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Cour File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRNGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRNGEMENT
OF INTERWIND CORP.

Applicant

NOTICE OF MOTION
(Returnable March 30, 2010)

Interwind Corp. (formerly known as SkyPower Corp.) (the "Applicant") wil make a

motion to a judge presiding over the Commercial List on Tuesday, March 30, 2010, at 10:00 a.m.

or as soon after that time as the motion can be heard at the Courthouse, 330 University Avenue,

Toronto, Ontario.

PROPOSED METHOD OF HEARING: This Motion is to be heard orally.

THE MOTION IS FOR:

1. An Order, inter alia:

(a) extending the stay of 
proceedings to and including May 31, 2010;

(b) approving the terms of a termination and release agreement dated March 25,

2010, between the Applicant and the Ontario Power Authority (the "OPA



- 2 -

002
Termination Agreement") and the settlement transactions contemplated therein;

and

(c) releasing the directors and officers of the Applicant.

THE GROUNDS FOR THE MOTION are as follows:

2. Pursuant to an Order of this Court dated August 12, 2009 (the "Initial Order"), the

Applicant was granted protection pursuant to the Companies' Creditors Arrangement Act
/

(Canada) (the "CCAA") and an initial stay of proceedings to and including September

1 1, 2009. The stay of proceedings has been extended from time to time to March 31,

2010;

3. Pursuant to an Order of this Court dated February 19, 2010, this Honourable Cour

approved a claims process for D&O claims, and certain post-fiing and construction lien

claims (the "Claims Process");

4. The Claims Process is ongoing;

5. The Applicant continues to act dilgently and in good faith in respect of all matters

relating to its proceedings;

6. The Applicant wil be in a position to fud its obligations to May 31, 2010 without

financing;

7. The stay extension sought by the Applicant wil allow it to complete the administration of

the Claims Process and preserve the value of a potential tax loss transaction relating to

potential non-capital tax losses of the Applicant in excess of $ 1 00 milion;



- 3 -

003
8. The OPA Termination Agreement resolves all material issues and claims that exist

between the Applicant and the Ontario Power Authority in respect of a Renewable

Energy Supply III Contract between the parties and the Completion and Performance

Security that was posted thereunder;

9. The completion of the OPA Termination Agreement is II the best interest of the

Applicant's stakeholders;

10. The directors and officers of the Applicant have acted dilgently and in good faith in

respect of all matters relating to these proceedings in order to maximize recovery to the

Applicant's stakeholders;

11. It is just and reasonable for this Honourable Court to protect the unique position of the

directors and offcers of the Applicant as part of the orderly transition of these

proceedings under the CCAA or to receivership;

12. Circumstances exist that make the Order sought by the Applicant appropriate;

13. The provisions of the CCAA;

14. Rules 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure (Ontario); and

15. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. The Applicant's Motion Record in connection with the within motion, fied;
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2. The Eleventh Report of the Monitor, filed;

3. The Twelfth Report of the Monitor, to be filed; and

4. Such further and other evidence as counsel may submit and this Honourable Court may

admit.

Date: March 25,2010 Goodmans LLP
Barristers & Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Robert 1. Chadwick (LSUC#35165K)
Fred Myers (LSUC# 2631 OA)

Derek Bulas (LSUC# 47760W)

Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for Interwind Corp.

TO: THE ATTACHED SERVICE LIST
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SERVICE LIST

TO: GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7

Robert J. Chadwick
TeL.: (416) 597-4285
Fax: (416) 979-1234
E-mail: rchadwickcqgoodmans.cja

Fred Myers
TeL.: (416) 597-5923
Fax: (416) 979-1234
E-mail: fmyerscqgoodmans.ca

Derek Bulas
TeL.: (416) 597-5914
Fax: (416) 979-1234
E-mail: dbulascqgoodmans.ca

Lawyers for Interwind Corp.

AND TO: KPMG INC.
Suite 3300
Commerce Court West
199 Bay Street, P.O. Box 231,
Stn Commerce Court
Toronto, ON M5L 1B2

Todd Martin

TeL.: (416) 777-8245
Fax: (416) 777-3364
E-mail: toddmartincqkpmg.ca

Jenny Poulos

TeL.: (416) 777-3495
Fax: (416) 777-3364
E-mail: jennypouloscqkpmg.ca

Monitor of Interwind Corp.
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AND TO: STIKEMAN ELLIOT LLP
Commerce Cour West

199 Bay Street
Suite 5300
Toronto, ON M5L 1B9

Elizabeth Pilon
TeL.: (416) 869-5623
Fax: (416) 947-0866
E-mail: lpiloncqstikeman.com

KathyMah
Tel. (416) 869-5652

Fax: (416) 947-0866
E-mail: kmahcqstikeman.com

Lawyers for Lehman Brothers Holdings Inc.

AND TO: OSLER, HOSKIN & HARCOURT LLP
100 King Street West
1 First Canadian Place
Suite 6100, P.O. Box 50
Toronto, ON M5X 1B8

John MacDonald
TeL.: (416) 862-5672
Fax: (416) 862-6666
E-mail: jmacdonaldcqosler.com

Rupert Chartrand
TeL.: (416) 862-6575 .
Fax: (416) 862-6666
E-mail: rcharrandcqosler.com

Tracy Sandler
TeL.: (416) 862-5890
Fax: (416) 862-6666
E-mail: tsandlercqosler.com

Marc S. Wasserman
TeL.: (416) 862-4908

Fax: (416) 862-6666

E-mail: mwassermancqosler.com

Lawyers for Lending Syndicate
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AND TO: DAVIES WARD PHILLIPS & VINEBERG LLP
1 First Canadian Place
44th Floor
Toronto, ON M5X 1B1

Natasha MacParland
TeL.: (416) 863-5567
Fax: (416) 863-0871
E-mail: nmacparlandcqdwpv.com

James D. Bunting
TeL.: (416) 367 7433
Fax: (416) 863-0871
E-mail: jbuntingcqdwpv.com

Derek Vesey

TeL.: (416) 367.6921
Fax: (416) 863-0871
E-mail: dveseycqdwpv.com

Lawyers for Nordeutsche Landesbank Girozentrale, New York Branch

AND TO: BAKER & MCKENZIE LLP
Brookfield Place, Suite 2100
181 Bay Street, P.O. Box 874
Toronto, ON M5J 2T3

Michael N owina
TeL.: (416) 865-2312
Fax: (416) 863-6275
E-mail: michael.nowinacqbakernet.com

Lawyers for WestLB, AG
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AND TO: BLAKE, CASSELS & GRAYDON LLP
Box 25, Commerce Cour West
Toronto, ON M5L 1A9

Pamela Huff
TeL.: (416) 863-2958
Fax: (416) 863-2653
E-mail: pamela.huffcqblakes.com

Katherine McEachern
TeL.: (416) 863-2566
Fax: (416) 863-2653
E-mail: katherine.mceacherncqblakes.com

Lawyers for WestLB, AG, Toronto Branch

AND TO: AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754
Toronto, ON M5J 2T9

Harry Fogul

TeL.: (416) 865-7773
Fax: (416) 863-1515
E-mail: hfogulcqairdberlis.com

Lawyers for Ontario Power Authority

AND TO: LAX O'SULLIVAN SCOTT LLP
Suite 1920, 145 King Street West
Toronto, ON M5H 118

Clifford Lax
TeL.: (416) 598-0988

Fax.: (416) 598-3730
E-mail: claxcqcounsel-toronto.com

Shaun F. Laubman
TeL.: (416) 598-1744
Fax: (416) 598-3730
E-mail: slaubmancqcounsel-toronto.com

Lawyers for SunEdison LLC
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AND TO: FASKEN MARTINEAU DUMOULIN LLP

Toronto Dominion Bank Tower
P.O. Box 20, Suite 4200
66 Wellngton Street West
Toronto-Dominion Centre
Toronto, ON M5K 1N6

Edmond F.B. Lamek
TeL.: (416) 865-4506
Fax: (416) 364-7813
E-mail: elamekcqfasken.com

Lawyers for General Electric Company and General Electric Canada

AND TO: NOVA SCOTIA POWER INC.
P.O. Box 910
Halifax, NS
B3J2W5

Peter Doig
TeL.: (902) 428-6934
E-mail: peter.doigcqemera.com

AND TO: OGILVY RENAULT LLP
Suite 3800
Royal Bank Plaza, South Tower
200 Bay Street
P.O. Box 84
Toronto, ON M5J 2Z4

Virginie Gauthier
TeL.: (416) 216-4853
Fax: (416) 216-3930
E-mail: vgauthiercqogilvyrenault.com

Evan Cobb
Tel: (416) 216-1929

Fax: (416) 216-3930

E-mail: ecobbcqogilvyrenault.com

Azim Hussain

Tel: 514.847.4827
Fax: 514.286.5474
E-mail: ahussain(ßogilvyrenault.com

Lawyers for ABB Inc.
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AND TO: GARDINER ROBERTS LLP

Scotia Plaza, 40 King Street West, Suite 3100
Toronto, ON, Canada M5H 3Y2

Jeffrey Rosekat
Tel: (416) 865-6662

Fax: (416) 865-6636 .
Email: jrosekatcqgardiner-roberts.com

Lawyers for Jacques Whitford Stantec Limited

AND TO: CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto Canada M5H 3C2

Mike Weinczok
Tel: (416) 642-7475
Fax: (416) 640-3046

Email: mweinczokcqcasselsbrock.com

Lawyers for Golder Associates Ltd.

AND TO: FRASER MILNER CAS GRAIN LLP
1 First Canadian Place

100 King Street West

Toronto, ON M5X 1 B2

R. Shayne Kukulowicz
Tel: (416) 863-4468
Fax: (416) 863-4592
E-mail: shayne.kukulowiczcqfmc-law.com

Jarvis H. Hetu
TeL.: (416) 863-3460
Fax: (416) 863-4592
E-mail: jarvis.hetucqfmc-law.com

Lawyers for Citizen Energy Corporation
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AND TO: THE CONFEDERACY OF MAINLAND MI'KMAQ
P,O. Box 1590
57 Martin Crescent
Truro, NS B2N 5V3

Donald Julien
Tel: (902) 895-6385

Fax: (902) 893- 1520

E-mail: doncqcmmns.com

AND TO: METLOGICS CONSULTING INC.
102 - 1285 McGil Rd.
Kamloops, BC V2C 6K7

Corey Landon de Delley
Tel: (250) 851-9463

Fax: (250) 851-2158

E-mail: coreycqmetlogics.com

AND TO: DEPARTMENT OF JUSTICE
The Exchange Tower
130 King Street West
Suite 3400
Post Offce Box 36
Toronto, ON M5X lK6

Diane Winters / Peter Zevenhuizen
Tel: (416) 973-3172
Fax: (416) 973-0810
E-mail: diane.winterscqjustice.gc.ca/peter/zevenhuizencqjustice.gc.ca

AND TO: WORKPLACE SAFETY & INSURANCE BOARD (WSIB)
Legal Services Branch
200 Front Street West
P.O. Box 4115, Station "A"
Toronto, ON M5W 2V3

Eric Kupka
Tel: (416) 344-3148
Fax: (416) 344-3160

E-mail: eric_kupkacqwsib.on.ca
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AND TO: ONT ARlO MINISTRY OF LABOUR

Employment Standards Program
Central Region Insolvencies and Collections
1201 Wilson Ave, 2nd Floor - Bldg. E
Toronto, ON M3M 118

Nancy Walters

E-mail: nancy.walterscqontario.ca

AND TO: MINISTRY OF FINANCE (ONTARIO)
Office of Legal Services
33 King Street West, 6th Floor
Oshawa, ON LIH 8H5

Kevin J. O'Hara
Tel: (905) 433-6934
Fax: (905) 436-4510
E-mail: Kevin.oharacqfin.gov.on.ca

AND TO: MINISTRY OF FINANCE
Legal Services Branch
Ministry of Attorney General
2nd Floor, 1001 Douglas Street
P.O. Box 9280 Stn. Pro v Govt
Victoria, BC V8W 917

Fax: (250) 356-0065

AND TO: ALBERTA FINANCE AND ENTERPRISE
Tax and Revenue
9811 - 108 Street

Edmonton, Alberta T5K 2L5

Tel: (780) 427-2200
Fax: (780) 427-0348

E-mail: Tra.revenuecqgov.ab.ca
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AND TO: SASKATCHEWAN FINANCE
2350 Albert Street
Regina, SK S4P 4A5

014

Tel: (306) 787-6768
Fax: (306) 787-0241

Heather A. Sinclair
Saskatchewan Ministry of Justice and Attorney General
Tel: (306) 187-8919
Fax: (306) 787-0581
E-mail: heather.sinclaircqgov.sk.ca

AND TO: DEPARTMENT OF FINANCE - TAXATION
40 1 York Avenue, Room 415
Winnipeg, Man R3C OP8

Barry Draward
Tel: (204) 945-3758
Fax: (204) 945-0896
E-mail: bary.drawardcqgov.mb.ca

AND TO: MINISTERE DU REVENU
3800, rue de Marly, secteur 6-2-5
Quebec, (Quebec) G1X 4A5

Legal Department
Tel: (418) 652-6835
Fax: (418) 643-7379
E-mail: cabinetcqmrq.gouv.qc.ca

AND TO: DEPARTMENT OF FINANCE
Centennial Building
Roo: 371, Floor: 3
P.O, Box 6000
Fredericton, NB E3B 5H1

Greg Byrne
Te: (506) 453-2451
Fax: (506) 45704989
E-mail: greg.byrnecqgnb.ca
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AND TO: NOVA SCOTIA DEPARTMENT OF FINANCE

P.O. Box 187
1723 Holls Street
Halifax, NS B3J 2N3

Tel: (902) 424-5554
Fax: (902) 424-0635
E-mail: FinanceWebcqgov.ns.ca

Doug Moodie
Legal Counsel at Justice
Tel: (902) 424-4295
Fax: (902) 424-4556
E-mail: moodiedjcqgov.ns.ca

If service is made bye-mail cc:
Paul B. Davies - daviespbcqgov.ns.ca
Edward Gores - goreseacqgov.ns.ca
Francis Moore - moorefcqgov.ns.ca

AND TO: DEPARTMENT OF FINANCE
P.O. box 8700
2nd Floor, East Block Confederation Building
St. John's, Nfld AlB 4J6

Manager of Collections
Tel: (709) 729-2944
Fax: (709) 729-2070
E-mail: kreescqgov.nl.ca

Robert Constantine

E-mail: rconstantinecqgov.nl.ca

AND TO: Ali T. Argun
Morency, Societe D'Avocats
500, Place d Armes, Suite 2420
Montréal QC H2Y 2W2

Ali T. Argun
Tel: (514) 845-3533
Fax: (514) 845-9522
E-Mail: atarguncqmorencyavocats.com
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AND TO: MARATHON CAPITAL LLC
2801 Lakeside Drive,
Suite 210
Banockburn, Ilinois 60015

Chief Compliance Offcer
Tel: (847) 574-2(570
Fax: (847) 615-9017

Ted Brandt
Tel: (847) 574-2677
Fax: . (847) 615-9017
E-mail: tbrandtcqmarathon-cap.com

AND TO: PRICEWATERHOUSECOOPERS INC. in its capacity as proposed
substitute Monitor
Royal Trust Tower, TD Centre
Suite 3000
Toronto, ON M5K 1 G8

Mica Arlette
Tel: (416) 814-5834
E-mail: mica.arlettecqca.pwc.com

AND TO: KEVINP.DOWNIE
Barrister & Solicitor
Suite 402, 5121 Sackvile Street
P.O. Box 580 Station M,
Halifax, Nova Scotia B3J 2R7

Tel: (902) 425-7233
Fax: (902) 425-2252
E-mail: kpdowniecqns.aliantzinc.ca

Lawyer for Terrain Group Inc.

\5750327.2
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Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.c. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRNGEMENT
OF INTERWIND CORP.

AFFIDAVIT OF DAVID BACON
(Sworn March 25, 2010)

I, DAVID BACON, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am the Chief Financial Offcer of Interwind Corp., formerly known as SkyPower

Corp. ("Interwind" or the "Company"). As such, I have personal ,powledge of

the matters to which I depose in this Affidavit. Where I do not pO~iW.ss such;

personal knowledge, I have stated the source of my information and, in all such

cases, I believe it to be true.

2. This Affidavit is sworn in support of the motion by the Company for an order,

inter alia:

(a) extending the stay of 
proceedings to and including May) 1, 2010;

(b) approving the terms of a termination and release agreement dated March

25, 2010, between the Company and the Ontario Power Authority (the
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"OP A Termination Agreement") and the settlement transactions

contemplated therein; and

019

(c) releasing the directors and officers of Interwind.

A. OVERVIEW OF PROCEEDINGS

(i) CCAAChapter 15 Proceedings

3. The Company was a leading independent, renewable energy developer in Canada

with extensive expertise in developing large-scale wind, solar and other

renewable energy power projects.

4. By Order dated August 12, 2009 (the "Initial Order"), this Honourable Court

granted the Company protection pursuant to the Companies' Creditors

Arrangement Act (Canada) (the "CCAA"). The stay of proceedings in effect in

respect of Interwind has been extended from time to time by Orders of this Cour,

and currently extends to and including March 31,2010.

5. On August 21,2009, the Bankptcy Court for the District of Delaware (the "U.S.

Bankruptcy Court") granted the Company an Order for provisional relief under

Chapter 15 of the U.S. Bankuptcy Code. A final Order under Chapter 15 was

granted on September 15, 2009,

(ii) Sale Transactions

6. By Order dated August 25, 2009, this Honourable Court approved a process for

the sale of all of the Company's assets, and in particular, the Company's
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development business (the "Development Business") and its turbine inventory

(the "Turbines").

020

7. Further details regarding the sale process, the process for selecting the successful

bidders, including the criteria considered in doing so, were included in the Third

Report of KPMG Inc. ("KPMG"), as monitor (the "Monitor") dated October 25,

2009, previously fied with this Honourable Court.

8. By Order dated October 27, 2009, this Honourable Court approved a transaction

in respect of the Company's Solar Operating Assets and Solar Development

Pipeline with an affiiate of CIM Group, the Company's DIP lender (the "Solar

Transaction"), The Solar Transaction closed on Friday, November 20,2009,

9, By Order dated November 18, 2009, this Honourable Court approved the sale to

3240384 Nova Scotia Limited, a subsidiary of Emera Incorporated, of the

Company's interest in the capital stock of Scotian Windfield Partners Corp. and

certain of its wind project assets. This transaction closed on December 23,2009.

10. By Order dated November 20, 2009, this Honourable Court approved the sale to

Elemental Energy Inc. ("Elemental") of all of the issued and outstanding shares

in the capital of Fermeuse Wind Power Corp. ("Fermeuse") and all of the

Company's rights, title and interests under the administrative services agreement

between the Company and Fermeuse dated June 30, 2009 (the "Fermeuse

Transaction"), The Fermeuse Transaction closed on December 22,2009.
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1 1 . By Order dated December 21, 2009, this Honourable Court approved the sale to a .

newly incorporated, wholly-owned subsidiary of Interwind ("Acquisition Co."),

of: (i) certain non-turbine equipment; (ii) a lease agreement relating to the land on

which Interwinds Main Power Transformer 230 kV-34.5 kV is situated, and (iii)

certain warehouse arrangements relating to the non-turbine equipment, Pursuant

to the same Order this Honourable Court approved the subsequent sale to Enxco

Service Corporation ("Enxco") of the shares of Acquisition Co. The Company

and Enxco are currently working to close this transaction with only two

outstanding conditions precedent remaining to be satisfied,

12. By Order dated January 8, 2010 (the "Turbine Approval and Vesting Order"),

this Honourable Cour approved the sale of the Turbines to Invenergy Turbine

L.P, (the "Turbine Transaction"). An Order recognizing the Turbine Approval

and Vesting Order was granted by the U.S. Bankuptcy Court on January 191

2010. The Turbine Transaction closed on January 29, 2010.

13. By Order dated January 19,2010, this Honourable Court approved a transaction

in respect of Interwinds wind development business to CPV Canada

Development (the "CPV Transaction"), which involves a bifurcated closing.

The initial closing in respect of the bulk of the assets relating to the CPV

Transaction closed on February 12,2010 and the second aspect of this transaction

closed on March 25,2010.



- 5 -

022
(iii) Remaining Assets

14. As outlined above, these proceedings have facilitated a number of sale

transactions for the Company's realizable assets, which has maximized recovery

for the Company's stakeholders.

15. The remaining residual assets of the Company primarily include the following:

(a) 14,284,714 warrants for the purchase of common shares of AAER Inc., a

Canadian-based wind turbine manufacturer that is traded on the TSX;

(b) Recoveries related to the earn-out component of the CPV Transaction;

( c) An estimated US$ 1 7 milion in claims against a former Lehman Brothers

foreign exchange/derivatives subsidiary that relate to certain foreign

exchange contracts;

(d) A claim against Lehman Brothers Holdings, Inc, relating to an Amended

and Restated Equity Contribution Agreement that requires it to make

certain cash equity contributions to Interwind under certain conditions;

(e) A 33% interest in a 72.4 MW hydro project located II Gatu River,

Veraguas, Panama; and

(f) Shares in a number of subsidiaries that are inactive.

16. In addition, the Company has been exploring structuring opportunities with its

senior lenders and their advisors in respect of a potential tax loss transaction that

involves potential non-capital tax losses of the Company in excess of $ 1 00
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milion. The merits of a potential tax loss transaction continue to be reviewed by

the senior lenders and their advisors and may be administered through a plan of

compromise or arrangement under the CCAA.

023

(v) Offce Location

17. As reported in my Affdavit sworn February 10, 2010, the Company has secured

working space in an offce building located at 1 Dundas Street West and has

entered into a short-term leasing arrangement to see it through to the requested

stay extension period, if necessary.

B. CLAIMS PROCESS

18. By Order dated February 19, 2010 (the "Claims Process Order"), this

Honourable Court approved a claims process for D&O claims, and certain post-

fiing and construction lien claims (the "Claims Process"). The claims bar date

for the construction lien claims was March 5, 2010 and the claims bar date for

D&O claims and post-fiing claims, respectively, was March 19,2010.

19. The Claims Process contemplates, inter alia, the following:

(a) A review by the Monitor, with the Company's assistance, of each proof of

claim received by the applicable claims bar date for the purpose of

accepting, revising or disallowing the amount claimed in each proof of

claim by March 26,2010;



- 7 -

024
(b) An opportunity for claimants to dispute any revision: or disallowance of

their claim within 10 business days of receipt of any notice of revision or

disallowance; and

( c) Service of a motion by April 16, 2010, for a determination of all

unresolved, disputed claims.

20. The Company has reviewed all of the claims fied under the Claims Process with

the Monitor. I understand that an update regarding the status of the Claims

Process and the number of accepted, revised, disallowed and/or disputed claims

wil be included in the Twelfth Report of the Monitor, to be fied in connection

with the within motion.

C. OPA SETTLEMENT

21. On January 14, 2009, the Company entered into a Renewable Energy Supply III

Contract (the "RES III Contract") with the Ontario Power Authority (the

"OP A"). Under the terms of the RES III Contract, the Company posted certain

Completion and Performance Security with the OP A to secure its obligation to

build a wind park near Byran, Ontario within a specified timeframe. The

Company wil be unable to build the wind park within the specified time frame

and has claimed force majeure as the reason for the delay. The force majeure

claim relates to certain requirements imposed by a nearby military installation and

is considered by the OP A to be invalid on the basis, inter alia, that such

requirements were foreseeable. The OP A also asserted that the RES III Contract

was in default and, therefore, subject to termination without return of the
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Completion and Performance Security due to the commencement of these

proceedings and the Company's failure to meet certain time1ines in the RES III

Contract.

025

22. The Company attempted to sell the RES III Contract, but was unable to effect an

assignment as the OPA was unwillng to acknowledge the validity of the

Company's force majeure claim. Discussions regarding the return of the

"Completion and Performance Security" posted with the OP A have continued

over the past few weeks and ultimately resulted in the Company and the OP A

entering into the OPA Termination Agreement, a copy of which is attached hereto

as Exhibit "A".

23. The OPA Termination Agreement resolves all material issues and claims that

exist between the Company and the OP A in respect of the RES III Contract and

the Completion and Performance Security that was posted thereunder.

24. The OP A Termination Agreement is subject to approval by this Honourable

Court. In addition, the Company and the OP A have agreed to keep confidential

the payments that are provided in Schedule "A" of the OP A Termination

Agreement so as to avoid prejudices to their respective positions in the event that

the settlement does not close. A copy of the OP A Termination Agreement wil be

delivered to this Honourable Court under seaL.

25, The Company believes that the completion of the OPA Termination Agreement is

in the best interest of the Company's stakeholders, The Company has also
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discussed the OP A Termination Agreement with its senior lenders and the

Monitor, who have indicated that they support same,

D. STAY EXTENSION

26. The Company continues to act dilgently and in good faith in respect of all matters

relating to its proceedings under the CCAA and is seeking a stay extension to and

including May 31, 2010.

27. A 10-week cashflow for the period ending May 31, 2010, wil be included in the

Twelfth Report of the Monitor, to be fied in connection with the within motion.

Based on this 10-week cashflow, the Company wil be in a position to fund its

obligations to May 31, 2010 without any financing.

28. The stay extension sought by the Company wil allow it to complete the

administration of the Claims Process, In addition, the continuation of these

proceeding wil preserve the value of a potential tax loss transaction in respect of

the Company's potential non-capital tax losses in excess of $ 1 00 milion.

E. NEXT STEPS AND RECEIVERSHIP PROCEEDINGS

29. As described above, substantially all of the Company's realizable operating assets

have been sold pursuant to sale transactions approved in these proceedings and

any remaining business operations of the Company have ceased, In addition, all

of the directors of the Company intend to resign on or before March 31,2010.
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30. In light of the anticipated resignation of all of the directors of the Company and

the Company's remaining assets that are available for realization, I have been

advised by the senior lenders that they intend to bring an application for an order

appointing PricewaterhouseCoopers Inc, ("PwC") as the Receiver of the

Company under Section 243(1) of the Bankruptcy and Insolvency Act (Canada),

which wil include the power to exercise any authority, power, privilege or right

the Company has under any Order in these proceedings and to act on behalf of the

Company in these proceedinGs.

31. In order to harmonize the anticipated receivership proceedings with these

proceedings, I also understand that the senior lenders wil bring a motion for an

Order to substitute KPMG with PwC as the Monitor in these proceedings.

F. RELEASE OF DIRECTORS AND OFFICERS

32. The Company is requesting that this Honourable Cour grant an Order releasing

the Company's directors and officers, which release is subject to, inter alia, any

matters that canot be released under Section 5.1 (2) of the CCAA and is without

prejudice to any D&O claims that have been fied in the Claims Process.

33. The directors and officers of the Company have acted diligently and in good faith

in respect of all matters relating to these proceedings. The directors and officers

have also co-operated with the Company's lenders, the Monitor and all other

interested parties in order to maximize recovery to the Company's stakeholders

during these proceedings.
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34, Although the claims covered by the Claims Process Order are barred and the
028

directors and offcers are not aware of there being grounds for any other claims,

once the directors and offcers of the Company resign, they wil have to convince

the Receiver or the Monitor to provide them with access to fuds for the purpose

of defending such claims and they may well find themselves having to spend their

personal money to seek indemnity or to respond to barred and baseless claims.

Given the insolvency of the Company and the winding-down of these

proceedings, there is also uncertainty as to the duration of time that funds wil

remain available under the D&O charge to indemnify the directors and officers

for the costs of defending themselves, if necessary. The directors and officers

submit that it is just and reasonable for this Honourable Cour to protect their

unique position as part of the orderly transition of these proceedings under the

CCAA or to receivership.

SWORN before me at the City of
Toronto in the Province of Ontario on
March 25,2010.

~~ ~~
A Commissioner for taking affidavits David Bacon

Chief Financial Officer
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TERMINATION AND RELEASE AGREEMENT

THIS AGREEMENT (the ~~Terination Agreement") made as of the 25th day of
March, 2010, . ..... .'1 A" . .

1hl!l ÚB Exlbit;.............................referred to in the

BETWEEN: ddad....~.v.èL..~.ç;.~.~.....................". .

INTERWIND CORP. ss/i,ombforerne, thjs.....*"~.::~......................,....

ooy Of......!J.t:.~...............................,20.,(9....

--~...ß~.................
AOOISSIOl\ Fa: TAKING AFRDAIJ

("Interwind")

- and-

ONTARIO POWER AUTHORITY

(the "OPA")

Interwind and OP A are referred to collectively as the
~~Parties" and individually as a "Party"

WHEREAS the OPA and Interwind (formerly SkyPower Corp.) are parties to a
Renewable Energy Supply II Contract dated January 14, 2009 (the "RES III Contraçt");

AND WHEREAS the OPA and Interwind are parties to a Renewable Energy Standard
Offer Program Omnibus Amending Agreement dated October 30,2009 (the "RESOP Omnibus
Amending Agreement") wherein Interwind represented and warranted in Section 4(h) that it
had not suffered a Force Majeure under the RES II Contract;

AND WHEREAS the OPA holds Completion and Performance Security posted by
Interwind pursuant to Aricle 6 of the RES II Contract (the "Completion and Performance
Security");

AND WHEREAS Interwind fied for protection from creditors under the Companies'
Creditors Arrangements Act (Canada) ("CCAA") on August 12, 2009 before the Ontaro
Superior Cour Of Justice (Commercial List) (the "CCAA Court");

AND WHEREAS the CCAA filing by Interwind constitutes a Supplier Event of Default
under the RES II Contract;

AND WHEREAS the Parties wish to terminate the RES II Contract subject to the terms
and on the conditions contained in this Termnation Agreement;

NOW THEREFORE in consideration of the premises, the mutual covenants and the
terms and conditions herein contained and for other good, valuable and binding consideration,
the receipt and sufficiency of which is hereby acknowledged by each Party and the Paries
hereby agree as follows:
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1. Definitions

Capitali?:ed terms used herein and not otherwise defined herein have the meanings ascribed
thereto in the RES II Contract.

2. Termination ofthe RES III Contract

Subject to the provisions of this Termination Agreement, the RES II Contract is hereby
terminated as and from the date hereof.

3. Payments

The Parties agree to the payments provided for in Schedule "A". Interwind agrees that,
following such payments, and subject to this Termination Agreement, all obligations of the OP A
to Interwind, and all rights of Interwind, with respect to the Completion and Performance
Security shall have been satisfied and discharged.

4. Order of CCAA Court

(a) A condition precedent (the "Condition") to the enforceability of the provisions of
this Termination Agreement shall be that this Termination Agreement shall have
been approved by an order of the CCAA Court, in form and substance acceptable
to each of the Parties, acting reasonably, on or before April 15, 2010 so as to
become binding on Interwind and all of its creditors that have brought claims
before the CCAA Court. None of the provisions of this Termination Agreement
shall be of any force or effect, nor shall the rights or obligations contained herein
be enforceable or binding, prior to the Condition having been met.

(b) If this Termination Agreement shall not have been approved by an order of the

CCAA Cour on or before Apri115, 2010, then this Termination Agreement shall
be void ab initio and of no further effect.

5. Mutual Representations

Each of Interwind and the OP A represents and warrants to the other as follows, and
acknowledges that the other is relying on such representations in entering into this Termination
Agreement:

(a) It has the requisite power, authority and capacity to enter into this Terination

Agreement and to perform its obligations hereunder;

(b) This Termination Agreement has been duly authorized, executed, and delivered
by it and constitutes a valid and binding obligation enforceable against it in

accordance with its terms; and

(c) The execution and delivery of this Termination Agreement by it and the
consummation of the transactions contemplated hereby wil not result in the
breach or violation of any of the provisions of, or constitute a default under, or
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conflict with or cause the termination, cancellation or acceleration of, its material
obligations or any judgment, decree, order or award to which it is subject or any
license permit, approval, consent or authorization held by it.

6. Release by Interwind

(a) Interwind hereby releases OP A and its directors, officers, employees, auditors,
consultants (including economic and legal advisors), contractors and agents, and
those of its Affliates (including without limitation the Governent of Ontario
and the Independent Electricity System Operator) (collectively, the "OPA
Releasees") from and against any and all actions, causes of action, suits,
proceedings, debts, duties, accounts, bonds, covenants, contracts, claims,
demands, damages, sum and sums of money, promises, grevances, executions
and liabilities whatsoever, both in law and in equity, whether implied or expressed
(collectively, the "Claims") which Interwind ever had, may have had or now has,
or which Interwind or its successors and assigns or any of them hereafter can,
shall or may have, for or by reason of any cause, matter or thing whatsoever

existing up to the present time, whether arising out of, or in connection with the
RES II Contract, the RESOP Omnibus Amending Agreement, or any other
contract, matter or thing arising out of its dealings with or relating to the OP A (the
"Interwind Release"), provided that the Interwind Release shall not affect or
impair the validity of the consents and waivers granted by the OPA in the RESOP
Omnibus Amending Agreement.

(b) Interwind agrees not to make any claim or to initiate any proceedings against the

OP A Releasees with respect to any matters that are the subject of the Interwind
Release. Interwind also agrees not to take any action, to make any claim or to
initiate any proceedings against any person or party who has the right to claim

contribution, indemnity or any other relief over, either at common law or in
equity, against the OPA Re1easees in respect of the matters that are the subject
of this Termination Agreement.

(c) Interwind expressly waives the right to fie any subsequent claim in relation to

any matters that are the subject of the Interwind Release under any applicable law,
including, without limitation the laws of the Province of Ontaro and the laws of
Canada. Further, Interwind hereby waives the right to avail itself of any errors as
to law or fact and any omissions relating to the existence of or the extent of its
rights.

7. Release by OPA

(a) OPA hereby releases Interwind, its Affiliates, and each of the foregoing Persons'

respective directors, officers, employees, shareholders, advisors and agents
(including contractors and their employees) (collectively, the "Interwind
Releasees") from and against any and all claims which OP A ever had, may have
had or now has, or which OP A or its successors and assigns or any of them
hereafter can, shall or may have, for or by reason of any cause, matter or thing
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whatsoever existing up to the present time, whether arsing out of, or in

connection with the RES II Contract, the RESOP Omnibus Amending
Agreement, or any other contract, matter or thing arising out of its dealings with
or relating to Interwind (the "OPA Release").

(b) OPA agrees not to make any claim or to initiate any proceedings against the
Interwind Re1easees with respect to any matters that are the subject of the OP A
Release. OP A hereby also agrees not to take any action or make any claim or
initiate any proceedings against any person or pary who has the right to claim
contrbution, indemnity or any other relief over either, at common law or in
equity, against the Interwind Releasees in respect to any of the matters that are
subject of this Termination and Release Agreement.

(c) OPA expressly waives the right to file any subsequent claim in relation to any
matters that are the subject of the OPA Release under any applicable law,
including, without limitation the laws of the Province of Ontario and the laws of
Canada. Furter, OP A hereby waives the right to avail itself of any errors as to
law or fact and any omissions relating to the existence of or the extent of its
rights.

8. Confidentiality

Interwind shall apply to the CCAA Cour for an order to seal Schedule "A" to this Termination
Agreement such that it remains confidentiaL. Provided that the CCAA Cour so orders Schedule
"A" sealed, Schedule "A" shall be included within the definition of Confidential Information and
Article 8 of the RES II Contract shall apply hereto and no publication or release shall be issued
or made by Interwind relating to or in respect of Schedule "A" to this Terination Agreement
other than in accordance with subsection 8.1 (a).

9. Time of the Essence

Time is of the essence in the performance of the Paries' respective obligations under this
Terination Agreement.

10. Execution and Delivery

This Termination Agreement Amending Agreement may be executed by the Parties hereto in
counterparts and may be executed and delivered by facsimile or other electronic means and all
such counterparts and facsimiles shall together constitute one and the same agreement.

11. Governing Law

This Termination Agreement shall be govered by and interpreted in accordance with the laws of
the Province of Ontaro and the federal laws of Canada applicable therein. Subject to the
arbitration provisions contained in Section 16.2 of the RES II Contract, which shall apply to this
Termination Agreement, each of the Parties hereto submits to the jurisdiction of the courts of the
Province of Ontario.
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12. Entire Agreement

This Termination Agreement constitutes the entire agreement between the Paries pertaining to
the subject matter herein, There are no waranties, conditions, or representations (including any
that may be implied by statute) and there are no agreements in connection with the subject matter
herein except as specifically set forth or referred to in this Termination Agreement.

13. Further Assurances

Each of the Partes shall, from time to time on wrtten request of the other Pary, do all such
further acts and execute and deliver or cause to be done, executed or delivered all such further
acts, deeds, documents, assurances and things as may be reasonably required in order to fully
perform and to more effectively implement and cary out the terms of this Termination
Agreement. The Parties agree to promptly execute and deliver any documentation required by
any Governmental Authority in connection with any termination of this Termination Agreement.

14. Enurement

This Termination Agreement and all of the provisions of this Termination Agreement shall be
binding upon and shall enure to the benefit of the Paries and their respective heirs, executors,
administrators, personal and legal representatives, successors and permitted assigns.

(The signature page follows immediately)

.,
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IN WITNESS WHEREOF the Paries have executed this Termination Agreement on
the day and month first written above.

ONTARIO POWER AUTHORITY

By:
Name:
Title:
I have authority to bind the corporation
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IN WITNESS WHEREOF the Paries have executed this Termination Agreement on
the day and month first written above.

INTERWIND CORP.

By:.
Name:
Title:
I have authority to bind the corporation
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Cour File No. 09-8321-00CL .'

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE. )
)
)

TUESDAY, THE 30th

JUSTICE. DAY OF MARCH, 2010

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRNGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRNGEMENT OF INTERWIND CORP.

ORDER

THIS MOTION, made by Interwind Corp. (formerly known as SkyPower Corp.) (the

¡¡Applicant"), pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36,

as amended (the ¡¡CCAA"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affdavit of David Bacon sworn March 25, 2010 (the ¡¡Bacon

Affidavit"), and the Twelfth Report of KPMG Inc. as monitor (the ¡¡Monitor") dated March

., 2010 (the ¡¡Twelfth Report"), and on hearing the submissions of counsel for the

Applicant, the Monitor, HSH Nordbank AG, New York Branch, as administrative agent and

collateral agent on behalf of itself, Bayerische Landesbank, New York Branch and Union

Bank of California, Canada Branch (n/k/a Union Ban, Canada Branch) (the ¡¡HSH Bank

Syndicate"), Lehman Brothers Holdings Inc. C¡Lehman"), the Ontario Power Authority (the

¡¡OPA) and ., no one else appearing for any other person on the service list, although duly

served as appears form the affidavit of service of. sworn March., 2010, filed,
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038
SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion

and Motion Record in respect hereof be and it is hereby abridged so that the Motion is

returnable today and that further service on any interested party is hereby dispensed with.

STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period, as defined in paragraph 13 of the

Initial Order of this Court dated August 12, 2009 (the "Initial CCAA Order"), as extended

from time to time by this Court, be and is hereby further extended in respect of the Applicant

to and including May 31,2010.

MONITOR'S REPORT

3. THIS COURT ORDERS that the Twelfth Report of the Monitor, and the actions and

activities of-the Monitor as reported therein, be and are hereby approved.

OPA SETTLEMENT

4, THIS COURT ORDERS that the terms of the termination and release agreement

dated March 25, 2010, between the Applicant and the OPA (the \\OPA Termination

Agreement") and the transactions contemplated therein (the \\OP A Settlement

Transactions") be and they are hereby approved.

5. THIS COURT ORDERS that the Applicant be and is hereby authorized and directed

to enter into the OP A Termination Agreement and is further authorized and directed to

implement and complete the OP A Settlement Transactions in accordance with the terms and

conditions of the OP A Termination Agreement with such alterations, amendments, deletions

and additions as the parties thereto may agree to and to perform the obligations contained in

the OP A Termination Agreement.

6. THIS COURT ORDERS that Schedule \\A" of the OP A Termination Agreement be

and is hereby sealed pending further Order of this Court.
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DIRECTOR RELEASE 039

7. THIS COURT ORDERS that any person who served as an offcer or director ofthe

Applicant prior to and from and after August 12, 2009 is hereby released, remised and forever

discharged of and from all claims, liabilities, obligations, demands or causes of action of

whatever nature, including, without limitation, any and all claims in respect of potential

statutory liabilities, whether known or unkown, matured or unmatured, foreseen or

unforeseen, existing or hereafter arising by reason of, out of or in connection with, such

service with respect to any act or omission, transaction or dealing or other occurrence existing

or taking place prior to the date of this Order, and including any claim or demand for

contribution or indemnity in respect of any act or omission, transaction or dealing or other

occurrence which occurred in whole or in part prior to the date of this Order, provided that

this paragraph shall not apply to any matter that cannot be the subject of a release under

Section 5.1(2) of the CCAA or extend to any person that actively and knowingly participated

in the breach of any related fiduciary duties or has been grossly negligent or guilty of wilful

misconduct and provided that this paragraph shall be without prejudice to the rights of any

person whose claim against such directors and offcers has been allowed, partially allowed or

is being disputed in accordance with the Claims Process Order of this Court dated February

19,2010 (the "Claims Process Order").

8. THIS COURT ORDERS that, until further order of this Court, any and all persons

shall be and are hereby stayed from commencing, taking, applying for or issuing or

continuing any and all steps or proceedings, including, without limitation, administrative

hearings or orders, declarations or assessments, against any or all past, present or future

directors or offcers of the Applicant in respect of any matters referred to in paragraph 7

above, save and except claims brought in accordance with the procedures contained in the

Claims Process Order.

GENERAL

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States,

including, without limitation, the United States Banptcy Court for the District of Delaware,
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to give effect to this Order and assist the Applicant, the Monitor and their respective agents in

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the Applicant and to the Monitor, as an offcer of this Court, as may be necessary or desirable

to give effect to this Order, to grant representative status to the Monitor in any foreign

proceeding, or to assist the Applicant and the Monitor and their respective agents in carrying

out the terms ofthis Order.

10. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and

are hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, including, without limitation, the United States

Bankuptcy Court for the District of Delaware, for the recognition of this Order and for

assistance in carrying out the terms of this Order.

:!
a.
oN
It-
ns
o-o
N
ItN
.i
~
ns
:!
~
..
l-
LL

=
Q



C
ou

rt
 F

ile
 N

o,
: 0

9-
83

21
 -

O
O

C
L

IN
 T

H
E

 M
A

T
T

E
R

 O
F 

T
H

E
 C

O
M

PA
N

IE
S'

 C
R

E
D

IT
O

R
S 

A
R

R
G

E
M

E
N

T
 A

C
T

, R
.S

.C
. 1

98
5,

 C
. C

-3
6,

 A
S 

A
M

E
N

D
E

D

A
N

 IN
 T

H
E

 M
A

T
T

E
R

 O
F

 A
 P

LA
N

 O
F

 C
O

M
P

R
O

M
IS

E
 O

R
 A

R
G

E
M

E
N

T
 O

F
 IN

T
E

R
W

IN
 C

O
R

P
.

O
N

T
A

R
IO

SU
PE

R
IO

R
 C

O
U

R
T

 O
F 

JU
ST

IC
E

(C
O

M
M

R
C

IA
 L

IS
T

)

Pr
oc

ee
di

ng
 c

om
m

en
ce

d 
at

 T
or

on
to

O
R

D
E

R

G
oo

dm
an

s 
L

L
P

B
ar

is
te

rs
 &

 S
ol

ic
ito

rs
B

ay
 A

de
la

id
e 

C
en

tr
e

33
3 

B
ay

 S
tr

ee
t, 

Su
ite

 3
40

0
T

or
on

to
, O

nt
ao

 M
S

H
 2

S
7

R
ob

er
t C

ha
dw

ic
k 

(L
SU

C
# 

3S
16

SK
)

F
re

d 
M

ye
rs

 (
LS

U
C

#2
63

 lO
A

)
D

er
ek

 B
ul

as
 (

L
SU

C
# 

47
76

0W
)

T
el

: 4
16

-9
79

-2
21

1
Fa

x:
 4

16
-9

79
-1

23
4

:æ D
- o N II - C
' o T
' o N ~

L
aw

ye
rs

 f
or

 I
nt

er
w

in
d 

C
or

p.

\5
82

76
37

C
) ~



IN
 T

H
E

 M
A

T
T

R
 O

F 
T

H
E

 C
O

M
PA

N
IE

S'
 C

R
E

D
IT

O
R

S 
A

R
R

N
G

E
M

E
N

T
 A

C
T

, R
.S

,C
, 1

98
5,

 C
. C

-3
6,

 A
S

A
M

N
D

E
D

A
N

D
 IN

 T
H

 M
A

 IT
E

R
 O

F
 A

 P
LA

N
 O

F
 C

O
M

P
R

O
M

IS
E

 O
R

 A
R

N
G

E
M

E
N

T
 O

F
 IN

T
E

R
W

I C
O

R
P

,

C
ou

rt
 F

ile
 N

o.
: 0

97
83

21
 -

O
O

C
L

O
N

T
A

R
IO

SU
PE

R
IO

R
 C

O
U

R
T

 O
F 

JU
ST

IC
E

(C
O

M
M

R
C

IA
 L

IS
T

)

P
ro

ce
ed

in
g 

co
m

m
en

ce
d 

at
 T

or
on

to

M
O

T
IO

N
 R

E
C

O
R

D
(R

et
ur

na
bl

e 
M

ar
ch

 3
0,

 2
01

0)

G
oo

dm
an

s 
L

L
P

B
ay

 A
de

la
id

e 
C

en
tr

e
33

3 
B

ay
 S

tr
ee

t, 
Su

ite
 3

40
0

T
or

on
to

, O
nt

ao
 M

5H
 2

S
7

R
ob

er
t C

ha
dw

ic
k 

(L
S

U
C

 #
35

16
5K

)
F
r
e
d
 
M
y
e
r
s
 
(
L
S
U
C
 
#
2
6
3
1
 
O
A
)

D
er

ek
 B

ul
as

 (
L

SU
C

# 
47

76
0W

)

T
el

: 4
16

-9
79

-2
21

1
Fa

x:
 4

16
-9

79
-1

23
4

L
aw

ye
rs

 f
or

 I
nt

er
w

nd
 C

or
p.

\5
82

93
52

.1


