and will duly, punctualy and faithfully perform al the obligations to be
performed by it under the Transaction Agreements,

Bellair will takeall commercially reasonable stepsto satisfy or cause the sati sfaction of those
conditions to complete the Qualifying Transaction the satisfaction of which are within its
control and to give effect to the transactions contemplated by the Qualifying Transaction
Agreement asapplicable, assoon as practicablein order to enable the Corporationto deliver
the Escrow Release Notice prior to the Termination Date;

Bellair will make avail able senior management personsto meet with potential investorsif so
requested by the Agent;

Upon the satisfaction of the conditions set forth in this Agreement and in the Warrant
Indenture, the Resulting Issuer Warrants will be duly and validly created and issued
pursuant to the terms of the Warrant Indenture and each Resulting Issuer Warrant shall
represent the right of the holder thereof to acquire one Resulting Issuer Share at a price of
$0.75 for a period of 24 months;

the Warrant Indenture shall contain adjustment provisions acceptable to the Agent, acting
reasonably;

during the period from the date hereof until compl etion of the distribution of the Underlying
Securities, the Agent shall be allowed the opportunity to conduct all required due diligence
and in particular, Bellair shall allow the Agent and the Agent's counsel to conduct all due
diligence that the Agent may reasonably require in order to: (i) confirm that the Public
Record with respect to the business of Bellair is accurate, current and complete in all
material respects; and (i) fulfill the Agent's obligations as agent, and Bellair will provideto
the Agent and its counsel and consultants reasonabl e accessto Bellair's senior management
personnel and corporate, financial and other recordsfor the purposes of conducting such due
diligence reviews. Without limiting the generality of the foregoing, Bellair shall make
available its senior management and shall use reasonable commercia efforts to cause its
auditors (including any predecessor entity or business) to answer any questions that the
Agent may have and to participatein one or more Closing Due Diligence Session and in one
Effective Date Due Diligence Session. The Agent shall distribute alist of written questions
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to be answered in advance of such Due Diligence Sessions and Bellair shall provide written
responses to such questions and shall use its reasonable commercial efforts to have its
auditors and any other professionals provide written responsesto such questionsin advance
of the Due Diligence Sessions,

Bellair will use its reasonable commercial efforts to obtain all necessary approvals of the
Exchange for the listing of the Resulting Issuer Shares issuable in exchange for the
Underlying Shares for trading on the Exchange, subject only to the completion of the
Offering and Qualifying Transaction and thefiling of required documents and, subject to the
duties of directorsto act in the best interests of Bellair, for a period of two years following
the Effective Time, use reasonable commercial effortsto maintain thelisting of the Resulting
Issuer Shares on any one of the Exchange, the Toronto Stock Exchange or an equivalent
exchange, provided that the foregoing shall not restrict or prevent the Resulting | ssuer from
compl eting any business combination or similar transaction where the outstanding securities
of the Resulting Issuer are acquired by any person;

Bellair shall use its reasonable commercia efforts to maintain its (or any successors,
including the Resulting I ssuer's) status as areporting issuer not in default of any Applicable
Securities Laws until two years after the Effective Datein the Selling Jurisdictionsin which
itisor inwhichit becomesareporting issuer provided that the foregoing shall not restrict or
prevent the Resulting Issuer from completing any business combination or similar
transaction where the outstanding securities of the Resulting Issuer are acquired by any
person;

Bellair will carry on its businessin aprudent manner in accordance with industry standards
and good business practice and will keep or cause to be kept proper books of accountsin
accordance with applicable law in all material respects; and

Bellair shall, on or prior to the Effective Date, deliver or cause to be delivered to the Agent
and Agent's counsel:

) evidencethat all necessary approvalsin connection with the Qualifying Transaction,
including evidence of al necessary approvals of third parties, and the approval of
the Exchange in respect of the Qualifying Transaction; and

(i) any other documents in respect of the Qualifying Transaction requested by the
Agent, acting reasonably.

Agent's Representations, Warranties and Covenants

The Agent hereby represents, warrants and covenants and agrees with the Corporation and Bellair

1))

(k)

(1)
Section 5
that:

@

(b)

it will conduct its activities in connection with the proposed offer and sale of the
Subscription Receiptsin compliance with this Agreement and all Applicable SecuritiesLaws
in the Selling Jurisdictions and cause a similar covenant to be contained in any agreement
entered into with each member of any Selling Dealer Group established in connection with
the distribution of the Subscription Receipts;

it will not solicit subscriptionsfor Subscription Receipts, tradein the Subscription Receipts
or otherwise do any act in furtherance of atrade of the Subscription Receipts outside of the
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Selling Jurisdictions except in any other jurisdiction in compliance with the applicable laws
thereof and provided that the Agent (as applicable) may so solicit, trade or act within such
jurisdiction only if such solicitation, trade or act isin compliance with Applicable Securities
Lawsin suchjurisdiction and doesnot: (i) abligatethe Corporation, Bellair or the Resulting
Issuer to take any action to qualify or register any of its securities or any trade of any of its
securities (including the distribution of the Subscription Receipts, the Underlying Securities
or the Warrant Shares) or to file any prospectus or similar document in respect thereof; (ii)
obligate the Corporation, Bellair or the Resulting | ssuer to establish or maintain any officeor
director or officer in such jurisdiction; or (iii) subject the Corporation, Bellair or the
Resulting I ssuer to any reporting or other requirement in such jurisdiction;

it will obtain from each Subscriber an executed Subscription Agreement and all applicable
undertakings, questionnaires and other formsrequired under Applicable Securities Laws of
the Selling Jurisdictions or requirements of the Exchange and supplied to the Agent by the
Corporation for completion in connection with the distribution of the Subscription Receipts;

the Agent isvalidly existing and hasall requisite power, authority and capacity to enter into
this Agreement and holds all necessary permits, licenses and authorizations necessary or
required to carry on its business as now conducted and, to the knowledge of the Agent, no
steps or proceedings have been taken by any person, voluntary or otherwise, requiring or
authorizing the dissolution or winding-up of the Agent;

the Agent hasall requisite power, authority and capacity to enter into this Agreement and the
Subscription Receipt Agreement and to perform the transactions contemplated hereunder and
thereunder;

the Agent and its Selling Dealer Group members (if any) and their respective representatives
have not engaged in or authorized, and will not engage in or authorize, activity that would
constitute any form of general solicitation or general advertising in connection with or in
respect of the Subscription Receiptsin any newspaper, magazine, printed media of general
and regular paid circulation or any similar medium, or broadcast over radio or television or
by means of the Internet or otherwise or conducted any seminar or meeting concerning the
offer of the Subscription Receipts whose attendees have been invited by any genera
solicitation or general advertising; and

the Agent is, and, to the best of their knowledge, after due inquiry as is customary for a
transaction of the nature of this Offering, each member of any Selling Dealer Group formed
by the Agent is, qualified to act in the Selling Jurisdiction in which such member solicits or
procures subscriptions for the Subscription Receipts.

Representations and Warranties of the Corporation

The Corporation represents and warrantsto the Agent and the Subscribers, and acknowledgesthat the
Agent and the Subscribers are relying upon such representations and warranties in connection with the
purchase and sale of the Subscription Receipts, as follows:

(@

the Corporationisduly incorporated and isvalidly existing under the laws of thejurisdiction
of itsincorporation and has al requisite corporate capacity, power and authority to carry on
its business, as now conducted and as presently proposed to be conducted by it, and to own
its properties and assets,
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the Corporationisqualified to carry on business under thelaws of each jurisdictioninwhich
it carries on amaterial portion of its business;

the Corporation has conducted and is conducting and will conduct itsbusinessin compliance
in all material respects with all applicable laws, rules and regulations and, in particular, all
applicable licensing and environmental legislation, regulations or by-laws or other lawful
requirements of any governmental or regulatory bodiesapplicabletoit of eachjurisdictionin
whichit carries on amaterial portion of its business and holds all licences, registrations and
gualifications in al jurisdictions in which it carries on a material portion of its business
which are necessary or desirable to carry on the business of the Corporation as now
conducted and as presently proposed to be conducted, al such licences, registrations or
gualifications are valid and existing and in good standing and none of such licences,
registrations or qualifications contains any burdensome term, provision, condition or
limitation which has or islikely to have any Material Adverse Effect on the business of the
Corporation as now conducted or as proposed to be conducted, and the Corporation is not
aware of any legidation, regulation, rule or lawful requirements presently in force or
proposed to be brought into force which the Corporation anticipates that the Corporation will
be unable to comply with without materially adversely affecting the Corporation, as
applicable;

with the exception of the Qualifying Transaction approved by Alter, the Corporation hasnot
approved, isnot contemplating, has not entered into any agreement in respect of, or doesnot
have any knowledge of: (A) the purchase of any property material to the Corporation or
assets or any interest therein, or, other than the Qualifying Transaction, the sale, transfer or
other disposition of any property material to the Corporation or assetsor any interest therein
currently owned, directly or indirectly, by the Corporation whether by asset sale, transfer or
sale of shares or otherwise; or (B) the change of control (by sale or transfer of sharesor sale
of all or substantially all of the property and assets) of the Corporation;

the Corporation does not have any Subsidiaries except for CleanEnergy Investments Corp.,
which is not considered to be amaterial subsidiary of the Corporation;

the minute books for the Corporation contain full, true and correct copies of the constating
documents of the Corporation, and contain copies of all minutes of al meetings and all
consent resolutions of the directors, committees of directors and shareholders of the
Corporation, as applicable and all such meetingswere duly called and properly held and al
consent resolutions were properly adopted;

the Corporation is not aparty to asharehol ders agreement or similar agreement or bound by
or affected by any commitment, agreement or document containing any covenant that
expressly limitsthe freedom of the Corporation to conduct its business or to competein any
line of business, transfer or move any of its assets or operations or which materialy or
adversely affects the business practices, operations or condition of Corporation;

all continuous and timely disclosure documents, reports, forms, filings and fees required to
be made and paid by the Corporation pursuant to the Applicable Securities Laws have been
made and paid in accordance with the Applicable Securities Laws;

all information, documentation and statements provided to the Agent weretrue, correct, and
completein all material respectsand did not contain any misrepresentation, as of the date of
such information or statements;
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the authorized capital of the Corporation consists of an unlimited number of Common
Shares, of which 14,827,082 Common Shares are issued and outstanding as fully paid and
non-assessable shares of the Corporation and prior to the completion of the Qualifying
Transaction, Alter is the sole shareholder of the Corporation;

no person, firm, corporation or other entity holds any securities convertible or exchangeable
into securities of the Corporation or has any agreement, warrant, option, right or privilege
(whether pre-emptive or contractual) being or capabl e of becoming an agreement, warrant,
option or right (whether or not on condition(s)) for the purchase or any other acquisition of
any unissued securities of the Corporation;

with the exception of the Qualifying Transaction, none of thedirectors, officersor employees
of the Corporation, any person who owns, directly or indirectly, more than 10% of any class
of securities of the Corporation, or any associate or affiliate of any of the foregoing, had or
has any materia interest, direct or indirect, in any material transaction or any proposed
material transaction with the Corporation which, as the case may be, materially affects, is
material to or will materially affect the Corporation;

the Corporation's Financial Statements fairly present, in al material respects and in
accordance with generally accepted accounting principlesin Canada, consistently applied,
the financial position and condition, the results of the operations, cash flows and other
information purported to be shown therein of the Corporation as at the dates thereof and for
the periods then ended and reflect all assets, liabilities and obligations (absolute, accrued,
contingent or otherwise) of the Corporation as at the dates thereof required to bedisclosed in
accordance with generally accepted accounting principles in Canada, and include all
adjustments necessary for afair presentation;

there has not been any "reportable event” (within the meaning of Section 4.11 of National
Instrument 51-102 of the Canadian Securities Administrators) with the auditors of the
Corporation;

there has not been any material change in the capital, assets, liabilities or obligations
(absolute, accrued, contingent or otherwise) of the Corporation from the position set forthin
the Corporation'sFinancia Statementsand there has not been any adverse material changein
the business, operations, capital, properties, assets, liabilities (absol ute, accrued, contingent
or otherwise), condition (financial or otherwise) or results of operations of the Corporation
since March 31, 2012; and since that date there have been no material facts, transactions,
events or occurrences which could materially adversely affect the business, operations,
capital, properties, assets, liabilities (absolute, accrued, contingent or otherwise), condition
(financial or otherwise) or results of operations of the Corporation;

other than as disclosed in Schedule“F”, there are no actions, suits, proceedings or inquiries
in existence or, to the knowledge of the Corporation, pending or threatened against or
affecting the Corporation at law or in equity or before or by any federal, provincia,
municipal or other governmental department, commission, board, bureau or agency that in
any way materially adversely affects, or in any way may materially adversely affect, the
business, operations, capital, properties, assets, liabilities (absolute, accrued, contingent or
otherwise), condition (financial or otherwise) or results of operations of the Corporation or
its Projects (as hereinafter defined), properties or assets or which affects or may affect the
distribution of Subscription Receipts, the Underlying Securities or Warrant Shares or that
would impair the ability of the Corporation to consummate the transactions contemplated
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hereby or to duly observe and perform any of itscovenants or obligations contained in any of
the Transaction Agreements and the Corporation is not aware of any existing ground on
which such action, suit, proceeding or inquiry might by commenced with any reasonable
likelihood of success;

the Corporation owns or has the right to use under license, sub-license or otherwise all
material Intellectual Property used by the Corporation in its business as now conducted and
as presently proposed to be conducted, without any known infringement of therightsby any
other person;

the Corporation owns or has the valid rights to use (in each case, free and clear of any
encumbrances) all of the Intellectual Property that is material to the conduct of the business
of the Corporation (as applicable) as currently conducted or as currently proposed (and had
all rights necessary to carry out its former activities at such time such activities were being
conducted) and except for off-the shelf licenses, the Corporation does not use any third-party
Intellectua Property in the business of the Corporation;

al of the licenses and sublicenses and consent, royalty or other agreements concerning
Intellectual Property that are material to the conduct of the business of the Corporation as
currently conducted or as currently proposed to be conducted to which the Corporationisa
party are valid and binding obligations of the Corporation, enforceable in accordance with
their respective terms and there exists no event or condition that will result in a materia
violation or breach of or constitute a default by the Corporation under any such license
agreement;

any and all of the agreements and other documents and instruments pursuant to which the
Corporation holds its properties and assets (including any interest in, or right to earn an
interest in, any property) and all current Projects and each of the Material Contractsarevalid
and subsi sting agreements, documents or instrumentsin full force and effect, enforceablein
accordance with termsthereof and contain full and true disclosure with respect to the nature,
monetary value and scope of such agreements, documents and instruments pertaining to the
Projects and the Material Contracts;

the Corporation is not in default or breach of, and the execution and delivery of, and the
performance of and compliance with thetermsof, any of the Transaction Agreementsby the
Corporation or any of thetransactions contemplated hereby or thereby, does not and will not
result in any breach of, or bein conflict with or constitute adefault under, or create a state of
factswhich, after notice or |apse of time, or both, would result in abreach of or constitute a
default under: (i) any term or provision of the articles, by lawsor resolutions of thedirectors
(or any committee thereof) or shareholders of the Corporation; (ii) any mortgage, note,
indenture, contract, agreement (written or oral), instrument, lease or other document to which
the Corporation is a party or by which it is bound; or (iii) any judgment, decree, order,
statute, rule or regulation applicable to the Corporation or its properties or assets, which
default or breach might reasonably be expected to materially adversely affect the business,
operations, capital or condition (financial or otherwise) of the Corporation or would impair
the ability of the Corporation to consummate the transactions contemplated hereby or
thereby or to duly observe and perform any of its covenants or obligations contained in any
of the Transaction Agreements,



(V)

(w)

()

v)

2)

(2a)

(bb)

(co)

-18-

the Corporation is not a party to any written contracts of employment that may not be
terminated on one month's notice or that provide for payments occurring on a change of
control of the Corporation;

the Corporation is in compliance with al applicable laws respecting employment and
employment practices, terms and conditions of employment, pay equity and wages, except
where non-compliance with such laws could not reasonably be expected to have a Material
Adverse Effect on the Corporation, and the Corporation has not and is not engaged in any
unfair labour practices;

there has not been in the last two years and there is not currently any labour disruption or
conflict which could reasonably be expected to have a Material Adverse Effect on the
Corporation;

the assets of the Corporation and its business and operations are insured against loss or
damage with responsible insurers on a basis consistent with insurance obtained by
reasonably prudent participantsin comparable businesses, and such coverageisin full force
and effect, and the Corporation has not failed to promptly give any notice of any material
claim thereunder;

the Corporation is currently not a party to any Swaps,

thereisnot in the constating documents or by-laws of the Corporation, or in any agreement,
mortgage, note, debenture, indenture or other instrument or document to which the
Corporation isaparty, any restriction upon or impediment to the declaration of dividends by
the directors of the Corporation or payment of dividendsby the Corporation to the holders of
the Common Shares;

the Corporation hasfull corporate capacity, power and authority to enter into the Transaction
Agreements and to perform its obligations set out herein and therein (including, without
limitation, to create, issue and sell the Subscription Receipts, to issue the Underlying
Securitiesand Warrant Shares and to issuethe Broker Warrants), and this Agreement and the
Quaifying Transaction Agreement have been, and the Subscription Agreements,
Subscription Receipt Agreement and Warrant Indenture will be, on the Closing Date, duly
authorized, executed and delivered by the Corporation and this Agreement and the
Qualifying Transaction Agreement are, and the Subscription Agreements, Subscription
Receipt Agreement and Warrant Indenture will be, on the Closing Date, legal, valid and
binding obligations of the Corporation enforceable against the Corporation in accordance
with their respective terms, subject to laws relating to creditors rights generally and except
as rights to indemnity may be limited by applicable law;

the Corporation has duly and timely filed, in proper form, returnsin respect of taxes under
the Tax Act, the income tax legislation of any province of Canada or any foreign country
having jurisdiction over affairs of the Corporation, asapplicable, for al periodsin respect of
which such filings have heretofore been required, and all taxes shown thereon and all taxes
owing have been paid or accrued on the books of the Corporation and there are no
outstanding agreements or waivers extending the statutory period of limitations applicableto
any federal, provincia or other income tax return for any period, and all payments by the
Corporation to any non-resident of Canada have been made in accordance with applicable
legidation in respect of withholding tax; there are no assessments or reassessments
respecting the Corporation pursuant to which there are amounts owing or discussions in
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respect thereof with any taxing authority, the Corporation has withheld from each payment
madeto any of itsofficers, directors, former directors and employeesthe amount of al taxes
(including, without limitation, income tax) and other deductions required to be withheld
therefrom and has paid the same to the proper tax or other authority within thetime required
under any applicable tax legislation, and the Corporation has not entered into any
transactions or off-balance sheet arrangements with Alter, which would result in the
Corporation paying tax liabilities and/or penalties;

to the knowledge, information and belief of the Corporation, no insider of the Corporation
has a present intention to sell any securities of the Corporation held by it, other than as set
out herein;

in respect of the assets, properties and businesses of the Corporation that are operated by
them, the Corporation, as applicable, holdsall valid licences, permitsand similar rights and
privileges that are required and necessary under applicable law to operate the assets and
businesses of the Corporation as presently operated;

other than the Transaction Agreements and the Material Contracts set forthin Schedule“D”
hereto, thereareno Material Contracts or agreementsto which the Corporationisaparty, or
by which it is bound. For the purposes of this subparagraph, any contract or agreement
pursuant to which the Corporation or a Subsidiary will, or may reasonably be expected to,
result in arequirement to expend more than an aggregate of $50,000 or receive or beentitled
to receive revenue of more than $50,000 in either casein the next 12 months, or isout of the
ordinary course of business of the Corporation, shall be considered to be material;

the Corporation's ongoing projects as of the date hereof are accurately described in Schedule
“C” hereto (the “Projects’);

other than with respect to the Transaction Agreements and the Material Contracts, the
Corporation does not have any other properties, claims, obligations or liabilities and none
have entered into any Material Contracts or other arrangements or agreements of any sort
whatsoever with any party;

no person other than the Corporation hasaright to complete the Projects and the Corporation
has full and exclusive rights to complete the Projects and to distribute geoexchange
equipment to a network of dealersin British Columbia, Alberta, Saskatchewan, Manitoba,
Ontario, the Yukon Territory and the Northwest Territories on behalf of Waterfurnace
Renewable Energy, Inc.

with respect to each premises of the Corporation which is material to the Corporation on a
consolidated basis and which the Corporation occupies astenant, including the Corporation’s
leases at 2150 Dunwin Drive, Units 4&5, Mississauga, Ontario L5L 5M8 and 4000 -
4™ Street SE, Suite 215, Cal gary Alberta, T2G OCS5 (collectively, the*L eased Premises’),
the Corporation occupiesthe L eased Premises and hasthe exclusiveright to occupy and use
the Leased Premises and each of the |eases pursuant to which the Corporation occupies the
Leased Premisesisin good standing and in full force and effect;

as of the date hereof, there was no contract, option or any other right of another person
binding upon, or which at any time may become binding upon, the Corporation to transfer or
grant or create an encumbrance upon, or which may create an encumbrance upon any portion
of the Corporation’ s business;
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there has been no known material spill, discharge, deposit, leak, emission or other material
release of any contaminant, pollutant, dangerous or toxic substance, hazardous waste or
material substance on, into, under or affecting the business of the Corporation or the L eased
Premises and no such contaminant, pollutant, dangerous or toxic substance, hazardouswaste
or material substance was stored in any type of container on, in or under the Leased
Premises, areas where the Corporation conducts its business which are in breach of
applicable law and to the best of the Corporation's knowledge and belief, no reclamation,
rehabilitation, restoration or abandonment obligations exist with respect to any portion of the
Corporation’ s business;

the Corporation is not a party to or bound by any agreement in respect of any of the issued
shares of the Corporation which affects or could affect ownership of or interests in the
Properties other than as set out herein;

to the best knowledge, information and belief of the Corporation, having made reasonable
and due inquiry, except to the extent that any violation or other matter referred to in this
subparagraph does not have aMaterial Adverse Effect on the business, financial condition,
assets, properties, liabilities or operations of the Corporation, as applicable:

) the Corporation is not in violation of any Environmental Laws;

(i) the Corporation has operated its business at all times and have received, handled,
used, stored, treated, shipped and disposed of all contaminants without violation of
Environmental Laws;

(iii)  there have been no spills, releases, deposits or discharges of hazardous or toxic
substances, contaminants or wastes into the earth, air or into any body of water or
any municipal or other sewer or drain water systems by the Corporation that have
not been remedied,;

(iv) no orders, directions or notices have been issued and remain outstanding pursuant to
any Environmental Laws relating to the business or assets of the Corporation;

(V) the Corporation has not failed to report to the proper federal, provincial, municipal
or other political subdivision, government, department, commission, board, bureau,
agency or instrumentality, domestic or foreign, the occurrence of any event that is
required to be so reported by any Environmental Law;

(vi) the Corporation holds all licences, permits and approvals required under any
Environmental Laws in connection with the operation of its business and the
ownership and use of its assets, all such licences, permits and approvals arein full
force and effect, and, except for (A) notifications and conditions of general
application to assets of the type owned by the Corporation, and (B) notifications
relating to reclamation obligations under applicable Environmental Laws the
Corporation has not has received any notification pursuant to any Environmental
Lawsthat any work, repairs, constructionsor capital expendituresare required to be
made by it asacondition of continued compliance with any Environmental Laws, or
any licence, permit or approval issued pursuant thereto, or that any licence, permit or
approval referred to above is about to be reviewed, made subject to limitation or
conditions, revoked, withdrawn or terminated; and
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(vii)  the Corporation (including, if applicable, any predecessor companies thereof) has
not received any notice of, or been prosecuted for an offence alleging, material non-
compliance with any Environmental Laws, and the Corporation (including, if
applicable, any predecessor companies) has not settled any allegation of material
non-compliance short of prosecution;

any and all operations of the Corporation, including but not limited to operations on the
Projects, on or in respect of the assetsand properties of the Corporation have been conducted
in accordance with good industry practicesand in material compliance with applicablelaws,
rules, regulations, orders and directions of governmental and other competent authorities;

the Corporation is not a party to or bound by any agreement of guarantee, indemnification
(other than an indemnification of directorsand officersin accordance with the by-laws of the
Corporation and applicable laws, indemnification agreements or covenantsthat are entered
into arising in the ordinary course of business, including operating and similar agreements,
indemnification and contribution provisionsin agency and underwriting agreements, credit
agreements with the Corporation's banks, in subscription receipt agreements and transfer
agency agreements) or any other like commitment of the obligations, liabilities (contingent
or otherwise) of indebtedness of any other person (other than the Corporation);

the Corporation does not have any loans or other indebtedness outstanding that have been
madeto or from any of its shareholders, officers, directors or employeesor any other person
not dealing at arm'slength with the Corporation that are currently outstanding other than the
Inter-Company Loan and thefull amount of the Inter-Company L oan will beforgiven by the
Corporation prior to the Qualifying Transaction and structured to prevent any tax liabilities
on the part of the Corporation;

the representations and warranties made by the Corporation in the Subscription Receipt
Agreement and Warrant Certificate will be true and correct as of the date at which they are
made and as at the Effective Date, as if made on such date;

the draft Filing Statement submitted to the TSXV dated May 8, 2012 does not contain any
untrue statement of a material fact or to the best knowledge of the Corporation;

other than as provided for in this Agreement or otherwise disclosed to the Agent in writing
and in the Qualifying Transaction Agreement, the Corporation has not incurred any
obligation or liability (absolute, accrued, contingent or otherwise) for brokeragefees, finder's
fees, underwriter's or agent's commission or other similar forms of compensation with
respect to the transactions contemplated hereby;

no authorization, approval or consent of any court or governmental authority or agency is
required to be abtained by the Corporation in connection with the sale and delivery of the
Subscription Receipts, Broker Warrants or the Underlying Securities (including the Warrant
Shares), except as contemplated hereby, or in the Qualifying Transaction Agreement;

the books of account and other records of the Corporation, whether of a financial or
accounting nature or otherwise, have been maintained in accordance with prudent business
practices,

all filings made by the Corporation under which either the Corporation has received or are
entitled to government incentives, have been made in accordance, in all material respects,
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with all applicable legislation and contain no misrepresentations of material fact or omit to
state any material fact that could cause any amount previously paid to the Corporation or
previously accrued on the accounts thereof to be recovered or disallowed;

a the Closing Date, the Subscription Receipts, the Broker Warrants and the Underlying
Securities (including the Warrant Shares) will be duly and validly created, authorized,
alotted and reserved for issuance and, in the case of the Subscription Receipts, upon
issuancein accordance with theterms of the Subscription Receipt Agreement and, inthe case
of the Underlying Securities, upon issuance upon exercise or deemed exercise of the
Subscription Receipts or Broker Warrants, as applicable, and, in the case of the Warrant
Shares, upon exercise of the Underlying Warrants in accordance with the terms of the
Warrant Certificate, respectively, will be issued as fully paid and non-assessable
Subscription Receipts, Common Shares and Warrants in the capital of the Corporation,
respectively;

the definitive form of the certificates for the Subscription Receipts to be issued on the
Closing Date will be, and the definitive form of certificates for the Underlying Shares and
the Underlying Warrants to be issued on at the Effective Time will be duly approved and
adopted by the Corporation and comply with al legal requirements relating thereto
(including any legends required by NI 45-102 or the Exchange, as applicable);

the Corporation has taken or will take prior to the Closing Date all such steps as may be
necessary to comply with such requirements of Applicable Securities Laws such that the
Subscription Receipts may, in accordance with Applicable Securities Laws, be offered for
sale and sold on a private placement basis to the public in the Selling Jurisdictions through
the Agent or any other investment dealers or brokers registered in the applicable Selling
Jurisdictions by way of the exemptions to the prospectus requirements, and such that the
Broker Warrants may, in accordance with Applicable Securities Laws, be offered and i ssued
to the Agent hereunder by way of the exemptions to the prospectus requirements;

the Corporation does not have in place a shareholder rights protection plan;

the Corporation isnot aparty to any unanimous sharehol ders agreement, pooling agreement,
voting trust or other similar type of arrangementsin respect of outstanding securities of the
Corporation;

none of its directors or officers are now, or have ever been, subject to an order or ruling of
any securitiesregulatory authority or stock exchange prohibiting such individual from acting
as a director or officer of a public company or of a company listed on a particular stock
exchange;

no event has occurred or condition exists that is reasonably likely to prevent the Qualifying
Transaction from being completed prior to the Escrow Release Deadling;

the representations and warranties of the Corporation in the Subscription Agreements are
true and correct and will be true and correct on the Closing Date and the Corporation shall
comply with al of the covenants and agreements made by it in the Subscription Agreements;

the Corporation has provided the Agent with al information reasonably requested by the
Agent in connection with the Offering. There is no material fact known to the Corporation
that has not been disclosed herein, or to the Agent on behalf of the Subscribersin connection
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with the transactions contemplated hereby and which would resultsin a Material Adverse
Effect on the Corporation. The Corporation has not withheld from the Agent any material
fact relating to the Corporation or to the Offering; and

thereareno material judgmentsagainst the Corporation that are unsatisfied, nor arethere any
consent decrees or injunctions to which the Corporation is subject.

It is further agreed by the Corporation that all representations, warranties and covenants in this
Section 6 made by the Corporation to the Agent shall also be deemed to be made for the benefit of the
Subscribers asif the Subscribers were al so parties hereto (it being agreed that the Agent isacting for and on
behalf of the Subscribers for this purpose).

Section 7

Representations and Warranties of Bellair

Bellair represents and warrants to the Agent and the Subscribers, and acknowledges that the Agent
and the Subscribers are relying upon such representations and warrantiesin connection with the purchase and
sale of the Subscription Receipts, as follows:

(@

(b)

(©)

(d)

(€)

(f)

(9)

Bellair hasbeen duly incorporated and isvalidly existing under the laws of thejurisdiction of
itsincorporation and has all requisite corporate capacity, power and authority to carry onits
business, as now conducted and as presently proposed to be conducted by it, and to own its
properties and assets;

Bellairisqualified to carry on businessunder thelaws of eachjurisdictioninwhichit carries
on amaterial portion of its business;

Bellair has conducted and is conducting its business in compliance in all material respects
with all applicable laws, rules and regulations of each jurisdiction in which it carrieson a
material portion of its business. Bellair is not aware of any legislation, regulation, rule or
lawful requirements presently in force or proposed to be brought into force which Bellair
anticipates Bellair will be unable to comply with without materially adversely affecting
Bellair;

Bellair does not have any Subsidiaries; Bellair is not "affiliated" with, nor isit a"holding
corporation” of, any other body corporate (within the meaning of thosetermsinthe OBCA);

the minute booksfor Bellair contain full, true and correct copies of the constating documents
of Bellair, and contain copies of all material minutes of al meetings and all consent
resol utions of the directors, committees of directors and shareholders of Bellair and all such
meetings were duly called and properly held and all consent resolutions were properly
adopted;

Bellair isnot aparty to or bound by or affected by any commitment, agreement or document
containing any covenant that expressly limitsthe freedom of Bellair to competein any line
of business, transfer or move any of its assets or operations or that materially or adversely
affects the business practices, operations or condition of Bellair;

all continuous and timely disclosure documents, reports, forms, filings and fees required to
be made and paid by Bellair pursuant to the Applicable Securities Laws have been made and
paid in all material respects in accordance with the Applicable Securities Laws;
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the information and statements set forth in the Public Record were true, correct, and
completein all material respectsand did not contain any misrepresentation, as of the date of
such information or statements and were prepared in accordance with and complied with
Applicable Securities Laws and Bellair has not filed any confidential material change
reports still maintained on a confidential basis;

the authorized capital of Bellair consists of an unlimited number of common shares, of which
1,956,600 common shares areissued and outstanding asfully paid and non-assessable shares
of Bellair;

no person, firm, corporation or other entity holds any securities convertible or exchangeable
into securities of Bellair or has any agreement, warrant, option, right or privilege (whether
pre-emptive or contractual) being or capable of becoming an agreement, warrant, option or
right (whether or not on condition(s)) for the purchase or any other acquisition of any
unissued securities of Bellair except: (i) asdisclosed in the Public Record; and (i) for greater
certainty 255,600 Bellair Shares subject to options granted by Bellair pursuant to its stock
option plan;

none of the directors, officers or employees of Bellair, any person who owns, directly or
indirectly, morethan 10% of any class of securitiesof Bellair, or any associate or affiliate of
any of the foregoing, had or has any materia interest, direct or indirect, in any material
transaction or any proposed material transaction with Bellair which, as the case may be,
materially affects, is material to or will materially affect Bellair;

the Bellair Financial Statements present fairly, inall material respects, thefinancial position
of Bellair as at the dates thereof, and its financial performance and its cash flows for the
periods then ended in accordance with Canadian generally accepted accounting principles,

there has not been any reportable event (within the meaning of Section 4.11 of National
Instrument 51-102 — Continuous Disclosure Obligations of the Canadian Securities
Administrators) with the auditors of Bellair;

there has not been any material change in the capital, assets, liabilities or obligations
(absolute, accrued, contingent or otherwise) of Bellair from the position set forth in the most
recent Bellair Financial Statements and there has not been any adverse material changeinthe
business, operations, capital, properties, assets, liabilities (absolute, accrued, contingent or
otherwise), condition (financia or otherwise) or resultsof operationsof Bellair since August
31, 2011; and since that date, there have been no material facts, transactions, events or
occurrences that would reasonably be expected to materially adversely affect the business,
operations, capital, properties, assets, liabilities (absolute, accrued, contingent or otherwise),
condition (financial or otherwise) or results of operations of Bellair;

there are no actions, suits, proceedings or inquiries in existence or pending or threatened
against Bellair at law or in equity or before or by any federal, provincial, municipal or other
governmental department, commission, board, bureau or agency that in any way materially
adversely affects, or in any way would reasonably be expected to materially adversely affect,
the business, operations, capital, properties, assets, liabilities (absol ute, accrued, contingent
or otherwise), condition (financial or otherwise) or results of operations of Bellair or its
propertiesor assetsor that wouldimpair the ability of Bellair to consummate the transactions
contemplated hereby or to duly observe and perform any of its covenants or obligations
contained in any of the Transaction Agreements and Bellair is not aware of any existing
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ground on which such action, suit, proceeding or inquiry might by commenced with any
reasonabl e likelihood of success;

Bellair isnot in default or breach of, and the execution and delivery of, and the performance
of and compliance with the terms of this Agreement and the Qualifying Transaction
Agreement by Bellair or any of the transactions contemplated hereby or thereby, does not
and will not result in any breach of, or be in conflict with or constitute a default under, or
create astate of factswhich, after notice or lapse of time, or both, would result in abreach of
or constitute adefault under: (i) any term or provision of the articles, by laws or resolutions
of the directors (or any committee thereof) or shareholders of Bellair; (ii) any mortgage,
note, indenture, contract, agreement (written or oral), instrument, lease or other document to
which Bellair isaparty or by whichitisbound; or (iii) any judgment, decree, order, statute,
rule or regulation applicable to Bellair or its properties or assets, which default or breach
might reasonably be expected to materially adversely affect the business, operations, capital
or condition (financial or otherwise) of Bellair or would impair the ability of Bellair to
consummate the transactions contempl ated hereby or thereby or to duly observe and perform
any of its covenants or obligations contained in any of the Transaction Agreements;

other than asdisclosed in the Public Record, neither Bellair isaparty to any written contracts
of employment that may not be terminated on one month's notice or that provide for
payments occurring on a change of control of Bellair;

other than the Transaction Agreements, there are no Material Contracts or agreements to
which Bdllair isaparty, or by which it isbound. For the purposes of this subparagraph, any
contract or agreement pursuant to which Bellair will, or may reasonably be expected to,
result in arequirement to expend more than an aggregate of $50,000 or receive or be entitled
to receive revenue of more than $50,000 in either casein the next 12 months, or isout of the
ordinary course of business of Bellair, shall be considered to be material;

there is not in the constating documents or by-laws of Bellair, or in any agreement,
mortgage, note, debenture, indenture or other instrument or document to which Bellair isa
party, any restriction upon or impediment to the declaration of dividends by the directors of
Bellair or payment of dividends by Bellair to the holders of Bellair Shares;

Bellair has full corporate capacity, power and authority to enter into this Agreement, the
Qualifying Transaction Agreement, the Warrant Indenture and to perform its obligations set
out herein and therein and this Agreement, the Warrant Indenture and the Qualifying
Transaction Agreement are duly authorized, executed and delivered by Bellair and this
Agreement, the Warrant | ndenture and the Qualifying Transaction Agreement arelegal, valid
and binding obligations of Bellair enforceable against Bellair in accordance with their
respectiveterms, subject to lawsrelating to creditors' rightsgenerally and except asrightsto
indemnity may be limited by applicable law;

Bellair has duly and timely filed, in proper form, returnsin respect of taxes under the Tax
Act, the income tax legislation of any province of Canada or any foreign country having
jurisdiction over the affairs of Bellair for all periods in respect of which such filings have
heretofore been required, and all taxes shown thereon and all taxes owing have been paid or
accrued on the books of Bellair and there are no outstanding agreements or waivers
extending the statutory period of limitations applicable to any federal, provincia or other
incometax return for any period, and all paymentsby Bellair to any non-resident of Canada
have been madein accordance with applicablelegid ation in respect of withholding tax; there
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are no assessments or reassessments respecting Bellair pursuant to which there are amounts
owing or discussions in respect thereof with any taxing authority, and Bellair has withheld
from each payment madeto any of itsofficers, directors, former directorsand employeesthe
amount of all taxes (including, without limitation, incometax) and other deductionsrequired
to bewithheld therefrom and has pai d the sameto the proper tax or other authority within the
time required under any applicable tax legislation;

the issued and outstanding Bellair Shares are listed and posted for trading on the Exchange
and Bellair is in material compliance with the TSXV Manual and the by-laws, rules and
regulations of the Exchange;

Bellair is a "reporting issuer" in each of the Provinces of British Columbia, Alberta and
Ontario within the meaning of the Applicable SecuritiesLawsin such provincesandisnot in
default of any material requirement of Applicable Securities Laws;

Equity Financial Trust Company at its principal offices in the City of Toronto is the duly
appointed registrar and transfer agent of Bellair with respect to the Bellair Shares;

to the knowledge, information and belief of Bellair, no insider of Bellair has a present
intention to sell any securities of Bellair held by it, with the exception of a sale of common
shares of Bellair at $0.50 per common share to Michael Galloro for gross proceeds of
$5,000;

in respect of the assets, properties and businesses of Bellair that are operated by it, Bellair
holds all valid licences, permits and similar rights and privileges that are required and
necessary under applicablelaw to operate the assets, properties and businesses of Bellair as
presently operated;

any and all operations of Bellair have been conducted in accordance with good industry
practices and in material compliance with applicable laws, rules, regulations, orders and
directions of governmental and other competent authorities having jurisdiction over Bellair
or its operations,

Bellair isnot aparty to or bound by any agreement of guarantee, indemnification (other than
an indemnification of directors and officers in accordance with the by-laws of Bellair and
applicablelaws, indemnification agreements or covenantsthat are entered into arisinginthe
ordinary course of business, including operating and similar agreements, indemnification and
contribution provisions in agency and underwriting agreements, credit agreements with
Bellair's banks, in subscription receipt agreements and transfer agency agreements) or any
other like commitment in respect of the obligations, liabilities (contingent or otherwise) of
indebtedness of any other person (other than Bellair);

Bellair doesnot have any loans or other indebtedness outstanding that have been madeto or
from any of itsshareholders, officers, directorsor employeesor any other person not dealing
at arm's length with Bellair that are currently outstanding;

other than as provided for in this Agreement, the Warrant Indenture or in the Qualifying
Transaction Agreement, Bellair has not incurred any obligation or liability (absolute,
accrued, contingent or otherwise) for brokerage fees, finder's fees, underwriter's or agent's
commission or other similar forms of compensation with respect to the transactions
contemplated hereby;
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the books of account and other records of Bellair, whether of afinancial or accounting nature
or otherwise, have been maintained in accordance with prudent business practices;

Bellair does not have in place a shareholder rights protection plan;

neither Bellair nor to the knowledge of Bellair, any of its shareholders, is a party to any
unanimous sharehol ders agreement, pooling agreement, voting trust or other similar type of
arrangements in respect of outstanding securities of Bellair;

none of the Bellair directors or officersare now subject to an order or ruling of any securities
regul atory authority or stock exchange prohibiting such individua from acting asadirector
or officer of a public company or of acompany listed on a particular stock exchange;

no event has occurred or condition exists which is reasonably likely to prevent the
Qualifying Transaction from being completed prior to the Escrow Release Deadline; and

thereareno material judgmentsagainst Bellair that are unsatisfied, nor arethere any consent
decrees or injunctions to which Bellair is subject.

Itisfurther agreed by Bellair that al representations, warranties and covenantsin this Section 7 made
by Bellair to the Agent shall also be deemed to be made for the benefit of the Subscribersasif the Subscribers
were al so parties hereto (it being agreed that the Agent are acting for and on behalf of the Subscribersfor this

purpose).

Section 8

Conditions

The obligations of the Agent hereunder shall be conditional upon the Agent receiving at the Closing

Time:

(@

(b)

(©)

alegal opinion from each of the Corporation's counsel and Bellair's counsel (each addressed
to the Agent, the Subscribers and the Agent's counsel) in form and substance satisfactory to
the Agent, acting reasonably, relating to the offering, issuance and sale of the Subscription
Receipts, including, without limitation, substantially the matters set forthin Schedule“A” in
the case of the Corporation’'s counsel and asto all other legal matters, including compliance
with Applicable Securities Laws of the Selling Jurisdictions, in any way connected with the
offering, issuance, sale and delivery of the Subscription Receipts and the Underlying
Securities, and Schedule “B” in the case of Bellair's counsel, and any other matter as the
Agent may reasonably request;

it is understood that the respective counsel may rely on the opinions of local counsel
acceptable to them as to matters governed by the laws of jurisdictions other than the
jurisdiction of residence of such counsel or Canada and on certificates of officers of the
Corporation and Bellair, as applicable, the transfer agent of the Common Shares and the
auditors of the Corporation and Bellair, as applicable, asto relevant matters of fact;

acertificate of the Corporation dated the Closing Date, addressed to the Agent and signed on
the Corporation's behalf by the senior officer of the Corporation satisfactory to the Agent,
acting reasonably, certifying intheir capacities as officers of the Corporation and not in their
personal capacities that:
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the Corporation has complied with and satisfied all terms and conditions of this
Agreement on its part to be complied with or satisfied at or prior to the Closing
Time;

the representations and warranties of the Corporation set forth herein and in the
Subscription Agreementsaretrue and correct at the Closing Time, asif madeat such
time;

no event of anaturereferredtoin Section 13(a), (b), (e), (g) or (h) hasoccurred or to
the knowledge of such officer is pending, contemplated or threatened (excluding the
certification of such officer of any requirement of the Agent to make adetermination
as to whether or not any event or change has, in the Agent's opinion, had or would
have the effect specified therein);

the Corporation has made or obtained, on or prior to the Closing Time, al necessary
filings, approvals, consents and acceptances under Applicable Securities Laws, and
under any applicable agreement or document to which the Corporation isaparty or
by which it is bound, required for the execution and delivery of the Transaction
Agreements, the offering and sale of the Subscription Receipts, the Broker Warrants
and the distribution of the Underlying Securities and the Warrant Shares in the
Selling Jurisdictions and the consummation of the other transactions contemplated
hereby; and

such other matters as may be reasonably requested by the Agent;

and the Agent shall have no knowledge to the contrary;

acertificate of Bellair dated the Closing Date, addressed to the Agent and signed on Bellair's
behalf by two senior officers of Bellair satisfactory to the Agent, acting reasonably,
certifying in their capacities as officers of Bellair and not in their personal capacities that:

(i)

(i)

(iii)

(iv)

Bellair has complied with and satisfied all terms and conditions of this Agreement
on its part to be complied with or satisfied at or prior to the Closing Time;

the representations and warranties of Bellair set forth in this Agreement and the
Qualifying Transaction Agreement are true and correct at the Closing Time, as if
made at such time;

Bellair has made or obtained, on or prior to the Closing Time, al necessary filings,
approvals, consents and acceptances under Applicable Securities Laws, and under
any applicable agreement or document to which Bellair isa party or by whichitis
bound, required for the execution and delivery of this Agreement by Bellair and the
consummation by Bellair of the other transactions contemplated hereby (for greater
certainty, other thanin respect of the Qualifying Transaction) (subject to completion
of filings with certain regulatory authorities following the Closing Date); and

such other matters as may be reasonably requested by the Agent;

and the Agent shall have no knowledge to the contrary;
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evidence satisfactory to the Agent that the Corporation has obtained all necessary approvals
for theissuance of the Subscription Receipts, the Broker Warrants, the Underlying Securities
and the Warrant Shares;

aduly executed copy of the Subscription Receipt Agreement and the Warrant Indenture, in
form and substance reasonably satisfactory to the Agent;

aspecimen copy of the Warrant Certificate, in form and substance reasonably satisfactory to
the Agent;

a specimen copy of the Broker Warrant Certificate, in form and substance reasonably
satisfactory to the Agent; and

subject to the delivery of duly completed Subscription Agreements by the Agent in
accordance with this Agreement, definitive certificates representing, in the aggregate, all of
the Subscription Receipts issued on the Closing Date endorsed with all applicable legends
and registered in such name or names asthe Agent shall notify the Corporation inwriting not
less than 48 hours prior to the Closing Time, provided such certificates registered in such
names may, subject to receipt by the Corporation and the Subscription Receipt Agent of a
satisfactory indemnity, be delivered in advance of the Closing Date to the Agent or such
other partiesin such locations as the Agent may direct and the Agent and the Corporation
may agree upon.

Theforegoing conditions are for the sole benefit of the Agent and may bewaived in whole or in part
by the Agent at any time and, without limitation, the Agent shall have the right, on behalf of potential
subscribers, to withdraw all Subscription Agreementsdelivered and not previously withdrawn or rescinded by
such persons. If any of the foregoing conditions are not met, the Agent may terminate their obligations under
this Agreement without prejudice to any other remedies they may have.

Section 9

Closing

Theissue and sale of the Subscription Receipts shall be completed at the Closing Time concurrently
at the offices of the Corporation's counsel in Calgary, Alberta and at the offices of the Agent’s counsel in
Toronto, Ontario or at such other place asthe Corporation and the Agent may agree. Subject to the conditions
set forth in Section 8, the Agent, on the Closing Date, shall deliver to the Corporation:

(@

(b)

(©)

all completed Subscription Agreements (including any applicable documents specifically
referred to in the Subscription Agreements), in form and substance reasonably satisfactory to
the Corporation and the Corporation's counsel, the Agent and the Agent's counsel;

originally executed copies of al formsrequired under Applicable Securities Lawsor by the
Exchange from each of the Subscribers; and

in respect of the Subscription Receipts, awire transfer of funds payable to the Subscription
Receipt Agent in an amount equal to the aggregate of the gross proceeds from the sale of the
Subscription Receipts;

against delivery by the Corporation of:

(d)

definitive certificates representing, in the aggregate, all of the Subscription Receipts
subscribed for or purchased, bearing all applicable legends and registered in such name or
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names as the Agent shall notify the Corporation in writing of not less than 48 hours prior to
the Closing Time provided such certificatesregistered in such names may, subject to receipt
by the Corporation and the Subscription Receipt Agent of a satisfactory indemnity, be
delivered in advance of the Closing Dateto the Agent or such other partiesin such locations
asthe Agent may direct and the Agent and the Corporation may agree upon; and

(e such further documentation as may be contemplated by the Transaction Agreements or that
may reasonably be requested by Agent's counsel.

The Corporation may not reject any properly completed Subscription Agreement, unless: (i) the
distribution of the Subscription Receipts and the Underlying Securities cannot be completed in accordance
with Applicable SecuritiesLawsor this Agreement; or (ii) the number of Subscription Recel pts subscribed for
or purchased pursuant to all Subscription Agreementstendered by the Agent exceedsthe maximum number of
Subscription Receipts to be sold under this Agreement.

Section 10 Agent's Compensation

In consideration for its services hereunder, Bellair, on behalf of the Resulting Issuer, agrees to pay to the
Agent:

@ cash fees equal to 10% of the gross proceeds from Subscription Receipts and for which the
subscription is accepted by the Corporation; and

(b) Broker Warrants that will entitle the holder thereof to acquire Underlying Units equal in
number to 10% of the number of Subscription Receipts sold pursuant to the offeringinform
and substance satisfactory to the Agent;

which shall be payable and issuable in accordance with the terms of the Subscription Receipt Agreement
contemporaneously with the rel ease of the Escrow Fundsto the Resulting I ssuer by the Subscription Receipt
Agent in connection with the exercise or deemed exercise of the Subscription Receipts, plus any interest
earned thereon in accordance with the Subscription Receipt Agreement, payable from the funds held by the
Subscription Receipt Agent pursuant to the Subscription Receipt Agreement.

Section 11 Expenses

Whether or not the transacti ons contempl ated herein shall be completed, all costs and expenses of or
incidental to the creation, issue, sale and distribution of the Subscription Receipts pursuant to the Offering
shall be borne by Bellair, including, without limitation, the costs and expenses of or incidental to the private
placement of the Subscription Recei pts, the reasonabl e fees and expenses of the Corporation's counsel, agent
counsd retained by the Corporation's counsel, the Corporation's auditors, the Subscription Recei pt Agent and
any filing fees, together with applicable GST or HST.

Bellair also agrees that, whether or not the transactions contemplated herein shall be completed, it
shall pay all of the Agent's reasonabl e expenses of or incidental to the Offering up to and including the date
the Escrow Release Notice isissued or until the earlier termination of the Subscription Receipt Agreement
including, without limiting the foregoing, reasonabl e fees and disbursements of the Agent’ s Counsel, out-of -
pocket expenses, travel expenses and due diligence expensestogether with applicable GST or HST thereon.
Except for Agent’ scounsel fees, all out-of-pocket expenses above $2,500 will only beincurred with the prior
approval of Bellair, and the Agent will make available to Bellair all relevant invoices.

Section 12 Waiver
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The Agent may, in respect of the Corporation or the Resulting Issuer, waive in whole or in part any
breach of, default under or non-compliance with any representation, warranty, covenant, term or condition
hereof, or extend the time for compliance therewith, without prejudice to any of its rightsin respect of any
other representation, warranty, covenant, term or condition hereof or any other breach of, default under or
non-compliance with any other representation, warranty, covenant, term or condition hereof, provided that
any such waiver or extension shall be binding on the Agent only if the same isin writing.

Section 13

Termination Events

The Agent may terminate its obligations hereunder, without any liability the part of the Agent, by
written notice to the Corporation, in the event that after the date hereof and at or prior to the Closing Time:

(@

(b)

(©

(d)

()

any order to cease or suspend trading in any securities of the Corporation, the Resulting
Issuer or prohibiting or restricting the distribution of the Subscription Receipts, the Broker
Warrants or the Underlying Securitiesis made, or proceedings are announced, commenced
or threatened for the making of any such order, by any securities commission or similar
regulatory authority, the Exchange or by any other competent authority, and the same has not
been rescinded, revoked or withdrawn;

any inquiry, investigation (whether formal or informal) or other proceedinginrelationtothe
Corporation and/or Bellair or any of their respective directorsor senior officersisannounced
or commenced by any Securities Commission or similar regulatory authority, the Exchange
or by any other competent authority or any order isissued under or pursuant to any statute of
Canada or of any of the provinces of Canada, or any other applicable law or regulatory
authority (unless based on the activities or aleged activities of the Agent), or there is any
change of law, regulation or policy or the interpretation or administration thereof, and the
same has not been rescinded, revoked or withdrawn, which, in the sole opinion of the Agent,
acting reasonably, Materially Adversely Affects, or may Materially Adversely Affect, the
Qualifying Transaction, the Corporation, Bellair, thelisting of the Resulting I ssuer Shareson
the Exchange or the distribution of the Subscription Receipts, Broker Warrants or the
Underlying Securities;

there should develop, occur or come into effect or existence any event, action, state,
condition (including, without limitation, terrorism or accident) or major financial occurrence
of national or international consequence, or any action by government, law or regulation,
enquiry or any other such occurrence of any nature whatsoever which in the sole opinion of
the Agent, acting reasonably, seriously adversely affects, or involves, or may seriously
adversely affect or involve, thefinancial markets or the business, operationsor affairs of the
Corporation or Bellair;

the state of the financial markets becomes such that, in the sole opinion of the Agent, acting
reasonably, the Subscription Receipts cannot be marketed profitably;

there should occur, or the Agent has become aware of, through their due diligencereview or
otherwise (including the Due Diligence Sessions), any change, event, fact or circumstance
(actual, contemplated or threatened) of the nature referred to in Section 3(a) hereof or any
development that could result in such achange, event, fact or circumstance, any of which, in
the sole opinion of the Agent, acting reasonably, could be expected to have a Materia
Adverse Effect on the business, operations, capital condition (financial or otherwise),
properties, assets, liabilities, obligations or affairs of the Corporation or Bellair, or the
market price or value of the Subscription Receipts or the Underlying Securities;
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() the Agent, acting reasonably, determinesthat the Corporation or Bellair shall bein breach of,
default under or non-compliance with any material representation, warranty, covenant, term
or condition herein of in any of the Transaction Agreements or Material Contracts;

(@ any action or proceeding or threatened action or proceeding against the Corporation or
Bellair, by any shareholder of any of theforegoing, continuing until the Closing Date, which,
in the opinion of the Agent, acting reasonably, materially adversely affectsthe ability of the
Agent, to market and sell the Subscription Receipts; or

(h) the Qualifying Transaction Agreement or the Subscription Receipt Agreement isterminated
and not replaced by an amendment or restatement of such agreement satisfactory informand
containing terms and conditions acceptable to the Agent, acting reasonably, or the
Corporation otherwise notifies the Agent that the Qualifying Transaction will not occur.

In any of such cases, the Agent shall be entitled, at its option, to terminate and cancel its obligations to the
Corporation under this Agreement and the obligations of any Subscriber under any Subscription Agreement.

Section 14 Continuation of Termination Right

The Agent may exercise any or all of the rights provided for in Section 8, 9 or Section 13
notwithstanding any material change, change, event or state of facts and notwithstanding any act or thing
taken or done by the Agent or any inaction by the Agent, whether before or after the occurrence of any
material change, change, event or state of factsincluding, without limitation, any act of the Agent related to
the offering or continued offering of the sale of the Subscription Receipts. The Agent shall only be
considered to have waived or be estopped from exercising or relying upon any of itsrightsunder or pursuant
to Section 8, Section 9 or Section 13if such waiver or estoppel isinwriting and specifically waives or estops
such exercise or reliance.

Section 15 Exercise of Termination Right

Any termination pursuant to the terms of this Agreement shall be effected by notice in writing
delivered to the Corporation, Bellair and the Resulting Issuer prior to the Closing Time, provided that no
termination shall discharge or otherwise affect any obligation of the Corporation or the Resulting I ssuer, as
applicable, under Section 11, Section 16, Section 17 or Section 19. The rights of each of the Agents to
terminate obligations hereunder arein addition to, and without prejudice to, any other remediesit may have.

Section 16 Survival

All representations, warranties, covenants, indemnities, terms and conditions herein or contained in
certificates or documents submitted pursuant to or in connection with the transactions contemplated herein
shall survive the payment by the Agent for the Subscription Receipts and the issuance of the Underlying
Securities (including the Warrant Shares) and shall continue in full force and effect for the benefit of the
Agent and the Subscribersfor aperiod of three years from the date hereof regardless of any investigation by
or on behalf of the Agent with respect thereto.

Section 17 I ndemnity
(A) Corporation I ndemnity

Upon completion of the Qualifying Transaction, the Corporation (for the purpose of thisSection 17A,
the"Indemnitor™) hereby agrees, severally and not jointly, to indemnify and save harmlessthe Agent and its
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directors, officers, employees, counsel, partners, affiliates and agents(collectively, the"I ndemnified Parties’
and individualy an "Indemnified Party") from and against all actual or threatened claims, actions, suits,
investigations and proceedings (collectively, "Proceedings') and all losses (other than loss of profits),
expenses, fees, damages, obligations, paymentsand liabilities (collectively, "Liabilities") (including without
limitation all statutory dutiesand obligations, and, subject to Section 18, all amounts paid to settle any action
or to satisfy any judgment or award and all legal feesand disbursements actually incurred) which now or any
time hereafter are suffered or incurred by reason of any event, act or omission in any way caused by, or
arising directly or indirectly from or in consequence of:

@ any information or statement contained in any certificate or other document delivered by or
on behalf of the Corporation to the Agent hereunder that is or is alleged to be untrue or any
omission or aleged omission to provide any information or state any fact the omission of
which makes, or isalleged to make, any such information or statement untrue or misleading
in light of the circumstances in which it was made;

(b) any order made or any inquiry, investigation (whether formal or informal) or other
proceeding commenced or threatened by any one or more competent authorities (not based
upon the activities or the aleged activities of the Agent or their banking or selling group
members, if any) relating to any of thetransactions contemplated herein or inthe Transaction
Agreements or materially affecting the trading or distribution of the Subscription Receiptsor
the Underlying Securities; or

(© any material breach of, default under or non-compliance by the Corporation with: (i) any
representation, warranty or covenant herein, or any document delivered pursuant thereto; or
(i) any requirement of Applicable Securities Laws applicable to the transactions
contemplated by this Agreement.

Notwithstanding the foregoing, the indemnity of this Section 17A shall not apply in respect of any
particular Indemnified Party, in the event that a court of competent jurisdiction in afinal judgment that has
become non-appeal able shall determine that such Liabilitiesto which that particular Indemnified Party may
be subject were primarily caused by the negligence, fraud or wilful misconduct of that particular Indemnified
Party (provided that if such Liabilities were caused only in part by such negligence, fraud or wilful
misconduct, theindemnity shall apply only in respect of the proportion of such Liabilitieswhich were not so
caused) or that such Indemnified Party breached, defaulted under or failed to comply with any material
representation, warranty, term, condition or covenant of this Agreement. With respect to this Section 17A, the
Indemnitor acknowledges and agreesthat the Agent is contracting on itsown behalf and as agent for the other
Indemnified Parties in accordance with Section 25. For greater certainty, prior to completion of the
Qualifying Transaction, the Corporation shall have no indemnification obligations.

(B) Bellair I ndemnity

Bellair (for the purpose of this Section 17B, the "Indemnitor") hereby agrees, severaly and not
jointly or jointly and severaly to indemnify and save harmless each of the Indemnified Parties from and
against all Proceedings and al Liabilities (including without limitation al statutory duties and obligations,
and, subject to Section 18, all amounts paid to settle any action or to satisfy any judgment or award and all
legal fees and disbursements actually incurred) which now or any time hereafter are suffered or incurred by
reason of any event, act or omission in any way caused by, or arising directly or indirectly from or in
consequence of:

@ any information or statement contained in the Public Record (other than any information or
statement relating solely to the Agent and furnished to the Corporation, Bellair or the
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Resulting Issuer by or on behalf of the Agent expresdly for inclusion in the Public Record),
and other than any information or statement relating solely to the Corporation and furnished
to Bellair or the Resulting Issuer by or on behalf of the Corporation or the Agent or any
certificate or other document delivered by or on behalf of Bellair to the Agent hereunder that
isor isalleged to be untrue or any omission or alleged omission to provide any information
or state any fact the omission of which makes, or isalleged to make, any such information or
statement untrue or misleading in light of the circumstances in which it was made;

(b) any order made or any inquiry, investigation (whether forma or informal) or other
proceeding commenced or threatened by any one or more competent authorities (not based
upon the activities or the alleged activities of the Agent or their banking or selling group
members, if any) relating to any of the transactions contemplated herein or inthe Transaction
Agreements;

(©) any order made or any inquiry, investigation (whether formal or informal) or other
proceeding commenced or threatened by any one or more competent authorities into the
affairs of the Corporation relating to or materialy adversely affecting the distribution of
Subscription Receipts other than any such order, inquiry, investigation or other proceeding
based solely upon the activities or alleged activities of the Agent (or selling group members,
if any); or

(d) any material breach of, default under or non-compliance by Bellair or the Corporation with:
(i) any representation, warranty or covenant herein, or any document delivered pursuant
thereto; or (ii) any requirement of Applicable SecuritiesLaws applicableto thetransactions
contemplated by this Agreement.

Notwithstanding the foregoing, the indemnity of this Section 17B shall not apply in respect of any
particular Indemnified Party, in the event that a court of competent jurisdiction in afinal judgment that has
become non-appeal able shall determine that such Liabilitiesto which that particular Indemnified Party may
be subject were primarily caused by the negligence, fraud or wilful misconduct of that particular Indemnified
Party (provided that if such Liabilities were caused only in part by such negligence, fraud or wilful
misconduct, theindemnity shall apply only in respect of the proportion of such Liabilities which were not so
caused). With respect to this Section 17B, the Indemnitor acknowledges and agrees that the Agent is
contracting on its own behalf and as agent for the other Indemnified Parties in accordance with Section 25.

Section 18 Notice of Indemnity Claim

If any Proceeding isbrought, instituted or threatened in respect of any Indemnified Party which may
result in a claim for indemnification against an Indemnitor under this Agreement, such Indemnified Party
shall promptly after receiving notice thereof notify the applicable Indemnitor, of the nature of such claim and
the applicable Indemnitor, shall be entitled (but not required) to assume conduct of the defence thereof and
retain counsel on behalf of the Indemnified Party who is satisfactory to the Indemnified Party, acting
reasonably, to represent the Indemnified Party in such Proceeding and the applicable Indemnitor shall pay the
reasonabl e feesand disbursements of such counsel and all other expenses of the Indemnified Party relating to
such Proceeding asincurred. Failureto so notify the applicable Indemnitor shall not relieve such Indemnitor
from liability except and only to the extent that the failure materially prejudices the Indemnitor. If the
applicable Indemnitor assumes conduct of the defence for an Indemnified Party, the Indemnified Party shall
fully cooperate in the defence including without limitation the provision of documents, appropriate officers
and employees to give withess statements, attend examinations for discovery, make affidavits, meet with
counsel, testify and divulge all information reasonably required to defend or prosecute the Proceedings.
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In any such Proceeding the Indemnified Party shall havethe right to employ separate counsel and to
participate in the defence thereof if:

@ the Indemnified Party has been advised in writing by counsel that there may be areasonable
legal defence availableto the Indemnified Party that isdifferent from or in addition to those
available to the applicable Indemnitor, or that a conflict of interest exists which makes
representation by counsel chosen by the applicable Indemnitor not advisable (in which case
neither the applicable Indemnitor shall not have the right to assume the defence of such
proceedings on behalf of the Indemnified Person);

(b the Indemnitors shall not have undertaken the defence of such proceedings, or indicated its
intent to do so, and employed counsel within ten days after notice of commencement of such
proceedings; or

(© the employment of such counsel has been authorized by the applicable Indemnitor in
connection with the defence of such proceeding,

inwhich event the reasonabl e fees and disbursements of such counsel (onasolicitor and hisclient basis) shall
be paid by the applicable Indemnitor. It isunderstood, however, that the applicable Indemnitor, shall not, in
connection with any one such action or separate but substantially similar or related actions in the same
jurisdiction arising out of the same general allegationsor circumstances, beliablefor the reasonablefeesand
expenses of more than one separate law firm (in addition to any local counsel) in each jurisdiction for all such
Indemnified Parties.

Section 19 Admission of Liability

No admission of liability and no settlement of any Proceeding shall be made by the applicable
Indemnitor without the prior written consent of the Indemnified Parties affected, such consent not to be
unreasonably withheld. No admission of liability and no settlement of any Proceeding shall be made by an
Indemnified Party without the prior written consent of the applicable Indemnitor and the other Indemnified
Parties affected, such consent not to be unreasonably withheld and the applicable Indemnitor shall not be
liable for any settlement of any Proceeding made without the Indemnitor's consent.

Section 20 Contribution

In order to providefor just and equitable contribution in circumstancesin which theindemnification
provided for in this Agreement isduein accordancewith itstermsbut is (inwhole or in part), for any reason,
held by a court to be unavailable from the an Indemnitor, on grounds of policy or otherwise, each of the
applicable Indemnitors, and the party or parties seeking indemnification shall contribute to the aggregate
Liabilities (or Proceedingsin respect thereof) to which they may be subject or which they may suffer or incur:

@ in such proportion asis appropriate to reflect the rel ative benefit received by the applicable
Indemnitor on the one hand and by the Agent on the other hand from the offering of the
Subscription Receipts; or

(b if the alocation provided by subsection (a) aboveis not permitted by applicablelaw, in such
proportion asis appropriate to reflect not only the relative benefits referred to in subsection
(a) abovebut alsoto reflect therelative fault of the party or parties seeking indemnity, onthe
one hand, and the parties from whom indemnity is sought, on the other hand, in connection
with the statement, omission, misrepresentation or alleged misrepresentation, order, inquiry,
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investigation or other matter or thing which resulted in such liabilities, claims, demands,
losses, costs, damages or expenses, as well as any other relevant equitable considerations;

However, no party who has engaged in any fraud, fraudulent misrepresentation or gross negligence
shall be entitled to claim contribution from any person who has not engaged in such fraud, fraudulent
misrepresentation or gross negligence.

Therelative benefits received by the applicable Indemnitor, on the one hand, and the Agent, on the
other hand, shall be deemed to be in the same proportion that the total proceeds of the Offering received by
the Indemnitor (net of fees but before deducting expenses) bear to the fees received by the Agent. The
relative fault of the Indemnitor, on the one hand, and of the Agent, on the other hand, shall be determined by
reference, among other things, to whether the misrepresentation or alleged misrepresentation, order, inquiry,
investigation or other matter referred to in Section 18 hereof relatesto information supplied or which ought to
have been supplied by the Indemnitor or the Agent and the parties relevant intent, knowledge, access to
information and opportunity to correct or prevent such misrepresentation or alleged misrepresentation, order,
inquiry, investigation or other matter referred to in Section 18 hereof.

The obligationsunder theindemnity and right of contribution provided herein shall apply whether or
not the transactions contemplated by this Agreement are completed and shall survive the completion of the
transactions contemplated under this Agreement and the termination of this Agreement.

Section 21 Sponsor ship

Inthe event that the Exchange requiresaletter and/or a Sponsor Report (assuch termisdefinedinthe
TSXV Manual) (a"Sponsor Report™) in connection with the Qualifying Transaction pursuant to Policy 2.2
of the TSXV Manual or otherwise, the Agent agreesthat they shall provide such a Sponsor Report upon entry
into a separate agreement with the Corporation and/or Bellair, as applicable, for the provision of same, on
terms mutually acceptableto the parties. Such Sponsor Report shall be addressed to the Exchange and shall
confirm that, subject to the usual conditions, assumptionsand qualificationsin relation to the content of such
letters, in connection with the Offering, it conducted customary due diligence in respect of the Corporation,
Bellair, the Resulting Issuer and the Qualifying Transaction, including a review of such Filing Statements
and/or Information Circulars as may be required.
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Section 22 Right of First Refusal

Provided that the Offering is compl eted and the Escrow Rel ease Conditions are satisfied on or before
the Escrow Release Deadline, and provided further that the Qualifying Transaction is completed, the Agent
shall havearight of first refusal to act aslead or co-lead manager of any offering of debt or equity securities
by the Resulting Issuer for aperiod of 12 months following the Closing Date. In connection therewith, the
Resulting Issuer shall consult with the Agent from time to time asto its corporate finance requirements and
useits best effortsto provide the Agent with reasonabl e advance written notice of itsintention to pursue any
such offering prior to soliciting interest from other investment deal ers or market intermediariesto enable the
Agent to assess the terms and conditions of such proposed financing and determine whether it intends to
exerciseitsright of first refusal. Following receipt by the Agent of notice of a proposed offering subject to
thisright of first refusal by the Resulting Issuer, the Agent shall advise the Resulting Issuer of its decision
with respect to the offering within three daysthereof or elsethe Agent shall be deemed to have refused to act
as lead or co-lead on such offering. If the Agent elects not to exercise such right or is deemed to not elect
such right, the Resulting Issuer may proceed with such financing provided that the terms and conditions of
such financing are not materially different from those communicated to the Agent. For clarity, theprovisions
of this paragraph will be null and void and of no force and effect if the Qualifying Transaction is not
completed.

Section 23

Any notice or other communication to be given hereunder shall, in the case of noticeto be givento
the Corporation, be addressed to:

CleanEner gy Developments Corp.
4000 - 4th Street SE, Unit 215
Calgary, AB T2G 0C5

Attention: Daniel R. Hay
Telecopy No.: (403) 244-6866

with a copy to:

Blakes, Cassels & Graydon LLP
Bankers Hall East Tower, Suite 3500
855 - 2nd Street SW.

Cagary, AB T2P 438

Attention: Sarah Gingrich
Telecopy No.: (403) 260-9700

and in the case of notice to be given to Bellair, be addressed to:
Bellair Venturesinc.
10 Bellair Street, Suite 509
Toronto, ON M5R 3T8
Attention: Emlyn J. David

with a copy to:
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Wildeboer Dellelce LLP
Wildeboer Dellelce Place

365 Bay Street, Suite 800
Toronto, ON M5H 2V1
Attention: Derek Sigel
Telecopy No.: (416) 361-1790

and, in the case of notice to be given to the Agent, be addressed to:

Portfolio Strategies SecuritiesInc.
2 Lombard Street, Suite 202
Toronto, ON M5C 1M1

Attention: Robert Carbonaro
Telecopy No.: (416) 367-0997

with a copy to:

Heenan BlaikieLLP

Bay Adelaide Centre

P.O. Box 2900

333 Bay Street, Suite 2900
Toronto, ON M5H 2T4
Attention: Andrew Elbaz
Fax No.: (866) 269-4736

or to such other address as the party may designate by notice given to the others. Each communication shall
be personally delivered to the addressee or sent by facsimile transmission to the addressee, and:

@ a communication which is personally delivered shall, if delivered before 4:30 p.m. (local
time) on a business day, be deemed to be given and received on that day and, in any other
case be deemed to be given and received on the first business day following the day on
which it is delivered; and

(b a communication which is sent by facsimile transmission shall, if sent on a business day
before 4:30 p.m. (local time), be deemed to be given and received on that day and, in any
other case, be deemed to be given and received on thefirst business day following the day on
which it is sent.

Section 24 Trust

The Corporation acknowledges and agrees that it is the intention of the parties hereto and the
Corporation hereby constitutes each of the Agent astrustee for each of the Subscribersin respect of each of
the covenants, agreements and representations and warranties of the Corporation contained herein and the
Agent shall be entitled, as trustees, in addition to any rights of the Subscribers, to enforce such covenants,
agreements and representations and warranties on behalf of the Subscribers.

Section 25 Acknowledgement and Consent
The Corporation: (i) acknowledges and agrees the Agent has certain statutory obligations as a

registrant under the Applicable SecuritiesLawsand hasfiduciary relationshipswith itsrespective clients; and
(i) consentsto the Agent acting hereunder while continuing to act for itsrespectiveclients. To the extent that
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each such Agent's statutory obligations as a registrant under Applicable Securities Laws or fiduciary
relationships with its clients conflicts with its obligations hereunder, the Agent shall be entitled to fulfil its
statutory obligations asaregistrant under Applicable SecuritiesLawsand itsdutiestoitsclients. Nothingin
this Agreement shall beinterpreted to prevent an Agent from fulfilling its statutory obligationsasaregistrant
under Applicable Securities Laws or to act as afiduciary of itsclients.

Section 26 Severance

If one or more of the provisions contained herein shall, for any reason, beheld to beinvalid, illegal or
unenforceablein any respect, suchinvalidity, illegality or unenforceability shall not affect any other provision
of this Agreement, but this Agreement shall be construed asif suchinvalid, illegal or unenforceableprovision
or provisions had never been contained herein.

Section 27 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein.

Section 28 Time of the Essence
Time shall be of the essence of this Agreement.
Section 29 Counter part Execution

This Agreement may be executed in one or more counterparts each of which so executed shall
constitute an original and all of which together shall constitute one and the same agreement.

Section 30 Entire Agreement

It is understood that the terms and conditions of this Agreement supersede any previous verbal or
written agreement between the Agent and the Corporation with respect to the issuance of securities by the
Corporation and including, without limitation, the Qualifying Transaction Agreement and any predecessor or
successor agreement thereto.

[THE REMAINDER OF THISPAGE HASBEEN INTENTIONALLY LEFT BLANK]
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If the foregoing is in accordance with your understanding and is agreed to by you, please confirm your
acceptance by signing the enclosed copies of thisletter at the placeindicated and by returning the sameto the
Agents.

Yourstruly,
PORTFOLIO STRATEGIESSECURITIESINC.
Per: “ Robert Carbonaro” (signed)

Name: Robert Carbonaro
Titlee  Vice President

ACCEPTED AND AGREED to effective as of the date first written above.

BELLAIR VENTURESINC.

Per: “Emlyn J. David” (signed)
Name: Emlyn J. David
Title President, Chief Executive
Officer, Chairman and Director

ACCEPTED AND AGREED to effective as of the date first written above.

CLEANENERGY DEVELOPMENT CORP.

Per: “Daniel R. Hay” (signed)
Name: Daniel R. Hay
Titlee  Chief Financial Officer
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SCHEDULE “A”
FORM OF OPINION FOR CORPORATION'S COUNSEL

the Corporation has been duly incorporated and isavalid and subsisting corporation under the laws
of the jurisdiction of itsincorporation and has all requisite corporate capacity and power to carry on
its business as now conducted by it and to own its properties and assets;

the Corporation hasfull corporate power and authority to enter into this Agreement, the Subscription
Agreements and the Subscription Receipt Agreement and to issue the Subscription Receipt
Certificates, the Warrant Certificates and Broker Warrant Certificate and to perform its obligations
set out herein and therein, and each of this Agreement, the Subscription Agreements, the Subscription
Receipt Agreement and the Subscription Receipt Certificates has been duly authorized, executed and
delivered by the Corporation and this Agreement, the Subscription Agreements, the Subscription
Receipt Agreement and the Subscription Receipt Certificates each constitute a legal, valid and
binding obligation of the Corporation enforceable against the Corporation in accordance with their
respective terms, subject to laws relating to creditors' rights generally and except as rights to
indemnity may be limited by applicable law;

the execution and delivery of this Agreement, the Subscription Agreements, the Subscription Receipt
Agreement and the Subscription Receipt Certificate and the fulfillment of the terms hereof and
thereof by the Corporation, and the performance of and compliance with theterms of this Agreement,
the Subscription Agreements, the Subscription Receipt Agreement and the Subscription Receipt
Certificate by the Corporation do not and will not result in abreach of, or constitute a default under,
and do not and will not create a state of factswhich, after notice or lapse of time or both, will resultin
abreach of or constitute a default under:

@ any applicable laws of the Province of Ontario or the federal laws of Canada applicable
therein; and

(b any termor provision of the articles, by-laws or other constating documents, as applicable, of
the Corporation, or, of which counsel is aware, any resolutions of the shareholders or
directors (or any committee thereof) of the Corporation.

the Subscription Receipts have been validly issued as fully paid subscription receipts of the
Corporation in accordance with the Subscription Receipt Agreement;

the Underlying Shares and Warrant Shares have been reserved and allotted for issuance and, when
issued in accordance with the terms of the Subscription Receipt Agreement, Broker Warrant
Certificate and Warrant Certificate, as applicable, will be validly issued as fully paid and non-
assessable common shares and warrants of the Corporation, as applicable;

the offering, sale and issue of the Subscription Receipts by the Corporation to Subscribers in the
Selling Jurisdictionsin Canadain accordance with and pursuant to the Subscription Agreementsand
the distribution of the Subscription Receipts and the Underlying Shares is subject to the resale
restrictions as described in NI 45-102;

Equity Financial Trust Company has been duly appointed by the Corporation as trustee and
subscription receipt agent under the Subscription Receipt Agreement;



-42-

the form and terms of the definitive certificates representing the Subscription Receipts, Broker
Warrants and the Underlying Securities have been duly approved and adopted by the board of
directors of the Corporation and comply with all legal requirements relating thereto, including the
reguirements of the Exchange and contain the appropriate legends; and

the number of authorized and issued Common Shares of the Corporation.
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SCHEDULE “B”
FORM OF OPINION FOR BELLAIR'S COUNSEL
Bellair is a corporation incorporated under the laws of Canada and has not been dissolved.

Bellair hasall requisite corporate capacity and power to carry on its business as now conducted by it
and to own the assets now owned by it;

Bellair has full corporate power and authority to enter into this Agreement, the Qualifying
Transaction Agreement and the Warant Indenture and to perform its obligations set out herein and
therein, and each of this Agreement, the Qualifying Transaction Agreement and the Warant Indenture
has been duly authorized, executed and delivered by Bellair and this Agreement, the Qualifying
Transaction Agreement and the Warant I ndenture each constitutealegal, valid and binding obligation
of Bellair enforceable against Bellair in accordance with their respective terms, subject to laws
relating to creditors rights generally and except asrightsto indemnity may be limited by applicable
law;

the execution and delivery of this Agreement, the Qualifying Transaction Agreement and the Warant
Indenture and the fulfillment of the terms hereof and thereof by Bellair, and the performance of and
compliance with the terms of this Agreement, the Qualifying Transaction Agreement and the Warant
Indenture by Bellair do not and will not result in abreach of, or constitute adefault under, and do not
and will not create a state of facts which, after notice or lapse of time or both, will result in abreach
of or constitute a default under:

@ any applicable laws of the Province of Ontario or the federa laws of Canada applicable
therein;

(b any termor provision of the articles, by-laws or other constating documents, as applicable, of
Bellair, or, of which counsel isaware, any resolutions of the shareholdersor directors (or any
committee thereof) of Bellair; or

(© of which counsel is aware, any indenture, mortgage, note, contract, agreement (written or
oral), instrument, lease or other document to which Bellair isaparty or by which it isbound
on the Closing Date;

the securitiesunderlying the Resulting | ssuer Units have been reserved and allotted for issuance and,
when issued upon the completion of the Qualifying Transaction Agreement in accordance with the
terms settled under the Qualifying Transaction Agreement, will be validly issued as fully paid and
non-assessable common shares and warrants of the Resulting | ssuer, as applicable;

Bellairisa"reporting issuer" in each of the provincesof Ontario, British Columbiaand Albertaisnot
included in alist of defaulting reporting issuers maintained pursuant to the Applicable Securities
Laws of such provinces; and

Equity Financial Trust Company has been duly appointed by Bellair as the transfer agent and
registrar for the Bellair Shares; and

relating to the authorized and issued capital of Bellair.
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SCHEDULE “C”
PROJECTS

[ Redacted for confidentiality reasons]
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SCHEDULE “D”
MATERIAL CONTRACTS

[ Redacted for confidentiality reasons]
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SCHEDULE “E”
INTELLECTUAL PROPERTY

[ Redacted for confidentiality reasons]
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SCHEDULE “F”
LITIGATION

[ Redacted for confidentiality reasons]



