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 ARRANGEMENT
OF INTERWIND CORP.

Applicant

NOTICE OF MOTION
(Returnable January 15, 2010)

Interwind Corp. (formerly known as SkyPower Corp.) (the “Applicant”) will make a
motion to the Honourable Mr. Justice Morawetz on Friday, January 15, 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:

(a) determining and/or declaring that enXco Service Corporation (“enXco”) has no
standing in the within proceeding, including in respect of the motion returnable

January 19, 2010 (the “Approval Motion”);



(b)

(c)

(d)

(e)
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striking out any affidavit or other material that may be filed by enXco in respect

of the Approval Motion;

declaring that enXco has no right of examination or cross-examination in respect
of the Approval Motion, and striking out any notice of examination or cross-

examination on behalf of enXco;

abridging the time for the service and filing of this Notice of Motion and any
materials in support thereof, so that this Motion is properly returnable on January

15,2010; and

such further and other relief as the Applicant may request and this Honourable

Court may deem just.

THE GROUNDS FOR THE MOTION are as follows:

1. Pursuant to the Order of this Court dated August 12, 2009, the Applicant was granted

protection pursuant to the Companies’ Creditors Arrangement Act (the “CCAA”), and an

initial stay of proceedings to September 11, 2009 in respect of the Applicant and certain

other parties is currently in effect. The stay of proceedings has been extended from time

to time and is presently extended to January 29, 2010;

2. Pursuant to the Order of this Court dated August 25, 2009, the Applicant was authorized

to run a sale process in respect of all of its assets, property and undertaking;

3. By Order dated November 30, 2009, this Court approved an expedited sale process in

respect of the Applicant’s wind development business;



10.

11.
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The sale process was carried out and the Applicant has settled the terms of a proposed
transaction in connection with the sale of its wind development business to CPV Canada
Development ULC (the “Proposed CPV Transaction”). The Applicant will seek the
Court’s approval of the Proposed CPV Transaction, as being in the best interests of the

Applicant and its stakeholders, by way of the Approval Motion;

enXco has advised of its intention to oppose the Proposed CPV Transaction at the

Approval Motion and it has presented a bid for the wind development business;

enXco, however, has no proper interest in the Applicant’s proceedings and in particular it
has no standing in the Approval Motion. As a would-be purchaser, enXco may not
oppose the Approval Motion, file evidence, examine or cross-examine on materials in

respect thereof;

At a Chambers appointment on January 13, 2010, the Honourable Mr. Justice Morawetz
directed that the within motion regarding the standing of enXco be heard January 15,

2010;

The provisions of the CCAA;

Rules 16, 37 and 39 of the Rules of Civil Procedure;

Section 97 of the Courts of Justice Act; and

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

permit.



_4-

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

motion:;

1. The Applicant’s Motion Record for the Approval Motion returnable January 19, 2010;

2. Any materials of enXco, to be delivered January 14, 2010; and

3. Such further and other evidence as counsel may submit and this Honourable Court may
admit.
Date: January 14, 2010 GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Graham D. Smith (LSUC# 26377D)
Cathy Costa (LSUC# 46582L)

Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for the Applicant
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SERVICE LIST

GOODMANS LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON MS5H 2S7

Graham Smith

Tel: (416) 597-4161

Fax: (416) 979-1234

E-mail: gsmith@goodmans.ca

Cathy Costa

Tel.: (416) 597-6273

Fax: (416) 979-1234

E-mail: ccosta@goodmans.ca

Counsel for Interwind Corp.

KPMG INC.

Suite 3300

Commerce Court West

199 Bay Street, P.O. Box 231,
Stn Commerce Court
Toronto, ON MS5L 1B2

Todd Martin

Tel.: (416) 777-8245

Fax: (416) 777-3364

E-mail: toddmartin@kpmg.ca

Jenny Poulos

Tel.: (416) 777-3495

Fax: (416) 777-3364

E-mail: jennypoulos@kpmg.ca

Monitor of Interwind Corp.



-6-

AND TO: BORDEN LADNER GERVAIS LLP
Scotia Plaza
40 King Street West
Toronto, ON M5H 3Y4

Michael McNaughton

Tel.: (416) 367-6646

Fax: (416) 682-2837

E-mail: mmacnaughton@blgcanada.com

Roger Jaipargas

Tel.: (416) 367-6266

Fax: (416) 361-7067

E-mail: rjaipargas@blgcanada.com

Sam P. Rappos

Tel.: (416) 367-6033

Fax: (416) 361-7306

E-mail: srappos@blgcanada.com

James SzumsKki
Tel: (416) 367-6310

Fax: (416) 682-2811
E-mail: jszumski@blgcanada.com

Counsel for Monitor

Alec Zimmerman
Tel: (416) 367-6003

Fax: (416) 367-6749
E-mail: azimmerman@blgcanada.com

Counsel for CPV



AND TO:

AND TO:

STIKEMAN ELLIOT LLP
Commerce Court West

199 Bay Street

Suite 5300

Toronto, ON MS5L 1B9

Elizabeth Pillon

Tel.: (416) 869-5623

Fax: (416) 947-0866

E-mail: Ipillon@stikeman.com

Kathy Mah

Tel.: (416) 869-5652

Fax: (416) 947-0866

E-mail: kmah@stikeman.com

Counsel for Lehman Brothers Holdings Inc.

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6100, P.O. Box 50

Toronto, ON M5X 1BS8

John MacDonald

Tel.: (416) 862-5672

Fax: (416) 862-6666

E-mail: jmacdonald@osler.com

Rupert Chartrand

Tel.: (416) 862-6575

Fax: (416) 862-6666

E-mail: rchartrand@osler.com

Tracy Sandler

Tel.: (416) 862-5890

Fax: (416) 862-6666
E-mail: tsandler@osler.com

Marc S. Wasserman

Tel.: (416) 862-4908

Fax: (416) 862-6666

E-mail: mwasserman(@osler.com

Counsel for Lending Syndicate
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CHAITONS LLP
185 Sheppard Avenue West
Toronto, ON M2N 1M9

Harvey Chaiton

Tel.: (416) 218-1129

Fax: (416) 222-8402

Email: harvey@chaitons.com

Counsel for enXco Service Corporation

LENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP
130 Adelaide Street West

Suite 2600

Toronto, Ontario M5H 3P5

Peter Griffin

Tel.: (416) 865-2921

Fax: (416) 865-9010

Email: pgriffin@litigate.com

Counsel for CPV Canada Development ULC
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