


This Apreement, together with its attached schedules and exhibits, containg the
entire agréement between the Parties hereto with respect 1o the subject matter hereof and any
prior agreemeits, discassions, or understandings, written or oral, are superseded by this
Agreement and shall be of no force or effect: No supplement, mnendment, additior, or
modification of any term or provision of this Agrecment shall be effective unless set forth in
writing and signed by the authorzed representatives of the Parties. ,

10.12 Survival of Obligations.

Bxcept as otheiwise provided herein, the representations, warranties, covenants,
obligations and Jimitations on liability contained in this Agreeinent shall survive the expiration
or termination of this Agreement; provided that all lability of cither party under this Agreement
shall ferminste one year after the expiration or termination of this Agreement. '

10.13 Confidentiality.

"Each Party agrees 10 keep the terms and provisions of this Agreement and all
materials and information that each réceives pursuant hexeto or in connection herewith or with
the Project in the strictest confidence and not to disclose any of the foregoing to any party other
than the fespective lenders, investors, attorneys, accountants, Affiliates; officers and directors of
each Party or as such Party may be required by law, court order or in any litigation to disclose.
Thic Section 10.14 shall survive the termination of this Agreement. . - :

10.14 Successors and Assigins.

This Agreement shall bind and inure to the benefit of Owner and Operator and
each of their respective successors and permitted assigns. '

10,15 Environrzental Changes.

) " If modifications to the Project oceur for whatever reasoﬁ, that have a material
effect on the health, safety er environmental risk of Operator, this Agreement shall be amended
to redress the material effect of such modifications or changes to the reasonable satisfaction of

Operator. ;
10.16 Hazardous Materials,

Notwithstanding anything herein to the contrary, Owner retaing ownership of, and shall be
responsible for the proper transportation from the storage Project to an off-site location, stotage

(if applicable) ané disposal of hazardous and non-hazardous wastes produced or generated
* during the operation and maintenance of the Project, Operator shall fiot be a parly to. any
agtesment nor shall Operator nor any of Opesator's persorine] execute any document related to -
such hazardons or non-hazardous wastes. If, at the Project Site, Operator encounters hazardous.
materjals not released or generated by Operator or Operator’s subcontractors, agents or Affiliates
that require special handling and/or disposal, Owner shall immediately take whatever precautions
are Jegally required to eliminate such hazardous conditions so that the work under the Agreement
raay safely proceed in compliance with all applicable laws.
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IN WITNESS WHEREOF, the Partics have exccuted this Agreement as of the

date first above written,
NOTICE ADDRESS:

ékypow'er Corp.
One Dundas Steet West, 25th Floor
Toronto, Ontario, Canada M5SG 123

Attn: Keriy Adler

Tel: (416) 979-4623
Fax: (416) 981-8686

With a copy to:

SkyPowaer Corp.

One Dundas Street West, 25th Floor
Toronto, Ontario, Canada M3G 123
At David Bacon

NOTICE ADDRESS:

General Electric Canada

555 Boulevard Frederick Philipps
3™ Ploor

Montregl, Quebec H4M 2X4
Canada

Fax: (514) 215-2667
Tel: (514} 215-2613
Attedtion: Simon Olivier

with a copy to:

GE Wind Evergy, L1LC

1 River Road

Schenectady, New Yok 12345
Atin; Genéral Counsel

OWNER:

SKYPOWER CORP., A CORPORATION
INCORPORATED UNDER THE LAWS OF
CANADA

By:

Narne: /%f{?/ Aozl
Title: P('cs:&w{' and) Chelf

EXC vl
DFAe,
OPERATORS:
GENERAL BLECTRIC CANADA,
by iis partner: ‘

GENERAL BLECTRIC CANADA INC.

By: W
Name; WC A, ’67-'4!' SL A
Titte: (OmmleC (4, Ladnlte.

GENERAL ELECTRIC COMPANY
By:

Name:

Title:
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; W-WHNBSSWHEREOF.MFWWGWWWQGI@

" date firgt sbove wiitten.

NOTICE ADDRESS:

Dt Dudas Sireet Wess, 25th Floor
Toronto, Ouiarin, Canada MSG 123
Attn: Rescy Adler

Tel: (416) 979-4625

" Fax: (416) 981-B686

Witk a copy o

" SkyPower Corp. , .
- One Dundas Stieet West, 25th Floor

Taronw,Ontarb;cannanSGlzs
Auniv: David Bacon

NOTICE ADDRESS:

Geners} Blectric Canada
555 Bonlevand Fredexick Philipps -

- 3% Floor -
" Montres, Quebsc HAM 2X4 .

Canada )

Fax: (514) 215-2667
Tel: (514) 2152613
Attexitioa: Simon Otivier

- with scopy 10;

G Wind Epergy, LLC
1 River Road '
Scl:mucudy.ﬂcﬁr'ﬂ’oxk 12345

. Name:

'342.2119"’/
. PF yai

© OWNER: - -

SKYPOWER CORP., A CORPORATION
INCORPORATED UNDER THE LAWS OF

OPERATORS:

GENERAL ELECTRIC CANADA,
by its partner: ' .
GENERAL ELECTRIC CANADA INC,

By:

GENERAL ELECTRIC COMPANY

Neme: .7 ;m 2_. éggg-‘_
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EXHIBIT A
SCOPE OF WORK

Thie Operatos will adhere to the work scope as defined this Contract. As detailed o the
Operation and Mainienance Manual 10 be provided as part of 2 pre-startup deliverables package,
Operator shall perform the following work:

PartI: Ronotine Operation Atliviﬁa;

* Switching and reset operations ag necessary for the normal operation and maintenance of
Project on a 2417 call-out basis. )

s Maintain Jogs for all switching, resets, inspection, and repair records for SCADA,
electdcal infrastructure, and interconmection facilities.

+ Prompt notification to Qwner designated representative of ontages and expected duration.

Part II: Routine Maintenance Activities,

» All maintenance services set forth in the O&M Manval including the semi-annual and
annuval services.

» Predetermined checklist of visual inspections,

¢ FElecttical checks,

» Boli torque checks.

« Hydraulic system adjustments,

» Topping off of Anids.

» Oil sample extractions as delineated in the O&M Manual,

+ Lubrication.

Al



e Consumables management which ipcludes puxchasmg, storing, changing, adding, and/or
depositing in Owner-supplied containers such items as solvents, lubricants and filtess,
fiberglass repasr material, and other consumables defined in'the O&M Manuals necessary
for the proper operation of the hurbines pursuant to apphcablu laws and rcgu]atmns

e Scheduled testing of components as yequired in the. 0&M Manual.

» Maintcnance of tower securigy/loeks. -

The above work will be perforthed secording to post commissioning, bi- annual and -
annual checklists, which are to be included in the final Operations and Maintenance

Manuyal,

The Operator will not perform services ontside of those areas listed above. Qut of Scope
services jnclude but are not Yimited to balance of plant maintenance services on mgt tower,
electrical infrastrnctuze and interconnection facilities, sub-station, site roads, etc.




EXHIBY B
INSURANCE

Capitalized ternis wsed in this Exhibit B and hot otherwise defined in this Agreement shall have
the meanings generally ascribed to them in the commercial insurance industry in the Unitéd
States.

{a) Operator’s Insurance, Operator shall procure at its own expense and majetain in fill
force and effect during the Jife of this Agreement, with responsible insurance companies
authorized to do business in every jurisdiction where Work will be performed, the types
and limits of insurance as sei forth in this exhibit. Such companies shall bave an AM.
Best Insurance Reports rating of A=VILorbetter. Altematively, the Parties agree that the
Operator may self-insurc any or all portions of the insurance required by this Article or )
any portion of the Agreement. Operator, at its own cost, may purchase agy additional
insurance it believes necessary o protect its interests.

() Workers' Compensation Insurance. Workers’ Compensation insurance to cover
statutory limits of every jurisdiction where Work will be performed. (i) Commercial
Geperal Lisbility Insorance. Commercial General Liability Insurdnce, including
Contractual Liability, Completed Operations and Product Liability with the following
minimum Jlimits for Bodily Tnjury and Property -Damage: CAD $1,000,000 per
occurrence; CAD $1,000,000 minimum annual aggregate. Such policy shall inclade
Contingent Employers' Liability.

(i) Automobile Liability Insurance. Automobile liability insurance coveting alt
owned, hon-owned, and hired automobiles vsed in connection with the Services in an
ampunt not less than CAD$1,000,000 per aceldent for combined bodily injury, property
damage or death. ’ C : '

(iv) Umbmlia or Excess Liability Insurance. Umbrelia/Excess Insurance covering
claims in excess of the underying insuramce deseribed in subparagrapbs (i) and (i),
with a CAD$10,000,000 minimum per occurence and CAD$10,000,000 annval

aggregate.

() OQwner's Insurance. Ownes shall procare at its own expense and meintain in full force

. and cffect during the life of this Agreement, with responsible insurance companies authorized to
do business in every jurisdiction where Work will be performed, the types and limits of
insurance as set forth in this Article, Stch companies shall have an AM. Best Insurence Reports
rating of A=V or better. Owner, at its own cost, may purchase any additional insurance it
believes necessary 10 profect its interests. ‘ '

iy Al Risk Insurgnce. All Risk Property Insurance, incloding physical damage,
business imterruption and extra expense. The “All Risk™ policy. shall contain the
following terms: an amount cqual to the full replacement value of the Work, for “all
risk” of physical loss or damage except as hereinafter provided, including coverage for
earth movement, flood, boiler and machinery (electrical and mechanical breakdown),

D1 . Z



transit, and off-site storage exposure, In the event a Joss is sustained under the Risk
Policy, such loss will be adjusted by Owner. Any required payment of the deductible
shall be the responsibility of Ownex onless damage resnlts froin the negligence of the
Operator or Operator’s suboontractor, Operator's responsibility for deductibles shall not
exceed fifty thousand dolars ($50,000) for each occurrence and shall bz subject to the
limits set forth in Article 9.4 Limitation of Liability, ' The All-Risk coverage shall not
contain an exclusion for resultant damage caused by favity workmanship, design or
materials, Owner and Owner’s insvrer shall waive all rights of subrogation against
Operator and its Affiliates and subcontractors, Owner's All Rigk policy shall be endorsed
1o provide for such waiver of the underwsiters’ right to subrogation against Operator and
its Affiliates and subcontractors . ‘ .

() Workers® Compensation Insurance. Worker's Compensation insurance to cover
statutory limits of the-Workers’ Compensation laws of any jurisdiction in which the
‘Work is to be performed (jii) Commercial General Liability Insurance. Commercial
General Ligbility insurance incloding Contractual Liability, Completed Operations and
Product Liability with the following minimum limits for Bodily Injury and Property
Damage on an occumence basis: CAD$10,000,000 per occurrence; -CAD$10,000,000
minimum annual aggregate cumulative total of primary and excess coversges. Such
policy shall include Contingent Employers” Liability and non-owned and hired
Automobile Liability Insurance. . "

(i) Automobile Liability Ynsurance. In the event of owned automobiles, Automobile
lizbility insurance covering all owned antomobiles used in connection with the Work in
an amount not less than $1,600,000 per accident for combined bodily injury, property
damage or death, . ’

_(v) Bovironmental Impairment Lisbility, Environmental Iopairment = Liability
insurance including both pradual and sudden accidental poliutiom of mo Iess than
$1,000,000 per occurrence with a deductible not to exceed $50,000 {or such larger
deductible as to which the parties may heieafter agree in good faith). Either (A) Operator
shall be Named Insored on the Owner’s policy; or (B) Owner shall provide written notice
that Operator is not a Named Insured on Ownex's policy and Operator shall have the right
to secure its own Environmental Impairment Liability insurance coverage and any
additional premivm shal) be reimbursed by Owner within thirty (30) days after receipt of
Ainvoice from Operator '

Additional requirements with respect to Commercial General Liability insureace to be
maintained by Owner: ) . ) )

(1) 'to provide that the insurer shall waive (i} any right of recovery which the insurcr
may bave or acquire against Operator, its members, affiliates, co-venturers, or their
directors, officers, employees or agents for payment under, such policies, and (i) any -
right of subrogation which the insurer may have or acquire-for payments to any person
who asserts a claim Operator, its affiliates, co-venturers, or their directors, -officers,
employees or agents by any person or entity to or form whom the insurer pays monics or

other benefits; .
D2 ' 2 %7
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" @  Toprovide a severability of interest and cross liability clause;

(3) Operator shall be named additiona) insured on Owner’s policy, Such policyshall

. be endorsed to provide that such inswrance as is afforded inder the Owner's policy is

©

primary insurance as respects the Additional Insuseds and' that any other imsurance
maintained by the Additional Ingureds is excess, non-contributing,

Loss Payable. Losscs, if any, covered by All-Risk, insurance shall be payable to Owner,

Financing Parties, Operator and subcontractors as named insureds, as their respeciive.interests

may appear.

@

©

Certificates,

(i)  Dperitor’s Centificates. Prior to commencement of services at the Project Site,
Operator shall farnish to the Owner cextificates of insurance from each insurance cariier
showing that the above reqaired insurance is in full forcé and effect. Operator will
endeavor to provide Owner thirty (30) Days notice (or ten (10) Days in the case of
cancellation due to non-payment of prerniums) in the event of any material change to or
cancellation of the required insurance. Centificaics of insurance submitted under this
exhibit shall be in form and content reasonably acceptable to Owner. Certificates of each
renewal of the insurance shall also be delivered to Owner promptly after received.

(i) Owner's Centificate. Prior to work at the Project Site, Owner shall furnish to
Operator certificates of insurance (including the declaration page), showing that the
insurance yeguired from Owner pursuant to this Article is in full force and further
providing that such insurance will net be canceled, changed or not renewed until the
expiration of at least thirty (30) Days (or ten (10) Days in the case of cancellation due to
nonpayment of premiums) efier notice of such cancellation, change or nonrenewal has
been received by Operator. - Centificates of insurance submitted under this exhibit shall
be in form and content reasonably acceptable to Operator. Certificates of each renewal of
the insurance shell also be delivered to Operator prompily after received. :

Descriptions Not Limitations. The coverages referred to above are set forth in full in the

respective policy forms, and the foregoing deseriptions of such policies are not intended to be
complete, nor to alter 6r amend any provision of the actal policies and in matters, if any, in
which the said description may be conflicting with such instnmments, the provisions of the
policies of the insurance shall govern; provided, however, thet neither the content of any
insurance policy or certificate mor approval thereof shall relieve Parties of any of their
obligations wnder this Agreement, , : -

AD

Cpst of Premium. Ye is expressly agreed and understood that the cost of premiums for

insurance set forth in this exhibit shall be bome by the Party responsible to maintain such
insbrance. . )

ba ~ _ g
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(i)

Owner’s / Operator's Rights

()  Owners Rights. If Operator fails to provide or maintain any insurance required
hereunder, Owner shall have the right, but not the obligation, 1o provide or maintain any
such insurance, and to deduct the cost thereof from any amounts dee and paysble to
Operator or, in the event there are no such amounts due and paysble, Operator shall
reimburse Owner for sach costs on demand, Shonld any of the policies required o be
maintained become upavailable or be canceled for any reason during the pericd of this
Agreement, Operator shall immediately procure replacement coverage. '

Operator’s_Rights. ' Owner fails to provide or maintain any insurance required
hereunder, Operator shall have the right, but not the obligation, to provide or maintain
any such insurance, and to deduct the cost thereof from any amounts due and payable to ™ -
Owzner or, in the ovent there are no such amounts due and payable, Owner shall
reimburse Qperator for such costs on demand, Should any of the policies required to be
maintained become unavallable or be tanceled for any reason during the peijod of this
Agreement, Owner shall immediately procure replacement coverage. - . )
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EXHIBITD

. O&M FACILITIES REQUIREMENTS

Offices (for sole and uﬂique use of Ofe(alor):

Site Supervisor (150 sq ft)

Technicians offices (100-125 sq i)

[SCADA Office (100 5q 1)

Rlectrical Outlels (min every 6 ft or min 8 per officc)

Cat 5 connections (min every Gftor8 per office)

Lockable doors

Recépﬁon ! Waiﬁng area; {150 scj fi)

Blcctrical Ontlets (évery 6 £t on wall)

Cat 5 copnections (every G 1t)

Conference / Training Room: (250 sq ft)

Electrical Outlets (every 4 ft on wall)

Cat 5 connections (every 4 )

Break / Lunch room / Kitcheir; (125 - 300 sq ft)

Sink

Refrigerator




Microwave

'Water Cooler (Cold / Hot water)

SCADA 7 Server Closet: (150 5q ft)

Tocation in bldg - extornal wall for véntilation of room ac unit.

Raised tile Floor

Temperatore Controlled (possilsle room AC unif),

Vcnti_iatcd (Filtered air for dust control)

|[Lockable door

T-1 or Higher Bandwidth Connection {Terminate at Bldg in server closet)

Phone Lines

Main Office Lines

Sopervisor (Duect line) '
" [Fax Line '

Cat 5 connections (per Office)

[Otility Room: (30 5q ft)

'Water Heater

Air Condioner / Heater

EHS:

Plumbed Eye Wash station (‘Handicap access)

Fire protection (Sprinkler system)

Smoke Detectors




Fire thi:‘sguishels at each exit-door

Nhuminated Exit signs at / above doots

If propane tank is vsed (provide antomatic safety shut off)

 |Paris Storage:

1,000 5q ft (min)

Foundation thickness (to accommodate heavy loads / eqoipment)

Storagc Racks (Anchored to floor and / or wall)

IExtema.I Oil storage - self contained (covered / sccured)

Double door access pellet jack accessible

[Lockable door

Shop Arvea:

2000 sq ft (mnin)

55,000 1bs plus weight of any equipment it takes to move that 55,000 Ibs,
(LE. 55,000 {gessbox / mainshaft) + gantry crane weight, ete.)

Foundation thickiess incloding reiforcement {rebar, ctc.) 1o accommodate]

Electric circuit for Welder

Electric ciicuit for compressor

Work Bench {to include static free work area for working with elecﬁ'onics)

GFCI Hlectric citcuit above bench (outlels 2 £t apart)

Largs roll up doors 12 Tt height (uin), depending on oquipment o be used

Lockers for employees

Ventilated

Heated

floorand / or wa]l)

Large Parts storage arca (would include secored Fallot racks, Enohiored o] '

Lockable doors




'Tool Storage room: (200sq ft) . _ 1

Restrooms:

Community restroom . . o 0
Men (50 sq ft) possibly direct access from shep included R . 1
Women (50 sq 1t) ' 1
GFCI Electric circuit '

*Tomado Zone - Restroom(s) in center of bldg asashelter

Notes:

Soow / cold or vexy dusty (blowing dirt) arcas - include a vestibule

Tile floor in cominon areas

Carpeted offices

\Plan for off loading heavy objects from tractor trailers, to include height
differential either using forklift, truck doc, stc. '

Building and lay down area st be secured by fencing




EXHIBITE
OUT OF SCOPE WORK

Out of Scope Work available at Owier's request, includes but is not Jimited to,
the following: :

A. Work on the following equipment:

Main step up transformen(s) . . :
Interconnecting wiring, cables, telephone and other electrical or fiber optic or
sirilar equipment, : ‘
Facility substation, meters and protective relays.
Tower below turbine base plats
- Tower Blevator (if applicable)
Tower or crane pad foundations
$ite buildings, 1oads and fences
Electrical Infrastructore

B. Pesformance of the following Services:
1, Tuwsbines ‘ : :
. Repalt and replacement of damage caused by an Operating Force Majenre
-event, :

. The repair or replacément of any item or wark that is not covered by a
manufactorer’s or other warranty, including any Turbine Wagranties.

I Fuility Sito, Cabling to Tormination Points of SCADA, Electrical
Infrastructure and Tiierconnection Facilitles '

A, Meteorological Tower
« Repait of meteorological towers and equiprhent.

B.  Electrical Infrastructure
Padmount transfosmer and switch oil testing and infrared scanning

»  Insulator washing, &s required
»  Pole line inspection and mponﬁg
. Sea cable monitoring (if applicable)

. Cathodic protection



. Gags-fill of breakers

e Torquing of electrical connections and struchures

C. . Iutex’connt;cﬁon Facilities

» . Substation-cost of repair and replacement of equipment

. Repait and replacement of transmission and distribution lines, poles and

e Repair and replacement of padmount wansformer

. Testing contact resistance and operation on breakers aind switches
. Infrared scanning — risers, lransfcrmers, switch yard

. Auto transformer oil sampling and testing

. Torquing of electrical connections and structures

D, Consumables for Electrical Infrastmeture and Interconnection Facilities:
. Nitrogen -

. Breaker Gas
L ' Fases -
£ Cabling to Termination Points of SCADA]

. Repair and replacement of cable to terminution point (Confractor
maintains termination poinis)

F. Roads
. Road repair or improvement requiring fill dirt to be tnicked to the location,
. Hrosion control, including culverts, as needed .
. Hite road répair if requested by Owaer.
. Snow Removal.
G.  Pacility Maintenance Building

¢ Strucioral and roof repair and replacement

B



- Site seéurity if requested by Owner.
. Maintain grounds around Faciity Maintenance Building
H.  Administrative Seivices

. Any administrative services sbove and beyond those required to fulfill the
Contractor's obligations

I Information and Data Services

. Services provided by Contractor’s data analysis group including but not
limited to comprehensive analysis of Facility operation data and anemometry data,

. Miscellaneons

. Maintenance of Turbine/Facility Site access and sccurity (security
systems, lighting, interconnect and facllity fencing)

* Weed Abatement

+  Pest control




EXHIBIT ¥
RESPONSIBILYTIES OF OWNER

During the Term of this Agreement, Owner shall, at its cost and expense,
perform/provide, at the times required to suppost the operation and maintenance of the
Project, the following:

{a) provide for the conduct of all of Owner's business relations with the utitities,
govertiments, regulators, suppliers, and Operator; provided that in connection with
Owner’s endeavors in this regard, GE shall reasonably assist Owner and cooperate wxﬂl
Ownper's reasonable requests.

(b} to the extent known to Owner, provide the Praject and the Project Site free
and clear of all toxic and hazardons substances, and hazardous wastes, as said materials
arc defined in applicable Canadian law, ordinance, mule or regulation. To the extent
Owner knows of a pre-sxisting hazardobs waste on the Site, it will identify the location
' and hature” of such waste to Operator in writing and, with respect to such waste, es long
2s Opcrator complies with its obligations heréunder regerding bandling of hazn:dous
sabistances, Operator shall have no ligbility with respect to such waste,

: (c) take reasonable efforts to advise Operator on a timely basis of any changes 1o,
gll national and local permits, licenses, or other requirements necessary to operate and
maintain the Project. Owner shall advise Operator on a fimely basis of regulatory and
legislative changes, to the extent known to Owner, affecting the Project during the term
of this Agreement;

{d) prepare any special accounting and reportmg documents that may be required '
by governmental authorities;

(¢) maintain or a‘n‘ange and contract for:

{1) sale of and payment for the power generated by the Pmpct pursuant to
& power sales agreemint;

(i) all required Project utility services (i.e., watex/sewer services,
water/waste treatment, and electricity) for Project operation and
maintenarice; and

(f) inake payment for:

(i) &l taxes, duties, fees, and similar payments applicable 10, or necessary
for, the Operation and maintenance of the Project, except those speclﬁed
herein as being the responsibility of Opsrator; and

(i) all permits, approvals, wark authorizations, customs import and other

duties necessary for the performance of the Services; _



(g)  provide for any repaiss to the O&M Facility including structural repaiss,
repairs to the infrastractore and equipment; unless duc to Operator negligence.
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Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE @ )  FRIDAY, THE 8™
)
JUSTICE ® )} DAY OF JANUARY, 2010

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

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

APPROVAL AND VESTING ORDER

THIS MOTION, made by Interwind Corp. (formerly SkyPower Corp.) (the “Debtor™) for
an order approving the sale transaction (the “Transaction™) contemplated by a 1.5 XLE wind
turbine purchase agreement (the “Turbine Purchase Agreement”) between the Debtor and
Invenergy Turbine L.P. (the “Purchaser”) made as of December 16, 2009 and exhibited to the
Affidavit of David Bacon sworn December 16, 2009 (the “Bacen Affidavit”), and vesting in the
Purchaser of all right, title and interest in and to the assets described in the Turbine Purchase
Agreement (the “Purchased Assets™), was heard this day at 330 University Avenue, Toronto,

Omtario.,

ON READING the Seventh Report of KPMG Inc. as monitor (the “Monitor”) and on
hearing the submissions of counsel for the Debtor, the Purchaser, 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 Bank, Canada Branch) (collectively, the “HSH Bank Syndicate”), Lehman Brothers
Holdings Inc., CIM Group, West LB AG, Toronto Branch, Norddeutsche Landesbank
Girozentrale, New York Branch, General Electric Company and General Electric of Canada Inc.,

no one appearing for any other person on the service list,
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1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved.
The execution of the Turbine Purchase Agreement by the Debtor is hereby authorized and
approved, and the Debtor is hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Monitor’s Certificate™), all right, title and interest in and to the Purchased Assets as defined in
the Turbine Purchase Agreement, including without limitation, those listed on Schedule B hereto
shall vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens (whether statutory, possessory or otherwise),
encumbrances, executions, levies, charges, or other claims, whether liquidated, unliquidated,
asserted or unasserted, whether or not they have attached or been perfected, registered or filed
and whether secured, unsecured or otherwise (all of which are collectively referred to as the
“Claims”) including, without limiting the generality of the foregoing: (i) any Claim created by
an Order or Orders of the Ontario Superior Court of Justice in these proceedings; (ii) all Claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii) all Claims of HSH Nordbank AG, New York Branch,
as administrative agent and collateral agent on behalf of itself, Bayerische Landesbank, New
York Branch and Union Bank, N.A., General Electric Company and General Electric of Canada
Inc.; (iv) all Claims of any Storage Providers (as defined in the Turbine Purchase Agreement);
and (v) all other Encumbrances, as such term is defined in the Turbine Purchase Agreerhent and,
for greater certainty, this Court orders that all of the Claims affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the PurchaSed Assets, and that from and after the delivery of the Monitor’s Certificate all
Claims shall attach to the net proceeds from the sale of the Purchased Assets with the same
priority as they had with respect to the Purchased Assets immediately prior to the sale, as if the



-3-

Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

4. THIS COURT ORDERS that the Purchase Price (as defined in the Turbine Purchase
Agreement) and the redacted portions of the Turbine Purchase Agreement, as reflected in Exhibit
“A” to the Bacon Affidavit, shall not be publicly disclosed on the Monitor’s website or in the

public court record or be otherwise available or accessible for public consumption.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Acr (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications;
(c)  any assignment in bankruptcy made in respect of the Debtor; and

(d)  the appointment of any receiver, interim receiver, trustee, administrator or other
person appointed for the benefit of creditors (all such persons collectively referred

to as “Creditor Representatives™),

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy or Creditor Representatives that may be appointed in respect of the
Debtor and shall not be void or voidable by creditors of the Debtor or Creditor Representatives,
nor shall it constitute nor be deemed to be a settlement, frandulent preference, assignment,
fraudulent conveyance or other reviewable transaction under the Bankruptcy and Insolvency Act
(Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.
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7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

8. THIS COURT ORDERS that the Debtor shall distribute to HSH Nordbank AG, New
York Branch, as administrative agent and collateral agent on behalf of the HSH Bank Syndicate,
the proceeds of the Turbine Supply Loan (as defined in the Turbine Purchase Agreement), being
the sum of $@, paid to the Debtor on the closing of the Transaction on account of turbine supply
loans made by the HSH Bank Syndicate to the Debtor.

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 to give
effect to this Order, including without limitation, the United States Bankruptcy Court for the
District of Delaware, and the Quebec Superior Court, and to assist the Monitor and its 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
Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order

or to assist the Monitor and its agents in carrying out the terms of this Order.
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Schedule A — Form of Monitor’s Certificate
Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

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

Applicant

MONITOR’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Court dated Yanuary 8, 2010, the Court approved the 1.5 XLE
wind turbine purchase agreement made as of December 16, 2009 (the “Turbine Purchase
Agreement”) between Interwind Corp. (formerly SkyPower Corp.) (the “Debtor™) and
Invenergy Turbine L.P. (the “Purchaser™) and provided for the vesting in the Purchaser of all
right, title and interest in and to the Purchased Assets, which vesting is to be effective with
respect to the Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate
* confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; and

(ii) that the conditions to Closing as set out in Axticle 6 of the Turbine Purchase Agreement have

been satisfied or waived by the Monitor and the Purchaser.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Turbine Purchase Agreement.



THE MONITOR CERTIFIES the following:

L. The Debtor and the Purchaser have each independently informed the Monitor that:

(a)  The Purchaser has paid the Purchase Price for the Purchased Assets payable on

the Closing Date pursuant to the Turbine Purchase Agreement; and

(b)  The conditions to Closing as set out in Article 6 of the Turbine Purchase

Agreement have been satisfied or waived by the Debtor and the Purchaser.

2. This Certificate was delivered by the Monitor at ® [TIME] on @, 2009.

KPMG Inc., in its capacity as Monitor of
Interwind Corp., and not in ifs personal

capacity
Per:

Name:
Title:



Schedule B — Purchased Assets



i

Maching
Hard

WIS

Yoo

1504 [ DYAand
L

s
LA
et
3 .
o007 [ OTAane | Lule T30 { Bade$ | Portolfeor | 208173
1 R Vert Cacouny )
T -> S0kt | OTA wad Uhde TN | Bldatn tortolGent | TOOSIYRY
Haad B Frndds . | 3ot Toncis | 047 Freex |3 L Yun . A Cacxing L
5 Mabne T W | Tep Fart L NY Forl & A chjon/a  Fen cma | 6TA wnd s N | Budain Foriol Gy | ROMSNIEY
Hasd Setaler 1051 fracch | oo ey |3 L ¥m . | }
[ Machihe T Wi | Top T -3 M For) + Bue 06/08/30 | Foil d-093- | DTAand * § Chle FI23K § BlidaSat | Portoftwes | RocKSses
Hed Svnalny Bemler | 202 Froncdt | 4032 Frapdy L] L Yen Cacurns
o - . + - -
7 Maching T WIIM | Top ¥ D M Fon & Una o6 jonfsa | Font d-098- | BTA and Uile TIIN § Blidatet | PortoiGra § MMSFIN
Heas Sernly Burder [ 109 Frones ] 1042 Fraack 3 L Yart Caxounn
0 .
3 Madchine T wmn | Yep 1 > ML Forl o Onn o5/0303 | Font 093 ] OTA and il Fhist | Rlacesal Portol Gk F0OKNNT
Had Reslr Bernier | 104 Praads {1052 Foancls a s Varl tacouns
) — —
L Stachina * WI2E | Yop T B M Forl 4+ Bacx DEH/1Y { Forl &34 § DTA and L Fies7 | Bladyiet Pomyof Srmn | 2025386
Hind Aerader Samiar | 093 Fawndy 71033 fraNch L L2 Yen Cacsninn :
o R N . .
10 Mnching T wratas | Top T D M forl & Bugy D6X31Y | Forl d-109- | DYA sed Uhl 2236 | BindeSnt PoitalGron | F0053¥30
Hed Barnler Betnlze §OXF fraads | 113 Fronch 3 PaL Verl Cacouma
“ - o . = 0
11 Machine T Wrass {Yop T [ My Fort. & Band osfoahd | fon 4110~ | DTAand e 700 | Macdu St Part ol Gios | 20063483
Haed Qe [ILICR Y. 0 Francy | 1353 Franch. P Vit Cacduny
04 . .
172 Machina |7 wrast |t T N ET Fort & Bosr 04313 | Fort PRI I I 7y | Budeset | FotofOree | 20030
Hmg Bamiet Bornter | O~ Fancs | 1323 Frantde 3 [ Vart Canitna
ol . i
13 Machin T WIzH | Yop T -3 Wi Faut I3 B ocoare | Fort @113 | OTA and Lisle TR | Bake Iy Parlof Groa | 20083953
Hawd Sl s | 10 Fandts | 2002 frady {8 . Vort Lacsuny
« N 5 : .
m Muzhine T Wi | Yop T [-3 W fort 3 Brim 0&[03f15 § Fort &4 JOTAand L'ila R | hdafa | Portolbran | 2n0s¥any
Hnid Beminr Sorier | £81- frands | 3067 Fraeds 3 R Yart Cacourn
&5
2% Machiee T WIS | Tep T -3 d fort & L] O8fuaIn | Fart o115 § DFA and Llde ~ [T2226 | BhéaSet PortolGrar | 20058875
Head Bomint Lol | 352 foanch | 1313 Fraods 3 ML Van Catotna
o
16 Maing T WA | Top T - Mid Foit & Buy OS/LAA | Ferd d-116- | DVA wad tida TA23¥ | Bboss Sat FotolGor | 200557
Had Bamler Semiar  § 243 franch | 972 Frandhy L] (38 Y Cacouny
o] - . -
Y ¥ W | fop T o Mg Tramk o Bus ocfoes | o 121 | OVA Uik nnG | sadeSe | PwroiGmd | 2octsare
. Hind suminr Borles {250 Beiniwr | OAT- frac |3 ” Yt Cocxma
Lul o
1] Madir 4 W | Ten T L Md Tomk 1D Baw DS/ | Font &1 | DTA and e TAHE | Bda2e) Ported Geas | 200SHTE
Haad Betries Eamier | 09N Annter ] 101- Franch 3 ;8 Yin Ceconing
o a .
a Mactine |V WRN | Tep T o Md Tomn | o Baca eI frot | e3s- EOTA WG LTue TIN5 | BiedeSH | PortelOr | 20051580
Hud Bander Bamdar | D95 Semlur | D98 Franch 3 PR, Vot Caaumn
A . o @ . . : . i
0 Wazhing [T Wrriss | Top T [ Tranh |8 | Base oofigos (et . ot [ETamd  Jue [ omr|ehdita [retcteen | amtten
Head Bumier Inaer {300 Borkar | 175 Foandc $ st Vot Cacours
) . o . o . 1. : - A
n Maching T Wit | Top T 141 fwed Teaost | D bz QLML | Themmiar | 45 | DTA RN Lula TITIR | Biadefet | ForictOros | UCS¥ENS
Hexd Beniar Bomler Eomder | 205 a Lo Yot Caroums
. o P L e s
n Madie [T wrna | Tep T ny | ud Tank | 0- B 04113/08 | TResaler | A14T- | OTARNd | 1%de T2 | BadeSa | Poloicres | 200Ssve
Hid Aonler Buinler Barnder | 383 m L Vet Tacoune
0} - . . -
] Machlng T WL | Top ¥ FEII N Yo | D L) OY/od | TRecater | d34d- ] OTALnA i TIHR | B Ser PertolGro  § 10031887
Hesd Batnke Qaenlar Banler | 130 o (28 Vark Cacoons
0 -
n M T W7 | Top T 186 | Mid Transtt [ o Buis owap | Toerier | do3ie | GTAand Liide Tiatd § BadeSnt | PotelGron | 20059706
Hind Batriac Beinier Banler 132 o [ Vit Cacouss
0
s Madiine T W2 | Top T 1198 | hud YA § O Buir G201 | Yharnbar  § #0296 | DTA N Lids T | Blade 5at Port pd Guns | 20053504
Hasd Bernkes Bwnier Amie ] 103 2] L Yt [
. az I .
-8 Maching T W | Fop T in | Nd Toarestt § O e Gte/17 | Therviee | M- | DTAS Uide 2R3 | tisdesat | PortofGros | 20089925
. - | ML




AT

a

i)

Ergernd

=
e

2

RG] o

Mazhine RN RlsdaZet
Head - . i
1 Mackins fE N ETN i Y [esdesm | Lo | wmae
Head . 5
3 Machine 34 | Bsa wReThe 7249 | BideSat | 5 Cothrian | W24
Hind . .
»n Maching 1207 | Bese H2FT/20 § T Rerndes TIIA0 | Madafat S Catheriaa | W24
Had ) N .
n Yhachine 1432 §Bne DIONE | ¥ Barmer X | Bdesat | 5 Catwsinn | wrmaso
Hoad .
. . o . . N .
n Waghine | T wWr2sL | Yop T b ) LR, | 1438 | e SHUOINT | Fearnler |15 | DA { LT 71253 | Blade sl
Hoed Bermies samnicr | tog- Lebrun P Vert
2] . . . . . -
M Machina ¥ Wrxall | Tep T 187 | Ny 1360, | 1208 || Mass 07007728 | TRl | 1333 | DTAd [4:13 TS ] Bl Sal HoCatherna | WT252
. Hoad Ecmin L Lormit Ledaun . | vert .
55 Macking T WS | Tog AT 188 | MY JELF. | 143 | Baix N0 Camper  [128 | DTAsnd Lol TEMG | Midekal | N Catharise | WFI251
Heas | Remin pamlat Lebiun ) o, Vert * .
. .13 Machine T WITzES | Top 1 -] 26LP, | 1438  Base D00 § Carmpor 16 | DAt Lk T1264 | Bhdesel R.Catnarien | WIIZSZ,
Haxd Sorvias Rermier Cxbun N PSL vart ) .
2 Machine T Wiz | Tep T TR A, 15 ] Bae PIRIALY Camper | 1232 | DTARd Ltite 72263 I BhadeSel | Ponsd 5
Head Bernies | Bernler PR Vart .} oowh
» wacune {7 WP | Top tampor | 1304 | M e 1435 || Baan oorsL ] Campor | 520 {PTAnad | Lkhe 22246 | BbdeSet | Postol 59 7
Hrsd Bkinler X - P Vart X Duknk . 3
3 Michne |7 wrnss | Top Camper {1390 | b [r's 140 | Baa oImEoL } Caper | 1195 {DTAand  fumne 72257 | Aboesat | St Catherne | wraasy
‘Haad Bambar . . . N PSL Vert . N
an Machine {1 WInSE § Top Campor } 1499 | M B U4 | Bue orjosior { Cumper 337 {Ovaand Uil . fuzse | DndeSet  {Pomel [
Haad Bainlet . - _ PSL Vart Dukith .
a1 Miching | T w37 { Yop Campor { D- [ [y 41 | Bus 070302 § Canpor | 5100 { OTAand Uk 7725k | Budezal  }Poriol sa
Head Barles . o1 . . L) Vart Dulith
4 Machine | T WIRE § Top Campor | 1300 | M WAL un | s 07j03/02 § Canpar  §2331 {DTASM  finie 7285 | ahdesa  freas [
Haad Brmis _ N | ' PSL Vet , Dubuth
43 Machine T W22264 § Tep Campor 35BS | M L1V 8 110 | Bapn 07/0301] Campr | 5278 {OTAwna LI 77201 | BhouSaet  §SECabtherioa | WS
Kead Bemler PR Vert i
[ Maching W  Top Campar {1357 | Md BML 1430 | Ban o7foaloy | Cemzer | 1209 {DTAEnd | 1uile 71265 | SUdesal | Pontel H
Head Bemlar ; L ] b fven  fovhoy
45 Machine | T WY  Top Comper 13505 [ M A 07 | Bace oTioapon | canpar [ 3723 {OTAWnd  flun 72265 | BldeSt  §Poriad 1
Hwd Briist 5 Yort . foohoh i
4% Machne | T ‘w2253 § Top Campar { 1343 | MK 3R 115 | Basa Ooa/04 } Gaper | 1126 {DYARnd |l 72254 | BwdeSel |5k Catherlne | W3S
Haad Bmlay PsL Nert . : .
AT Maochine T WIRSER { Tep Cmpw {1247 | M B 1218 | Bara DTFORNSE § Cormpor §721 | DTAand Ufde « {72272 | Bbdasal Poriot B
Haad Bt . PSL Vort Dulinh
L] Machine T w259 { Yop Campor {1352 | MK B 1230 |8ne D7/0805 | Cavpo | 3324 | OTAsed  jUTue 72259 | Oudeset | Forvat [
Haad Bamier PsL Vert Owuth
43 Maching ¥ VRED | Tep Cacnpar | 4346 | Ml LY 1202 | Baie UT/OR/05 | Campar 1538 | DTA3nd Uhle 7225) | BlaaSat Posg o) i3
Hud Beimict : PiL Vert } Dulia
0 Muctipe | T W75 | Top Coopor | 1948 | MK [ 11 | e orjos? | Crmpor | 1533 fOFARd ] tule 72A62 | BudeSet {5t Catrerne | WIS
- Hesd Ryinder 5L Vert
5 Maching T WT153 { Top Cainpoy | 1830 | md ML 116 | dne SHona? | Campat 1516 fnvAnd Uiy AN | Bludnia Portof “
Hrad Brnder § PiL Ver Cubuth .
5t Muchine | T WIsd | Top Cappor [ 3381 | mog 2kl 1485 | Bae orlono? | Campor {3538 JOTAand | L'sh Faaes | vlidesd | Zorol [
| Baad Berdir | Iy vert . | ouumn i
53 Maching 1 W72 | Top Carpes | 1353 | Mid 8L U6 | Bine OF/ONTA | Cacrper 112 ] OTAd Vkle T27) | Bhde S 3t Cawharina | WO2257
Masd | Beendar A Pl Verl .
E1 Mahe | T wWi22zs | Top Gapw | 1355 | nud ML e | mare 07000 | camper {3519 {oTAand | Ll 7227 [oldeset | Ponol o
Paxs | Besder PSL Vart Dohsih |
5% Machiae T Wrds { Yop Compat | 1356 | M ML 50 | Bare OF/ORA § Campor 1516 1 O0TAand il 72280 [ Bisde Set Potod L]
Head Bamine . . rSE Yot Baduth
36 Machine | T W [T Compor | 1357 | M [T Y WA | Bare orfonon | tacpor {4237 | DTAmd | LBle 7127 fadesa [Pl n
Head Barnlar ] ) - [ Vert R Dulih -
7 Machine | T wrneT | Tep tompor (B |4 e a8 | B opioard | Campor 1515 JOMARnd | LM 720 | BhdaSel | Portad M
Heand Bernier 0851 . i pLx Vart Dutulh
58 Machies [T w289 | Tep Campar | 0 ud [T w5 | sane oIe/os | amper {1521 [DTARd  fhun ‘nzez |ahdesn [ ronof 50
Head Beinler 03 . L Varl Duiuth
] Machine T WTERTH § Ton Campor | 2358 | Md BA 1453 | Bwe CI0E/10 § Camper 15t [} DTAand Lule 725 | padeFal | S0.Catharion | WT2255
Head garaler ’ . PR Ve
© Machios |7 WrI? { Top Camper | 1360 |od wL ua | B 07704710 | Campor | 3522 |DTAand ] 17de nam | sudete  |Ponel n
Head Weznter X PR Yert Ouhuth
6 Whadilne T wran | e Campot | 2381 | v AL 24 ] e Tifoarie | Caopwr 134 | DTAend Lks F22H | Bladadur Portol e
Haad Bernler i . s Yart Dulwh
& Machina [T v [Top Compor | §962 | dd EML H56 | Bue orfoaf11 | Campor | 1507 foThand Unie 72291 { Bhde St | Foitol H
. Head Semlor K ] PIL Vert i Culuth
[) Mackne [T w?s | Top Compor | 1388 | bwa ML 153 | Ene 0Y/08/31 | Cawpor | 1516 | B¥ANnd Vil | 70245 | Bhdesut | $hCatherine | WRIZEE
Hid Bernlor 3L Vel .
54 Machine {7 waee | Top Campor | 2065 | M Bha 160 | tase OTOANL | Cappar | 1518 | DTAmwd | Lishe 72286 | BladeSst | Potol n
Head Barnlor . P Yari . Duliah
[ Machine | T wra | Tep 6L {3399 |aed BML my | sur OFfoan3 fI4ELP.  $1513 FDTAMd | Ui 7534 | Bhadedet | Potod &
Head Hairist Lakron ) X Labiys - L vert . Outith
13 Mlacking T WrT2es | Top JagtE 12363 | nd BML i | Bus oyfouas fasLr. 34 | BTAwnd Vel s | Nidesn Partel ™
Haad Sorninr Lekra Lebros | PSL Yori Dokith




e
Bra
[ ] Machtow 1415 § Bau O1/08/14 | Campor 1530 | PTAsnd L'z TITI7 | Bladuiet ] Ponol o
Huxd Basnlcr i | - i Vert Dokah
Machtae |7 wrazst | Top BRIL 1371 § haid BML 14K | Base oroafie | 16Le. fashr | Diaend Pale | 72315 | Blsdasar | Putol »
Heagt Berriet § . Lebrun . PSL Vart Duduth
Muthine ¥ W70 § Tep AL 18 | s BL 145 {Bwa orjoasia  MELF. 1341 ] DTAnd Lhly 72250 § Bladesar ] Panol %
Head Berpky . Lrbnm P artl. R Puksthy
ks Winchil: T WIS | Top B NN fue B 1458 | B ©7/oR/15 § MELP, 15} | DTAand Elde TI75 | Bladeset Fortot "
Hasd Bernler Lebiun st Vit . . . | ovhah
n Machine T W72305 | Top BML 233z | MR Bt 1ME | Bae 03/oa15 | MELE, 1537 1 DTAand Lim TRTE | Bindu St FertofGror | 20040556
Head 2eanler Lsbaun PSL Vet B Cwoina .
kel Machine 1 W06 | Top BML 1354 | M L 144 jEase GHOIE | 26 LI 1525 | bTAand Lk T2 | Blagkt Sx1 P 6 Gron | WOLIIA
-] Head Beraler 5 Lebovn L) Vol b Sasoune
"% Maching T WrEIny { Yop L FLELIN BhAL 101 | b anpoasie | 146 LP. 1518 | OTAand L1s1a TII6% | Blade Sel PortolGms | J00asy
Haxd Barriee Labirun Bt Vet Chcoung
15 Muaching T wrriso | Top B 1370 | ME ML 1427 | Bas TII16 | MBLP, 1522 § DTAand Lide 267 | Blads Set FortolGray | 20080952
Hud taaler 1abamn 3L Vart Cocoura -
T Machlw |1 W21 | Yap BML 1558 | md L 181 | bwe arposiar | stre. |0 | oTaand Ulde 72070 | Bladeset | PortalGisr | 20060057
ead Borday Lebrun L Vit || Eaeseyra
m Machine T WI2240 | Tea oML 167 FMM BM, 153 [Epe OIRR/1T § TAGLP. 1512 I DTAand 15ske 72307 | Aladasmt PoriofGeos | 20060255
Head Fesnler . {ubun = vart Catvura
Muching T WI1%% | Tep ML 03E7 | M k- 145 {2 a7foRj17 | MELS, 1525 | STAand e 72304 { BladaSed PoriolGraa | 2DHI3S
Head Berbler R Lsbrun ML Vat LaEsune
Mychlne T W72183 1 Yop B 1388 | M3 ML AT | s orjoaar | rasLr. $517 ] CTAwnd Uhla FH5 | Blydalak PordalGen | 20043340
Hund uralyr Lebim PSL . | Wert Cucoura .
n Michine T WI2IE4 | Top e 154 | 3l 104 jRame arioafE | 3461, 1535 JOTAsmd [ TN | Bisdazm PortalGem | JOORCRTY
Hand Bernler . Lehrun L Vant Ciosuha
at Muching T WTI2BS | Vop L 13 Mg LY AL | Bace OTHIRE | MELP. 3537 ] DTAand Lxls TI30) § pbdasat Popiaf o
Hoad Sornlet Lebrin PIL Merd Dvluth
s Machine T WM | Yap b 12386 | Mg Bl 21437 Jaue arfosa0 | MeLp. 1502 § OYA und (3 T56 | MadeSat Port affices § IDOANITIWTRISS
Saad Batnler b PR Vert .| Cacorra
L Machiae | T W05 | Top B, 1230 | Md [Ty FLEA N PN ovonio | 6Ly,  [a511 | OTassd | tuh 72138 | dtacaset | Postolses | 20043330
Had | Bereiar 5 Labrun L Ve Cocnunn
a% sdpchlng T W | fop BEML 1338 M »a 1465 [ Dase o7/oBfa1 § st 542 FDTAand U 72300 1 BlideSat PoitolGres | 1059883
Head Babnirr PR hd Catauna
(-3 Maching T Wizam | Yop BL 1372 | md B 1456 0w avosfal | AL 1543 [ BYAsnd Unda TN | BladeSal PortodGiras | 10043331
Haad BErnier PiL Veal Cacouma
L Maching Portal | w2314 | Tep BML 147 | M L1 1IN0 | B O7H41Y § o 1544 | OTA i Lliste TS | bladeSex fart ol 3
Hed O - v ]
i Maching Postel | WYIN1S | Top Mt 1or { Mid 1213 4 {ease 0708723 { WL 1583 | DfAund [ F2ILG § Blades rortot u
Hand Cuhava . ) . , M Jum Ol
[4] Michine T Wr2aa | Top L 300 | pud 3L uUe | b o7poataa | amL 156 | MTAsnd Utsle © | 72512 | BladeSai SLCatarne | WRTETL
Fitesd Bamier . . [ Vart
50 Miching r Wi § Yop L1 5 | Mg ML LU LT o7fon/ad | ML 1510 [ DYAsnd Uinde Ti08 § BhdeSl Portal 5
Hesd Beintu R ] L Vent Duuth
n Maching T WAL { Toa BML 11395 f MM L 1705 1w O RoN24 | AML 1Y | BTAad Ul TIZZ0 | QideSel Portof 5
Hind Bardet - . L Vart ' bl
n Maching Poulgl WP 3 Top ML VI3 {Md e 1206 | A DDA | B 1540 | UTAnd Uty T1306 { BleduSal Portal T
Hawd Colawa PR Yot - Diduth
H Madhine Poetol  § W02 | Top Mamen | 40229 | Ml Muman | #8308 | Bor oos/ol [ Mamen | 40320 | DTAand Lk 72102 | Bhadesmi Portof 1z
Hand [t PSL Yert - Duluth
[ Maching Portel  § W72307 | Top Marmen 1 46330 § Mid Matman | 48309 | Ba 00801 | Marmen | 46393 § DTAnd Ul 202 | phane iR rortal i
Head Oshaws . "L Vort Dukith
% rsching T Wrisia | Top o | AK2E | WA Muman | 40310 ] A s opnajo) | Mumen {48397 | DTAZNd L 2377 | Bladesnt Poial L
Hand Barndor ) . R ¥t | Duiuth
97 Watking Poried 1 W7231L ] Top Warman | 48232 | Mid wwrman | (8311 | B THOWD! | Manman | 48323 § DA and e 8 | Bl ta Poitof 3.
Hewd Oshivra PiL Vet . [
- Machina Pool | W73} | Top Mamaen § 82233 | Md Marmen | 48312 { 2asa 072/08/01 { Marnen  § 4R34 | DTA WS Ui - - | 72331 ] Blade Snt PFoilol Ll
Hasd Oxhawa 3L Vert Duluth
" Huthing Porlel  3W72I00 | Top Maeyn | amb | Mid Lo 1457 { B4 o1OU01 | mawman | 40308 | VA S b T1323 | BladeSep SLCslherne | WRIT2
Iisad il N PR Yart
-} Mackine T W71308 | Top Murmen | 40234 | Mi¢ Marmen | 48311 | Bara knjo1 | Marmen  § 40385 ] OTANd Ulsle TS | BlaceSet S1.Cathaties | WP2T)
Haad Bacnler o5 Vad
00 Nachlne ¥ . 1w | Top Murmen | 45135 | Mid #ermen | 48334 § pae IR | armen | 43386 § DTAand Lule 12257 | Bladr Set Portof s
L. Read Bernder .. _ N . MR Verl . Duhith R
pL ) Maching T WL | Top Marmen § 42238 | M Marman | 45315 | Bats o7/oafo] | Marman  § 48337 | OTAwnd Lt 71313 { Blade Snt Portol [
Head Bernlyr R P Van P
o2 Maghiac Partol~ | Wraazy | Tep Maimen | 40257 | Mid Mitmen | 48316 § Cade orfafor | Memen | 41358 | DTA ind Lo T34 | badrSer Porref 1L
thad [ Oohwws . PSL Vart Gviih
1 Noching T WI2338 { Top Marman § 4544 | Mid Morenen § 4E9)Y | Bane o/oajo) § Murean {50288 | DTA and Lite 72315 | Blado 51t Portel 0
Bewd Aeendar . L Vart Duduth
104 Machine Pactef | WI2330 | Yop Marman ] 43405 | Md Mirman | 3011 ] Gaie 0}onol { Murmn | 50089 | DTA MR Libfe TA916°) Blade 5t St Calhandon | WP2ZM
Fead Dinewa PSL Vet
s Myihina T WHRMT | Yop Marmen § 40487 | Mg Marmn | 0132 | 8308 027000 | Mlarmen | 50190 | DTAand Ukle TG | Badetet  §Pwiol LH
ead Barnlar N 128 ol Dby
1o Matching T WA | Top Marman § 43431 | MR Marmzn { 50133 | Eans 02/0301 | Marren 50191 | DTAsd Udla 72328 | BladeSat " | SE Calhualra | WIR2TS
Farad Botrier P Vart




el

framiE

rad
[0 Warraen | 50135 § banr DI08{0L | Marcan | 5933 | DUAIN 1'1e 2117 | BadeSet | Pantof kL
) nB L Vet | Dvhath i
108 Machlr T W723a1 | Top HEMman § 4497 | Mid Warman | 50136 | B orjoefel § Mumen | 501H | DTAand sk TN | Slade St St Catherine | WRITE
Hend Barfur | . L P vat )
o Machine T WA § Top e 1 A0S | d Marmen | 50117 | biswe o1/ofj8) § Mamman | S5 | DTAand Vile TRE1Y | BladaSet St Catberina | WIZET?
Hard Bornber - L Varr .
i Lachee |7 WRA | Top Marmazh | 19493 | 3 Marmen | 50150 | Buse onmos | raantan | 019 | oTAwmd | Ude ] 72023 | ladeser - | Partof a
Haad Baiar ] 5 73t Verd . ) Dubith .
u2 histhing T wWrls § ep Marmar: 1 42503 | 24k Mamin | 50119 | Base orjoafm | Mutmen | 50197 | DTASag Lide © | 72085 | BadeSet | S0 Catherne ] wizia
Head Burier 25 Vort )
m Muchian | ¥ Wil | tep Naimen | 43301 | Ml Harmes | 50120 | B0cm oroafos { Muren | 50190 | ovAed UM | 72336 | Biedeset | Pertol B
. Huvd Berrtar . F5L Vet Dubuth
14 Ml |1 wrasna | fep Marraen 49502 | Mid Mumch | S0 | B3 OFfosfol | Mareien | 50103 § DTAand Uida 72304 | Madesmt | Pothof »
. Hesd [ R Verl K Ouhuth
35 Machine T wrissa | Tep Muruen § 43503 | bild Mapwes | 50137 | Base oofoajol | Marmen ] $8300 { BTAwnd L'ale 70532 | Madaset | SLCthere | WERITS
Head Bermier . ! i ] PiL Vrt K
116 Machina T WTEMD | Top Marman { 43504 | Wid Murmax | 50123 § e orjoa/o | Pwmam | 50201 | DTARN tate T4 | SadeSet Pertel »
Hed | berriar . - . . ] Vari . fouan
7 Machine [T wrs | Top Marman { 45505 | M Karmas { 50135 | B orjon/ns | termen | 50202 § DTAMS Lule’ [ 71330 | Bladeset | Poato! EY]
. Head Berpler | - " . L Vot <. f Dy .
ns Muwchie [T w72ms | Top Mattnan | 43506 § MK Marmes | SALIE | Basr orfoa/o1 | Msanes | 50203 | BTAand Uale | 72333 [ Badesel | 3t Cavare | woz2E0
Head Gernler | . . 5L iy ..
118 Machine [ . [wrans [ Tes Matrven. | 48507 | Ml Marmaa {3037 | Basa Crio6M | iumen | So4 | DTAand  (Ldle | 72347 [ Bladesel | Portal 3
Hewd Bemier - feL Vert Dubpth .
10 Machilna {7 wrase | Top Marrien | assen | mia Marmen {30122 | Base or/on/l | Marmes | 20008 | b¥Aand  [Lwe | oauay fndeset | Fordof 1
Head Eeiriet PSt. Wert . Duhith
m Machlne 7 WML § Tep Marmen | 49510 | Mid Mairens | 50129 § Base or/anjol | Marmen | SO0G | DTA and Lhle 72331 | Bldedn St Calherine | WITZBL
S Hesd Haynbir (1.3 Veri .
122 Muchine |7 WTEME | Ten Murman | 49513 | Mid M | 5030 | Buse 02/¢8/00 | Marmnen | 50207 | DTAard Lhie Tatds | BadeSal | SiCatheriae | womzE2
Head Nurcier L Varl
m Mackine Porlof {W72H2 | Top Marion | 49513 | Ml Marun | 50N | Bare /ool | Marman  § 3002 | BYA S e 72030 | adeser Fortol n
Haxd ows - M ¥mt - Dukuth .
4 Maching T WTIs4N | Top Mames | 45515 | hud Masmen | S010 ) Bue L2001 § Mannan ] SORLO | DA and Thie T2343 | Bladafet Partal m
Hawd Bavsler L Vert Duluth .
1% Muhie T WIS | Top Matnen { 49557 { MK Hamaen | S8137 j B TRy | Marmen  § 50211 | ETAMnd s 72345 { Blade 91 Part el %
. | Heed Aprnbyr [ Vit Dubth
116 Miching Fortol | WIIME | Top Marmen § 43519 | Mi Mamaen | 50033 | Baca oTjoajoL | Mamen | SO012 § OTAnd Like 72351 | Blada L&l 1. Calbaran | WTRE
Howd Cahaws i L Yk -
fbog Machine T Whas? | e Marmen § 45522 § Mid Murtnen | 50141 | Bux 070005 | Mermen  { 50243  OTAsad Ll 72350 || Bisda S0t iLCathwing | WIR
Hend Bernfar - . [y Vorkt - ;- X .
a8 Michine | Poriet | W2ME ] Fop Nistman ] 45523 | MU Mumn | 50143 | Bawe orpoaps | Maumen {50004 | DTAand Lt 72052 | Biadeswt | StCatharimas | wrazes
* |, {Hed htaws - Psi Vet .
113 Whchine rocet | wrasss | Tep Marman | 43525 | vud Marma | 5035 | Bue orforfol | Maarwn | 50716 § DTAaRd L' 71819 { Blhde i SeCathesiens | W26
Hand Qshaws P51 Vert
0 Machine | Pored, | WT3A7 | Top Marmen | 45527 § M4 Wurmen { 5047 | Bae orjonfol | Mumen [S0u7 [DTAnad [ Unle {728k | Bladesm | StCathedne | Wr2aa?
Head Oulowa 5L Vart . .
m Mithine T W45 | Yop Mumen {49531 | M Mammuen | 50143 | Baie QAEOL § Mwmsn | 56219 | DTAasd Wile 72140 | Budeset [ rosect 1%
Heed Berner ) Pt vert o L
12 Muchine T WIS | Top Macman { 51352 | Ml Masnen | 50152 | Bus 0YoR/01 { Marean | 533 | OTAand Lhle T1341 [ BhdeSet Poutof M
Wrsd Bernler N PIL vt Dudulh
1) Making | T W72351 § Yop Mamen | 37472 | e Naumen | 5033 | Baie oTjonjoL | Maemm | 50239 FOTAMS | Ukla F234) § B3l | Fortob I3
Hrd Brmin . . FiL Vary Dululh
i Madhine T wrns2 { Tap Murmen. | S3348 § b Warmen | 166 | e or/oujor | Mamoen | S | DTAsod () T2 | chdaSal Ponct o
Had Bemier - L&Y Ver Dulth

\5763142




8S5Q6LA

*(10[ec0] 513 30 30adss1 i s{qeizd spmotme Afmuow Sip uo saxv] AUe pIFIeyd UIsq JOU SEY] PULMINUT z

“3Fe1 X3 6071 $ Y2 ST S[MP3PS TO WMOYS KNOUTY 9£1°L01$S0) st auswded Anpuoy |

criem 6NZ 18D 05000 .
are suate) Jnsied uon yoes SRIARFSI0IL a0y “eaaIary
VIN JO TIG] TO SIZALI U PROIOAUY l ndmprag owy ‘g YIE6 | SIOLL ‘TR /8 U] EITRJ
. . @motoam .

T0BES NJA TN ot (1) »uj “op

TIUOHT PED BALICT o} graom) wnmmnoﬁaa

VIN 3O IE S WO SIRILE W PR | I [EUMILIa], 3104 121 VN | N OIMING ZT Iouadng e ]
. . £2F MO DO

RO yoes ‘dnopnp-ozaany TWE

VIN JO YT 3 U0 IOUBAPE LT PIEg l TUqaT " T AN g1 L'ee TG /¥ UOBINQSIOT)

51

WO are suum WRmAR ‘mom yaes O TOH D “ouf sqngg

¥IN O TCT U0 S3URADE WY pRoraaT] | nsa v fesma o eg FEEE6 WA ST/ SRR UONSID
S WD D
U ‘doop-np-astang

VIN Yo22 30 PIET 9k U0 SIEALIE U PEd suamadintyy s3p 96 ITEEES 1y 200w 7 "ou] Jodurey
2prwer) 929900

1 AT gu] BUNOTRY)

A . FIMRADR TL SHUOID § PR ulejdien ) mog “196 TI'C6RE'6 5015 Jo Wog /5 EPEUR]) Lodsiar),
TMS 50
2eqand)

. o ; 1 “ ‘dnoT-np-s131ang ou]

vN 1928 30 MIOE O U0 ST 17 PIEJ “’ IR 3T S0 B | v'E6 UG I OFT SE | S09ND) RTE6-ELE
IIE VEd

NO *s1oMe1g o (Buporoam sfeimig

ipIowt LLT*0q0d | wmuow ¢y muomm) monEwIsT]

VIN B3 30 TIQE 9 TO SIPHLTE N PrEg WM EL~ TLEMH WiIN SPURII U0 /11 e
1 SATUSO 9D

o ) 'ANO-Np-2IATY JUOHIN(] TTeTLras)

WIN 922 JO 151 5] TG 2OURADE UT PR ||I ETRNOMSIULL, 30t YT T SUEG/LI'ES |  ImOMNT UG/ vonshnsuey

SHESVET HOVHOIS ANIGINL

INISNOD TTAINDAY ENY SINTWNIONVEY ADVEOIS




BSS06LR

wsl SMS ASD
Jaquasa] sy Rquadsg 00 “dro np sy
ST 2ung W yorepy nige] 3750 Tyl
YN omeApe 1 Amirenb pregd “fassnony *f 1odsue1], Ore6 | dnogmpomamany [ 1Y W SO0
£Z€ WED 930y |
‘dnof-np-o1a1ang
€06 LD
TPEOW [oes mug] ,
ViN JOINOE S WO SYPALE T Prag AU SIeTING TEl | STEG/LI'ES | PMmeguswel] /[ | ST ySURIL
" ZD10810d [EMOnEmaT
RO 0B “anITR)AS ODonHIgED arewafag
VIN JOTNOE 53U 10 SIEOTE T PlRq supeqoey el ont ‘sz | STEHLIES 15 /6 podsurer],
L{8 AFINO
YRIOW GIBs ‘BRSO
TeORUITA 81T

WINOG 1§ 20003 1791

T, e




BIITILS:

weatddy 213 10] s19me ]

YETI-6L6-91F xe]

1122667911 :18L

(IZ8S9% #DONS'D) vISOD AuieD
(VOIE9Z#HONST) SIAN P21
(MS91SE #DONS'T) IPIMPEYD 1oq0y

9INT SIN BpBUR)) ‘0ju0I0],
00bT Ims ‘Peng s8uox 05z
SIONOI[OS 29 SIMSLUEE

d'T'I SNYIN@OOD

FHATIO DNIESTA ANV TVAOUELIY

0Ju0IO], 1B paouatrwios Juipesocold

(LSI'T TVIDHANINOD)
OLLSAL A0 1INO0D YONIAIAS
ONIYING

'dHOD ONTAYILNT 4O INFIWIDNVHIV 4O ASTAOIJNOD 40 NVId V 40 HALLLYIA HHL NI NV
TQIANTINY SV ‘9€-0 *D ‘6861 "0'S™H ‘LOV INFWIDNVIEY SHOLIGTID STINVIANOD THL A0 YALLVIA TH.L NI

TO00-TTE-60 "ON. =[Lf UROD






Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ® )  FRIDAY, THE 8"
)
JUSTICE @ ) DAY OF JANUARY, 2010

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

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

ORDER

THIS MOTION, made by Interwind Corp. (formerly SkyPower Corp.) (the “Debtor™) for
an order approving the sale transaction contemplated by a 1.5 XLE wind turbine purchase
agreement (the “Turbine Purchase Agreement”) between the Debtor and Invenergy Turbine
L.P. (thel“Purchaser”) made as of December 16, 2009 and exhibited to the Affidavit of David
Bacon sworn December 16, 2009, and vesting in the Purchaser of all right, title and interest in
and to the assets described in the Turbine Purchase Agreement, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Seventh Report of KPMG Inc. as monitor (the “Monitor™) and on
hearing the submissions of counsel'for the Debtor, the Purchaser, 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 Bank, Canada Branch) (collectively, the “HSH Bank Syndicate”), Lehman Brothers |
Holdings Inc., CIM Group, West 1B AG, Toronto Branch, Norddeutsche Landesbank
Girozentrale, New York Branch, General Electric Company and General Electric of Canada Inc.,

no one appearing for any other person on the service list,



2.

1. THIS COURT ORDERS that the amount of the interim distribution to be made in favour
of the HSH Bank Syndicate pursuant to paragraph 8 of the Approval and Vesting Order granted
by this Court on January 8, 2010, and contemplated in the Turbine Purchase Agreement, shall
not be publicly disclosed on the Monitor’s website or in the public court record or be otherwise

available or accessible for public consumption.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS Court File No.: 09-8321-00CL
AMENDED

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

MOTION RECORD
(returnable January 8, 2010)

GOODMANS LLP
Barristers & Solicitors

250 Yonge Street, Suite 2400
Toronto, Canada M5B 2M6

Robert Chadwick (LSUC# 35165K)
Fred Myers (LSUCH# 26310A)
Cathy Costa (LSUC# 46582L)

Tel: 416-979-2211
Fax: 416-979-1234

Lawyers for Interwind Corp.
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Seventh Report of the Monitor
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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.8.C. 1985, c. C-36, AS AMENDED

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

SEVENTH REPORT OF THE MONITOR
Dated December 23, 2009



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

INTERWIND CORP.
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INTRODUCTION

1.

By Order of this Honourable Court granted August 12, 2009 (the “Initial Order”), Interwind

Corp. (formerly known as Sky]?

'ower Corp.) (“Interwind” or the “Company>’) obtained relief

under the Companies’ Credz‘loﬁ‘s Arrangement Act, R.8.C. 1985, ¢.C-36, as amended (the
“CCAA”) which, among other things, provided for the appointment of KPMG Inc. as
Monitor of Interwind (the “Mo;nitor”).

The Initial Order provides for an initial stay of proceedings against Interwind until and

including September 11, 2009,
“Stay””). The Initial Order also
of Fermeuse Wind Power Comp.

or such later date as ordered by this Honourable Court (the

provides that the Stay shall extend to proceedings in respect
(“Fermeuse™), SunE Sky First Light LP (“SunE Sky™) and

SkyPower Lite Corp. all of which are subsidiaries and/or related companies to Interwind.

Pursuant to the terms of the Initial Order, the Company was to apply to Court on or before
August 20, 2009 for approval of an expedited sales process. On August 20, 2009, The

Honourable Madam Justice Pep
extending the date for approval

On August 25, 2009, Interwind

(a) a key employee retentionﬁ
management and selected o
Interwind during its restruc

(b) security for the KERP by w
Charge, the Director’s Chazr

(c) a sealing order in connectid

all made an endorsement amending the Initial Order and
of an expedited sales process to August 25, 2009.

sought and obtained approval of the following:

an (“KERP”) designed to provide incentive to senior
ther key employees of Interwind to continue to serve

turing under the CCAA;

ay of a fourth charge on all Property, after the Administration

rge and the DIP Lender’s Charge;

n with the KERP arrangements; and

(d) an amendment of paragraph 13 of the Initial Order to provide for a stay against Fermeuse,
SunE Sky and SkyPower L}te Corp. These entities were included in paragraphs 14, 15,
16 and 17 of the Initial Order that provided that parties could not exercise rights or
remedies against them but were inadvertently excluded from the paragraph providing for

a stay of proceedings.

In light of the concerns raised
the Project Lenders was limit

the Project Lenders, the stay of proceedings with respect to
only so as to stay them from exercising their remedies that

arise as a direct result of Interwind’s insolvency, Interwind’s proceedings under the CCAA,
and the creation of the DIP Lender’s Charge. In addition, the DIP Lender’s Charge was made
subordinate to the share pledges in favour of the Project Lenders with the consent of the DIP

Lender.

On August 25, 2009, this Honollrablc Court also made an endorsement recognizing the
reservation of the rights of the #rojcct Lenders and SunEdison LLC to oppose any transfer of
the equity interests held by Interwind in Fermeuse, SunESky and SunE Sky GP First Light

Ltd.

1
l



7.

10.

11

12.

On August 25, 2009, Interwind sought and obtained approval to commence a marketing and
sales process {*“Sales Process™) and an Order (“Sales Process Order”) which provided for,
inter alia, approval of the following:

(2) 2 Sales Process Protocol for the purpose of offering the opportunity for potential
interested parties to purchase the Company’s Development Business and its XLE
Turbines; |

(b) the engagement of Marathon Capital, LLC (*Marathon™) to assist in the Sales Process;
and 1

|

(c) a charge in favour of Marathon to secure Marathon’s transaction fees with such charge
ranking fifth, afier the Administration Charge, the Directors’ Charge, the DIP Lender’s
Charge and the KERP Charge.

On September 3, 2009, Interwind sought and obtained approval of the following;

(2) an extension of the stay of|proceedings against Interwind, Fermeuse, SunE Sky and
SkyPower Lite Corp. until and including October 31, 2009; and

(b) authorization to draw up t¢ a maximum of CAD $11.4 million under its DIP Financing.

On September 25, 2009, Interwind moved to prevent the registration of liens by Golder
Associates Ltd. (“Golder”). Interwind’s motion was disposed of on consent. The Court
ordered that Golder was deemed to have preserved and perfected claims for lien under any
applicable construction lien statutes. This deemed preservation and perfection was without
prejudice to any arguments that any party may advance regarding the validity, invalidity or
enforceability of such liens, save and except for any arguments relating to their deerned
preservation and perfection.

On October 27, 2009, Interwind sought and obtained approval of the following:
(a} an extension of the stay of|proceedings to November 30, 2009; and

(b) the Solar Purchase Agreempent with 1495359 Alberta ULC (*1495359”) dated as of
October 14, 2009 for the sale of Interwind’s solar business to 1495359, a company
related to the DIP Lender.

On November 5, 2009, Jacques Whitford Stantec Limited (“YW Stantec™) sought and
obtained an order to lift the stay of proceedings for the sole and limited purpose of permitting

the perfection of the constructipn liens that were preserved by JW Stantec on Septernber 25,
2009.

On November 18, 2009, Interwind sought approval of the following :
(a) the sale to 3240384 Nova Scotia Limited, a subsidiary of Emera Incorporated (*“Emera”™)

of Interwind’s interest in the capital stock of Scotian Windfield Partners Corp. (“SWPC™)
and certain of its wind project assets (the “Emera Transaction’); and




(b) the sale to Elemental Ener
of Fermeuse and all of Inte
services agreement betwed
Transaction™).

13. Court approval of the Emera T|
of the Company’s motion sceki
November 20, 2009.

14. On November 20, 2009, the C

gy Inc. of all of the issued and outstanding shares in the capital
erwind’s rights, title and interest under the administrative
n Interwind and Fermeuse dated June 30, 2009 (the “Elemental

ransaction was obtained on November 18, 2009. The portion

ng approval of the Elemental Transaction was adjourned to

mpany obtained approval of the Elemental Transaction.

15. On November 27, 2009, the Company sought an order pursuant to the Construction Lien Act,
R.8.0. 1990, c. C.30 to, among other things, vacate the registrations of Claim for Lien and

Certificate of Action against cg
and entered on November 30, 2

16. On November 30, 2009, Interw

(@)

®
(c)

@
©
17.

(a)

(b)

©

@

18.

On December 21, 2009, Interw

Other relevant information and
and its Chapter 15 Proceedings
www.kpmg.ca/interwind (the )

An extension of the stay o

including January 29, 2010;

rtain lands and premises by JW Stantec. An order was issued

009 granting the relief requested.

ind sought and obtained approval of the following:

f proceedings in respect of Interwind and Fermeuse to and

Certain amendments to the Company’s debtor-in-possession facility with CIM Group;

Certain amendments to a
business;

Amended terms in respec

sales process in respect of Interwind’s wind development

of the engagement of Marathon; and

An amendment to the KERP.

ind sought and obtained approval of the following:

the sale to a newly incorporated, wholly-owned subsidiary of the Company

{(“Acquisition Co.™) of: (i

certain non-turbine equipment; (ii) a lease agreement

between Terrawinds Resources Corp. (currently Interwind) and Ferme Janoel S.E. N.C.

dated October 13, 2006, r
Transformer 230 kV-34.5
relating to the non-turbing

tlating to the land on which Interwind’s Main Power
KV is situated and (iii) certain warehouse arrangements

equipment (the “Asset Purchase Transaction™);

the subsequent sale to EnXco Service Corporation of the shares of Acquisition Co. (the
“Share Purchase Agreement™);

an amendment to the Approval and Vesting Order dated November 18, 2009 in respect

of the Emera Transaction;

and

an amendment to the Approval and Vesting Order dated November 20, 2009 in respect
of the Elemental Transaction.

documentation related to the Company’s CCAA proceedings
has been posted on the Monitor’s website at
Vionitor’s Website™).



PURPOSE OF REPORT

|
19. The purpose of this Seventh queport of the Monitor is to provide this Honourable Court with

the following information:

(a) A status update on the Company’s DIP Financing;

(b) A status update on the Sales Process including the Amended Wind Development Sales
Process, the Emera Transaction and the Elemental Transaction;

(c) The Company’s request for approval of the Turbine Purchase Agreement;

(d) The Company’s request for approval of an interim distribution 1o HSH Nordbank AG,
New York Branch, as Collateral Agent (the “HSH Bank Syndicate™) on the closing of the

Turbine Purchase Agreem

(e) The security opinions prep
LLP (“BLG™), in connecti
Lehman Brothers Holding]

ent;

ared by the Monitor’s legal counsel, Borden Ladner Gervais
on with the security held by the HSH Bank Syndicate and
s, Inc. (“Lehman”); and

(f) The Monitor’s recommendations to this Honourable Court.

TERMS OF REFERENCE

20. The information contained in this Seventh Report has been obtained from the books and
records and other financial information made available by the Company and is based upon

21.

22.

23.

discussions with, and repres
and its legal counsel. The acc
herein has not been audited or
necessarily been prepared in a
the reader is cautioned that thi
Company. Accordingly, the
assurance on the information
amend its comunents and/or fi
attention subsequent to the da

The Monitor’s counsel, BLG,

& Whitney LLP (“Dorsey™), p
the security granted by Interwi
opinions given by these couns

tions made by, Interwind’s management (“Management™)
cy and completeness of the financial information contained
otherwise verified by the Monitor or KPMG LLP nor has it
cordance with generally accepted accounting principles and
report may not disclose all significant matters about the
onitor does not express an opinion or any other form of
resented herein, The Monitor reserves the right to refine or
dings as further information is obtained or is brought to its
of its Seventh Report.

ajong with counsel from other jurisdictions, including Dorsey
rovided opinions and advice to the Monitor in connection with
ind to the HSH Bank Syndicate and to Lehman. The security
el are subject to the ordinary qualifications and assumptions

typical of security opinions given in insolvency and restructuring matters. The security

opinions are not appended to t
review at the hearing on Jan

his Seventh Report. Copies will be available for the Court’s
8,2010.

Capitalized terms not defined in this Seventh Report are as defined in the Sixth Repori of the

Monitor and/or as defined in t

Unless otherwise noted, all do

¢ Initial Order.

lar amounts referred to herein are expressed in Canadian dollars.




DIP FINANCING

24. As discussed in the Fifth Repo

26.

SALES PROCESS
Sales Process Protocol

27. As indicated in the Monitor’s §

28,

. Interwind obtained an extensio

rt, Interwind sought to extend its DIP Financing beyond the

original maturity date of November 30, 2009. A DIP Financing Amendment Letter was
entered into that provides, among other things, for the following:

(a) the maturity date is changed from Novermber 30, 2009 to J anuary 8, 2010 with the ability
to further extend the maturity date to Jamuary 29, 2010;

(b) Interwind must deliver wri

tten notice to the DIP Lender on or before December 18, 2009

(“Notification Date™) to extend the maturity date from January 8, 2010 to January 29,

2010; and

{c) an extension of the maturi
reducing the principal amd
or before January 8, 2010

Lender as it expected the Elem
consideration for the extension
to be credited against the US$]
extension option. The extensig
were agreed to by the Secured

With the closing of the Elemer

ly date to January 29, 2010 is conditional upon Interwind

unt of its indebtedness to the DIP Lender to US$10 million on

and paying an extension fee of US$240,000.

n of the Notification Date to December 21, 2009 from the DIP
ental Transaction to close on December 21, 2009. In

of the Notification Date, Interwind paid a fee of US$120,000,
40,000 extension fee if Interwind subsequently exercised the

n of the Notification Date and the payment of the extension fee
Ienders.

tal Transaction, the Company is of the view that it will have

adequate cash proceeds to continue to fund its obligations to January 29, 2010 without DIP

Financing. The Elemental Tran
seek a further extension to the

saction closed on December 22, 2009 and Interwind did not
maturity date of the DIP Financing. The Company also intends

to pay the entire amount owing under its DIP Financing in the near term.

established by this Honourable
to be adopted by the Company

econd Report, the Sales Process and Sales Process Protocol
Court, effective August 25, 2009, involved a dual sale strategy
for the sale of the Development Business and the XLE

Turbines. Binding offers to purchase either class of assets were to be submitted by Octaober 5,

2009 with completion of the sa
October 30, 2009 and Novemb

les of the XLE Turbines and the Development Business by
er 16, 2009, respectively.

Pursuant to the terms of the Sales Process Order, this Honourable Court also ordered that the

accordance with the Sales Proc

.Company be authorized and directed to engage Marathon to assist in the Sales Process in

ess Protocol. Marathon’s engagement and the Sales Process

commenced August 27, 2009 and was amended pursuant to Court Order dated November 30,

2009 to allow for a varied and expedited sales process which involves additional work required
to market for sale the remaining Wind Development Assets (refer to paragraphs 33 10 35
below).




29.

30.

31.

32.

Amended Wind Development Sa

33,

34.

35.

PROPOSED XLE TURBINE Tk

To date, four transactions involving the Solar Development and Operating Assets, the Digby
Wind Project Assets, the Fermeuse Assets and the Non-Turbine Equipment Assets have been

approved by the Court.

The transaction involving the

Solar Development and Operating Assets closed on November

20, 2009. The Elemental Transaction involving the Fermeuse Assets closed on December 22,

2009.

The Emera Transaction and thi

e Non-Turbine Equipment Transactions have not yet closed.

As advised in the Sixth Report, certain assets included in the Non-Turbine Equipment namely,

a power transformer substatio

situate on the lands subject to the Lease, may be subject to a

proprietary claim by ABB Inc) (“ABB”) on account of unpaid amounts owing to ABB in
relation to a dispute over late delivery penalties. The Monitor has since been advised by
counsel for Interwind that a seftlement has been reached between the Company, ABB and

Terrawinds that is in the proc

ss of being documented.

es Process

By Order of this Honourable Court dated November 30, 2009, the Court ordered that the Sales
Process Protocol approved pursuant to the Sales Process Order of August 25, 2009 be varied to

provide for a separate, expedit
“Amended Wind Developmen|
Development Sales Process ar

Interwind and Marathon, in co
to negotiate the terms of a poty
with a select number of prospe
execution date of December 2
Interwind. The Monitor undex
expressions of interest and/or ;
Business.

The Monitor will provide this
potential transaction in respect
2010.

ed process for the sale of the Wind Development Business (the
t Sales Process™). The particulars of the Amended Wind
£ summarized in the Monitor’s Sixth Report

msultation with the Monitor and the Secured Lenders, continue
ential transaction involving the Wind Development Business
:ctive purchasers. Notwithstanding a final bid date and

1, 2009, a definitive agreement has not yet been entered into by
rstands that a number of interested parties have submitted
indicative offers for the purchase of the Wind Development

Honourable Court with a further update on the status of a
of the Company’s Wind Development Business in January

RANSACTION

36. As part of the general Sales Process, the Company received 18 bids for its GE 1.5 XLE wind
turbines, accompanying towers and related property (the “XLE Turbines”). As of November
16, 2009, which was the initia} deadline under the general Sales Process for completion of a
sale of the XLE Turbines, an dcceptable purchase and sale agreement was not negotiated
despite the Company’s efforts|in this regard. Subsequent to November 16, 2009, the Company
entered into exclusive negotiations with one prospective buyer of the XLE Turbines, Invenergy
Turbine L.P. (“Invenergy™), and has been working diligently to negotiate a purchase and sale
agreement with Invenergy. er extensive consultation with the Monitor and the Secured
Lenders, Interwind and Marathon concluded the negotiation of an XLE Wind Turbine
Purchase Agreement as of D ber 16, 2009 with Invenergy (respectively, the “Turbine
Purcliase Agreement” and the “XLE Turbine Transaction™ ).




37. The key terms of the Turbine

chase Agreement include, inter alia:

(a) the Purchased Assets, as|defined in the Turbine Purchase Agreement, consist of:

@) 134 GE 1.5 XLE wind turbine generating units together with towers and all

components relati

(i)  Storage arrangem
respect of storage

g thereto;

ents, leases and such other documentation and/or agreements in
maintenance and security of the XLE Turbines (the “Storage

Arrangements™), and

(iii} If and to the extent elected by Invenergy, an assignment of a turbine supply

agreement and op

erations and maintenance agreement dated as of November 30,

2005 between Interwind and GE (the “GE TSA™).

(b) The subject transaction i
and warranties;

5 an “as is where is” transaction with limited representations

(c) The transaction is conditjonal upon, inter alia:

(i) An Approval and

Vesting Order being granted by this Honourable Court and

such Order beconling final and a Recognition Order by the United States

Bankruptcy Court
recognizing the Aj

for the District of Delaware and the Superior Court of Quebec,
pproval and Vesting Order;

(ii) An Order being made, at the same time as the Approval and Vesting Order, that

the proceeds of sa
condition;

le be paid or distributed to the HSH Bank Syndicate without

(iil) All instruments of conveyance in respect of the Purchased Assets (as defined in

the Turbine Purch
Invenergy;

(iv) Approval under th
required governm

(v) Consent required

ase Agreement) having been received and satisfactory to

e Competition Act, R.S.C. 1985, c. C-34, as well as any other
ental approvals, shall have been obtained; and

of any storage providers to be assigned to Invenergy of any

Storage Arrangements;

{d} The Purchaser will ass

e all liabilities and obligations of any kind relating to the

Purchased Assets or the $torage Arrangements arising on or after Closing (as defined in
the Turbine Purchase Agreement), as well as any liabilities relating to the GE TSA, if
assigned, arising before, on or after Closing.

38. The Monitor understands that in accordance with the terms of the Turbine Purchase

Agreement, Invenergy has pai
Company as Escrow Agent (th

a deposit of 5% of the Purchase Price to CIBC Mellon Trust
e “Escrow Agent”) pursuant to a Cash Escrow Agency

Agreement between Invenergy, Interwind and the Escrow Agent dated as of 16 December
2009 (the “Deposit Escrow Agreement™). The Deposit Escrow Agreement provides for the




release of the deposit two days following receipt by the Escrow Agent of the joint direction of

Invenergy and Interwind.
39. It is a condition of the Turbing Purchase Agreement and of the support of the HSH Bank
Syndicate to the XLE Turbing Transaction that a distribution be made to the HSH Bank
Syndicate on the closing of the proposed transaction. The Monitor understands that such
distribution will be included in the terms of the proposed Approval and Vesting Order being
sought from this Honourable Court in respect of the XLE Turbine Transaction, as well as in a
separate Order sought concurrently with approval of the XLE Turbine Transaction. Based on
the affidavit of Kerry Adler, sWorn in relation to the application for an Initial Order, the HSH
Bank Syndicate was owed approximately $214 million CDN by Interwind as of August 12,
2009 and Lehman was owed gpproximately $36.9 million CDN by Interwind as of August 12
2009,

>

40. If the Turbine Purchase Agreement is approved, the Monitor’s U.S. counsel has made

preparations to bring a motion|in Delaware for a recognition order in respect of that approval,
so that the Purchased Assets lgcated in Minnesota may be sold and the proceeds distributed in
accordance with the terms of the Turbine Purchase Agreement. The Monitor will seek a
similar recognition order from the Superior Court of Quebec.
41. Based on the purchase offers| or expressions of interest received by the Company and the
Monitor in respect of the XLE Turbines, the Monitor undertook an independent review of all
offers in respect of the Company’s turbine related assets. The Monitor's comparative

analysis of the competing bids or offers in respect of the subject transaction included an
assessment of the following:

(a) the degree to which the
prospective purchasers;

bids or offers conformed to the bid instructions circulated to

(b) the degree to which bids or offers were non-binding in nature;

(c) the total purchase price,| form of consideration {e.g. cash on closing, earn-out or

participation) and the estimated net proceeds realized for the benefit of Interwind's
stakeholders;

42.

{d) the extent and nature of &

dditional due diligence required to have interested parties to

deliver a non-binding sales purchase agreement;

(e) the overall execution risk
certain required consents o

(f) the time required to compl

associated with closing as it relates to the ability to oblain
r conditions;

cte the transaction; and

(g) the reputation and financia] wherewithal of the respective purchasers.

The Monitor is of a view that:

(a) Interwind and Marathon h

consistent with the objecti

ave complied with the terms of the Sales Process Order and
ves of the Sales Process Protocol, have undertaken a fair and




effective process in good faith with a view to maximizing realizations for the
stakeholders of Interwind;

(b) the Company and Marathon have adequately marketed the XLE Turbines that are
included in and subject 1o the terms of the Turbine Purchase Agrecment;

(c) the Company and Marathon have adequately consulted with the Secured Lenders, in
respect of the proposed XILE Turbine Transaction and the Sales Process generally;

(d) the terms of the Turbine Rurchase Agreement including the purchase price consideration
are fair and commercially reasonable in the circumstances, are superior to al} other offers
in terms of the Monitor’s assessment criteria and represent net realizations that would be

equal to or more beneficial to creditors of Interwind than if the sale of the XLE Turbines
was undertaken in a ba {Cy scenario;

(¢) the assignments of the| Storage Arrangements appear to be appropriate in the
circumstances;

(f) the integrity of the Sales Process has been maintained and the Company has negotiated
the Turbine Purchase Agieement in good faith and with regard to the interests of all
stakeholders of Interwind and the directions of this Honourable Court.

43. At the request of Invenergy, Interwind has sought approval of the proposed XLE Turbine
Transaction on the basis that the purchase price for the Purchased Assets not be disclosed.
The Monitor supports this request and as such, has also not disclosed in this Report its
analysis of the terms of competing bids, offers to purchase or expressions of interest for the
XLE Turbines and/or other felated assets. This information will be provided to this

Honourable Court separately in advance of the hearing with a request that the summary be the
subject of a sealing order.

44. Given that the purchase price has not been disclosed herein, the Monitor has not included an
estimate of the net sales proceeds relating to this transaction.

SECURITY OPINIONS

45. The Monitor understands that all of the assets that will form part of the Purchased Assets in
the Turbine Purchase Agreement are located in Ontario, Quebec or Minnesota. The Monitor
understands that the acquisition of the Purchased Assets by Interwind was financed by the
HSH Bank Syndicate. On thi$ basis, the Monitor engaged BLG and Dorsey to review the
secunity granted by Interwind|to each of the HSH Bank Syndicate and Lehman. What
follows is a summary of the adyice provided in regard to each security by BLG, in respect of
Ontario and Quebec law, and by Dorsey and BLG, in respect of Minnesota law.

HSH Bank Syndicate Security - Ontario

46. The Monitor is advised by BLG that the security granted by Interwind to the HSH Bank
Syndicate in the Third Amended and Restated General Security Agreement dated February
22, 2008 (the “HSH Security Agreement”) includes the following:




47.

48.

49.

(a) All of Interwind’J right, title and interest in, to and under each TSA, a certain
Equity Contributipn Agreement dated February 22, 2008, the wind turbines
purchased under apy TSA, the other equipment purchased under the GE TSA and
the other “Turbine Equipment” purchased under the Vestas TSA, and any
proceeds thereof or accounts receivable due thereunder;

(b) All of the “Project Collateral”, which includes any wind lease options, leases and
other rights to real property, wind data, chattel paper, contracts, documents of
title, equipment, intangibles, instruments, inventory, permits and other personal
property, and the proceeds thercof and accounts receivable due thereunder,
owned or hereafter acquired, that comprised or formed part of one of the
Company’s wind gnergy projects in Canada; and

©) All dividends angd distributions received by the Company, and all proceeds
thereof, arising from the operating revenues of any wind energy projects in
Canada that have been financed and which do not use or are only partially
comprised of the wind turbines purchased under any TSA;

but does not include certain assets specifically enumerated in the HSH Security Agreement
which are not relevant to thel XLE Turbine Transaction. Based on the foregoing, and on
information provided by the Company to the Monitor, the Monitor and BLG are satisfied that
Interwind’s interest in the Purghased Assets is charged by the HSH Security Agreement.

The Monitor is further advised by BLG that the HSH Bank Syndicate filed a registration
under the Ontario Personal Property Security Act, R.8.0. 1990, ¢. P-10 (“PPSA™) in respect
of all the following categories of collateral: inventory, equipment, accounts, other and motor
vehicles. The HSH Bank Syndicate’s initial registration was made on July 13, 2006 and
included a detailed general collateral description reflecting the scope of the HSH Security
Agreement. The Monitor has been advised by BLG that the initial registration and the
general collateral description contained therein under the Ontario PPSA included a sufficient
description of the Purchased Assets.

Following Interwind’s changg of name (from “SkyPower Corp.” to “Interwind Corp.”) the
HSH Bank Syndicate amended its registration to reflect the name change and to delete the
detailed general collateral description, leaving a general registration in respect of inventory,
equipment, accounts, other apd motor vehicles. The Monitor has received further advice
from BLG in respect of this gmendment, confirming that the HSH Bank Syndicate security
over the Purchased Assets is perfected by this amended registration.

The Monitor is advised by B|LG that the original HSH Bank Syndicate registration against
Interwind was the first in time of the existing Ontario PPSA registrations. Subsequently,
other registrations were filed against Interwind in favour of: Nissan Canada Inc, Xerox
Canada Ltd., Transportactiony Lease Systems Inc., CBSC Capital, Fermeuse Wind Power
Corp., WestLB AG, NordDeutsche Landesbank Girozentrale and Lehman Brothers Holdings
Inc. - With the exception of Lehman {discussed below), neither the Monitor nor BLG have
reviewed the security of these other registrations, however, the Monitor has been advised by
the Company’s legal counsel [that these latter registrations are in respect of collateral which
does not include the Purchased Assets.

10




Lehman Security - Ontario

50. BLG has reviewed the Genergl Securily Agreement dated November 26, 2008 as between
Lehman and Interwind, as amended (the “Lehman Security Agreement”), and is advised by

BLG that it charges all of
property of all kinds, except p
Monitor is also advised th
Subordination Agreement da

Interwind’s interest in present and future-acquired personal
operty which is charged by the HSH Security Agreement. The
BLG has reviewed the Second Amended and Restated
ted April 13, 2009, as between Interwind, the HSH Bank

Syndicate and Lehman, in which Lelunan subordinates any of its interests in Interwind

property to the interests of the

HSH Bank Syndicate.

HSH Bauk Syndicate Security - Quebec

51. The Monitor is advised by BLG that the HSH Bank Syndicate filed a registration in the

52.

Register of Personal and Mg

vable Real Rights (“RPMRR”) in Quebec in respect of an

Hypothec acquired in conjunction with the HSH Security Agreement. BLG further advises
that the Hypothec is valid in respect of the movable property stated therein as being

hypothecated, to the extent
property situated in Quebec
incorporeal movable property

that such movable property constitutes corporeal movable
hat is not ordinarily used in more than one jurisdiction, or
established in bearer form or that is published by the holding of

the title exercised by a creditor that is situaled in Quebec, and that the Hypothecs are validly

registered.

The Monitor is also advised b
first-in-time. Subsequently, o
Although neither the Monitor

y BLG that the HSH Bank Syndicate registration in Quebec is
ne registration has been made in favour of Nissan Canada Inc.
por BLG have reviewed the security agreement or Hypothec in

respect of that later registration, it appears likely that it relates to specific and limited

collateral.

HSH Bank Syndicate Security - Minnesota

53

54.

S5.

BLG and Dorsey have togethe
over those of the Purchased A
advice received by the Monito

The Monitor has been advised
qualifications, the local law o
governs the perfection, the ¢
security interest in collateral.
is located in Ontario. The M

r provided advice concerning the HSH Bank Syndicate security
ssets that are located in Minnesota. What follows reflects the
r from BLG and Dorsey.

that as a matter of Minnesota law, subject to certain immaterial
f the jurisdiction where the debtor (here Interwind) is located
pffect of perfection or non-perfection, and the priority of a
The Monitor has been advised that for these purposes Interwind
onitor has been advised that accordingly, the local law of the

province of Ontario governs the perfection of the security interests granted by Interwind to
the HSH Bank Syndicate in the property located in Minnesota. The Monitor has therefore

been advised that as a matter

Commercial Code (“MUCC™)

of Minnesota law, a registration under the Minnesota Uniform
is neither necessary nor effective to perfect a security interest

over those of the Purchased Aksets located there. No registration was made against Interwind
under the MUCC. The Mopnitor understands that out of an abundance of cauiion a

registration was made against

Interwind in Washington, D.C.

In the course of the advice prpvided to the Monitor by BLG, BLG noted the conflict of law
rules in the Ontario PPSA prpvide that validity, perfection and effect of perfection or non-

1




56.

l

perfection in a security interq‘st in goods shall be governed by the laws of the jurisdiction
where the collateral is situated at the time the security interest attaches. It is assumed that
that was Minnesota. Accoﬂfiingly, the Ontario conflict rules defer to Minnesota law.
Minnesota law in turn provides that the local law (rather than the conflict of law rules
contained in the Ontario PPSA) of the location of the debtor governs. BLG advises that,
while there bas been a debate amongst some commentators, the better view is that the conflict

rules under the Ontario PPSA

do not require the making of 2 UCC registration in Minnesota.

As already noted, the Monitor has been advised by BLG that there is a registration against
Interwind in favour of the HSH Bank Syndicate in Ontario under the Ontario PPSA that
applies to or covers Interwind’s interest in the Purchased Assets. Again, the Monitor has
been advised that Minnesota law provides that Ontarie local law governs perfection and that a
registration has been made against Interwind in Ontario in respect of the Purchased Assets.

Notice

57. The Monitor understands that the Company has or will give notice of the XLE Turbine
Transaction and the distributign motion to all persons with registrations against Interwind or
“SkyPower Corp.” listed in the Ontario PPSA Registry and its equivalents in Quebec and

Minnesota.

MONITOR’S RECOMMENDA

TIONS

58. The Monitor recommends approval of the following:

(@) the Turbine Purchase Agreement; and

(b) the interim distribution
Purchase Agreement.

to the HSH Bank Syndicate on the closing of the Turbine
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All of which is respectfully submitted to this Honourable Court at Toronto, Ontario this 23rd day
of December, 2009.

KPMG INC., in its capacity as
Monitor of Interwind Corp.

Todd M. Martin
Chairman

13
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Notice of Electronic Filing

The following transaction was received 1
EST and filed on 12/28/2009

Case Name: SkyPower Corp.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 15

SKYPOWER CORP.,' Case No. 09-12914 (PJW)

Debtor in a Foreign Proceeding. Related to Docket No.

)
)
)
)
)
)

ORDER RECOGNIZING AND ENFORCING THE ORDER OF THE ONTARIO
SUPERIOR COURT OF JUSTICE (COMMERCIAL LIST) APPROVING THE
SALE OF CERTAIN ASSETS AND AN INTERIM DISTRIBUTION
TO THE HSH BANK SYNDICATE

This matter coming before the Court on the motion (the “Motion”) of KPMG Inc., the

duly authorized foreign representative (the “Foreign Representative™) of Interwind Corp. (f/k/a

SkyPower Corp.) (“Interwind”), requesting the entry of an order, pursuant to sections 105(a),
363, 1507, 1520 and 1521 of the Bankruptcy Code?, giving effect in the United States to the
Canadian Sale Order entered by the Ontario Court approving (i) the sale transaction
contemplated by the “1.5 XLE Wind Turbine Purchase Agreement” made as of December 16,
2009 (the “Agreement”) by and between Interwind and Invenergy Turbine L.P. (“Invenergy”)
and (ii) an interim distribution to the HSH Bank Syndicate on the closing of the Sale on account
of certain turbine supply loans made in favor of Invenergy; and the Court having considered and
reviewed the Motion; and appropriate and timely notice of the Motion having been given; and no
other or further notice being necessary or required; and the Court having determined that
Invenergy is purchasing the Turbines in good faith; and the Court having determined that the

legal and factual bases set forth in the Motion and all other pleadings and proceedings in this

: The Debtor in this case is Interwind Corp. (f/k/a SkyPower Corp.). The Foreign Representative

has filed a motion to modify the case caption to reflect the Debtor’s new name, which is scheduled to be
heard on January 19, 2010 at 11:30 a.m. (E.T.).

2 All capitalized terms not otherwi%e defined herein shall have the meanings ascribed to them in the
Motion. ;
|
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case establish just cause to grant the relief ordered herein, and after due deliberation; IT IS
HEREBY ORDERED THAT:

1. The Motion is GRANTED in its entirety as set forth herein;

2. The Canadian Sale Order, attached hereto as Exhibit 1, is hereby given full force
and effect in the United States and Invenergy and Interwind shall each be afforded all of the
rights and benefits of the Canadian Sale Order in the United States;

3. After the closing of the Sale, good and marketable title to the Turbines shall vest
in Invenergy free and clear of all liens, claims, interests and other Encumbrances (as defined in
the Agreement) as described in paragraph 2 of the Canadian Sale Order;

4. After the closing of the Sale, Invenergy shall be allowed to take immediate
possession of the Turbines;

5. Notwithstanding any provision of the Bankruptcy Rules to the contrary, (i) the
terms of this Order shall be immediately effective and enforceable upon its entry, (ii) Invenergy
and the Foreign Representative shall each be entitled to the benefits of § 363(m) of the
Bankruptcy Code with respect to the Sale; (iii) neither Invenergy nor the Foreign Representative
are subject to any stay in the implementation, enforcement or realization of the relief granted in
this Order, and (iv) Invenergy and the Foreign Representative may, in their discretion and
without further delay, take any action and perform any act authorized under this Order; and

6. This Court shall retain jurisdiction OQer all matters arising out of or related to the
Motion and implementation of this Order.

Dated: January _ , 2010

Wilmington, Delaware The Honorable Peter J. Walsh
United States Bankruptcy Judge, District of Delaware

\
|
l
|
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Exhibit 1

(Canadian Sale Order)

TO BE FILED



CERTIFICATE OF SERVICE

I, Karen B. Skomorucha, hereby certify that, on December 30, 2009, I caused one copy of
the foregoing to be served upon the parties on the attached service list by regular U.S. Mail,

postage pre-paid, unless otherwise indicated thereon.

Pty Sampud

Karen B. Skomorucha (#4759)
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In re: SkyPower Corp., Case No. 09-12914 (PJW)

2002 Service List

Dickstein Shapiro LLP
Attn: Shaya M. Berger, Esq.
1633 Broadway
New York, NY 10019

EAPC Wind Energy Services
P.O Box 350
Norwich, Vermont 05055

Lake Superior Warehousing Co., Inc.
1210 Port Terminal Drive
Duluth, MN 55802

Marathon Capital Markets, LLC
2801 Lakeside Drive
Suite, 210
Bannockburn, IL 60015

Milbank, Tweed, Hadley & McCloy LLP

601 South Figueroa Street, Suite 3000
Los Angeles, CA 90071

R. W. Beck, Inc.
550 Cochituate Road
4™ Floor, West Wing
Framingham, MA 01701-4654
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Ballard Spahr Andrews & Ingersoll, LLP
601 13" Street, N.W., Suite 1000
South Washington, DC 20005-3807

Capsule
10 South 5™ Street, Suite 645
Minneapolis, Minnesota 55402

General Electric Company US
1 River Road
Schenectady, NY 12345

IRWA
19750 South Vermont Avenue, Suite 220
Torrance, CA 90502-1144

Merrill Communications LLC
One Merrill Circle
St. Paul, MN 55108

NRG Systems Inc.
110 Riggs Road
P.O. Box 509
Hinesburg, Vermont 05461

WindLogics
1021 Bandana Blvd. East
Suite 11
St. Paul, MN 55108



Arizona Public Service Company
P.O. Box 2906
Phoenix, AZ 85062-2906

Rob Chadwick
Goodmans LLP
250 Yonge Street, Suite 2400
Toronto, ON M5B 2M6

Jenny Poulos, KPMG INC.
Commerce Court West

199 Bay Street, P.O. Box 231, Suite 3300

Stn Commerce Court
Toronto, ON MS5L 1B2

Michael MacNaughton
Borden Ladner Gervais LLP
Scotia Plaza
40 King Street West
Toronto, ON M5H 3Y4

Elizabeth Pillon
Stikeman Elliot LLP
Commerce Court West
199 Bay Street, Suite 5300
Toronto, ON M5L 1B9

John MacDonald,
Osler, Hoskin & Harcourt LLP
100 King Street West
1 First Canadian Place
Suite 6100, P.O. Box 50
Toronto, ON M5X 1B8

Rupert Chartrand
Osler, Hoskin & Harcourt LLP
100 King Street West
1 First Canadian Place
Suite 6100, P.O. Box 50
Toronto, ON M5X 1B8
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Fred Myers
Goodmans LLP
250 Yonge Street, Suite 2400
Toronto, ON M5B 2M6

Cathy Costa
Goodmans LLP
250 Yonge Street, Suite 2400
Toronto, ON M5B 2M6

Todd Martin, KPMG INC.
Commerce Court West
199 Bay Street, P.O. Box 231, Suite 3300
Stn Commerce Court
Toronto, ON MS5L 1B2

Kevin Mcelcheran
McCarthy Tetrault LLP
TD Bank Tower
66 Wellington Street West
Suite 5300, Box 48
Toronto, ON M5K 1E6

Kathy Mah
Stikeman Elliot LLP
Commerce Court West
199 Bay Street, Suite 5300
Toronto, ON MS5L 1B9

Tracey Sandler
Osler, Hoskin & Harcourt LLP
100 King Street West
1 First Canadian Place
Suite 6100, P.O. Box 50
Toronto, ON M5X 1B8

James Bunting
Davies Ward Phillips & Vineberg LLP
1 First Canadian Place
44™ Floor
Toronto, ON M5X 1B1
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Michael Nowina
Baker & McKenzie LLP
Brookfield Place, Suite 2100
181 Bay Street, P.O. Box 874 -
Toronto, ON M5J 2T3

David M. Klauder, Esq.
Office of the United States Trustee
844 King Street, Room 2214
Lockbox # 35
Wilmington, DE 19801
HAND DELIVERY

Rachael S. Budke, Esq.
FPL Law Department

700 Universe Boulevard
Juno Beach, FL 33408

Natasha MacParland
Davies Ward Phillips & Vineberg LLP
1 First Canadian Place, 44™ Floor
Toronto, ON M5X 1B1

Shawn M. Dunlevy, Esq.
302 West Superior Street, Suite 700
Duluth, MN 55802



In re: SkyPower Corp., Case No. 09-12914 (PJW)

Supplemental Service List

Thomas Blakemore, Esq.
Gregory Gartland, Esq.
Winston and Strawn LLP
35 W. Wacker Drive
Chicago, Illinois 60601-9703

Raj S. Sahni
Bennett Jones Toronto
3400 One First Canadian Place
P.O. Box 130
Toronto Ontario
MS5X 1A4 Canada
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Lehman Brothers Holdings, Inc.
c/o Lehman Brothers, Inc.
745 Seventh Avenue
New York, NY 10019-6801
Attn: Legal Department

HSH NordBank AG, New York Branch
c¢/o Lloyd J. MacNeil, Esq.
Chadbourne & Parke LLP

350 South Grand Avenue, Suite 3300
Los Angeles, California 90071
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File a Motion:

09-12914-PJW SkyPower Corp.
Type: bk Chapter: 15 v Office: 1 (Delaware)
Assets: u Judge: PJW Case Flag: CLAIMS

U.S. Bankruptcy Court
District of Delaware
Notice of Electronic Filing

The following transaction was received from Karen B. Skomorucha entered on 12/30/2009 at 6:06 PM
EST and filed on 12/30/2009

Case Name: SkyPower Corp.

Case Number: 09-12914-PJW

Document Number: 38

Docket Text:

Motion to Approve //Motion of KPMG, Inc., Foreign Representative of Interwind Corp. (f/k/a SkyPower
Corp.), for an Order Recognizing and Enforcing the Order of the Ontario Superior Court of Justice
(Commercial List) Approving the Sale of Certain Assets and an Interim Distribution to HSH Bank
Syndicate Filed by SkyPower Corp.. Hearing scheduled for 1/19/2010 at 11:30 AM at US Bankruptcy
Court, 824 Market St., 6th Fl., Courtroom #2, Wilmington, Delaware. Objections due by 1/12/2010.
(Attachments: # (1) Notice # (2) Exhibit A (1 of 3)# (3) Exhibit A (2 of 3)# (4) Exhibit A (3 of 3)# (5)
Exhibit B# (6) Exhibit C-Proposed Form of Order# (7) Certificate of Service) (Skomorucha, Karen)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename: C:\fakepath\sky2motion (00367801).PDF

Electronic document Stamp:

[STAMP bkecfStamp 1D=983460418 [Date=12/30/2009] [FileNumber=8008366-0
] [329d343c9ea5t66cc020f1d5243£779845dc7ba35493b464d7825675f2¢5659¢534
97¢9¢412c0df30cb59614c£3297396434e6b7c5f2af123a4b318718810c0f]]
Document description:Notice

Original filename:C:\fakepath\sky2notice (00367799).PDF

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=12/30/2009] [FileNumber=8008366-1
1[88¢179312¢8622dc8585cd44c2fcd3f862bdaebas54df054e5680e4e215553a82aba
e4762730360aeca7ab0c7650f482¢c13ae149372d£f8919879¢9d059¢71665]]
Document description:Exhibit A (1 of 3)

Original filename:C:\fakepath\sky2exA1 (00367802).PDF

Electronic document Stamp:

[STAMP bkecfStamp [D=983460418 [Date=12/30/2009] [FileNumber=8008366-2
119856¢cc4607e045418729bb09762a23b48544d398eal 1bdac52a7e¢0696299¢cc5aa58
10dcOedcad49813de2b5fc377da04bdfal 1ce61d927cbee7ed1c345¢1104ef]]
Document description:Exhibit A (2 of 3)

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl?874730418949815 12/30/2009



