








on the closing of the Sale (as defined
favor of Invenergy. In support of the

JURI

herein) on account of certain turbine supply loans made in

Motion, Interwind respectfully represents as follows:

SDICTION AND VENUE

1. This Court has jurisdi
1334 and section 1501 of the Bankruj
§ 157(b)(2)(P). Venue is proper in th

2. The statutory predicat
1507, 1520 and 1521 of the Bankrupt

BACKGROU

ction over this Motion pursuant to 28 U.S.C. §§ 157 and
ptcy Code. This is a core proceeding pursuant to 28 U.S.C.
is district pursuant to 28 U.S.C. § 1410.

es for the relief requested herein are sections 105(a), 363,

cy Code.

ND? AND RELIEF REQUESTED

I. General Backeround

3. On August 12, 2009,
pursuant to the Companies’ Creditor
Ontario Court. Shortly thereafter, t
commenced a proceeding for the ¢
appointed the Foreign Representati
Interwind and (iii) granted the Foreig
of a foreign main proceeding under ck

4. On August 19, 2009,
1504 and 1515 of the Bankruptcy Ca

Proceeding, seeking recognition of t
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Petition of KPMG Inc., Foreign Repres
Proceeding Pursuant to 11 U.S.C. §§ 15}
(August 19, 2009) [Docket No. 3].
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Interwind sought protection from its creditors in Canada

s Arrangement Act, R.S.C. 1985, ¢. C-36 (Canada), in the

he Foreign Court entered an order, which, inter alia, (1)

orporate reorganization of Interwind, (ii) authorized and

ve to act as the Monitor and foreign representative of
mn Representative authority to file a petition for recognition
1apter 15 of the Bankruptcy Code.

Interwind filed a chapter 15 petition pursuant to sections
de, commencing this chapter 15 case in aid of the Foreign

he Foreign Proceeding as a “foreign main proceeding” as

1g Interwind, including its business operations, capital and debt
iling of this chapter 15 case, is set forth in detail in the Verified
entative of SkyPower Corp., for Recognition of Foreign Main
/5 and 1517 and Relief Pursuant to 11 U.S.C. §§ 1520 and 1521




defined in section 1502(4) of the Bar

the Foreign Proceeding.
5.

Recognition of Foreign Main Procee

other relief, the Recognition Order pi
of the assets of Interwind within the t

to the Foreign Representative . . ..” |

IL.

On September 15, 1

nkruptcy Code and seeking other necessary relief in aid of

2009, this Court entered that certain Order Granting

ding [Docket No. 22] (the “Recognition Order”). Among

rovides that “the administrative or realization of all or part
erritorial jurisdiction of the United States shall be entrusted

xecognition Order 9 9.

The Canadian Sale Process and the Canadian Sale Order

6.

has sold certain of its assets, propg

received an approval order for a tran

which closed on November 20, 2009.

order, amended on December 21, 2(
business to 3240384 Nova Scotia Lin
November 20, 2009, Interwind receiy

a transaction to sell the assets of its

Since late August 20Q

9 and pursuant to Orders of the Ontario Court, Interwind
erty and undertakings. On October 27, 2009, Interwind
saction to sell its solar business to 1495359 Alberta ULC,
On November 18, 2009, Interwind received an approval
)09, for a transaction to sell the assets of its Digby wind
nited, which is scheduled to close in the next few days. On

ed an approval order, amended on December 21, 2009, for

Fermeuse wind business to Elemental Energy Inc., which

closed on December 22, 2009. Finally, on December 21, 2009, Interwind received an approval

order for a transaction to sell certain non-turbine equipment assets to enXco Service Corporation,

which is scheduled to close in the near future. Currently, Interwind’s principal remaining assets

include its wind development business (the “Wind Development Business”) and 134 units of GE

1.5 XLE wind turbine generating uni
30, 2009, the Ontario Court apprg

Development Business.

{00323395;v1}

s (collectively, the “Turbines”). By Order dated November

ved an expedited sale process in respect of the Wind




7. On December 16, 20
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Turbines, (i1) the towers on which sy
(iii) if and to the extent elected by I

and maintenance agreement betwee

Electric of Canada, Inc. and (b)

09, Interwind entered into the “1.5 XLE Wind Turbine
ent”) with Invenergy for the sale (the “Sale”) of (i) the
ich Turbines are mounted and all components thereof, and
nvenergy, (a) the turbine supply agreement and operations
n Interwind and General Electric Company and General

all arrangements by which Interwind obtains storage,

maintenance and security of the Turbines. A true and correct redacted copy of the Agreement is

attached hereto as Exhibit A, Tab No.

8. The Sale involves and
by HSH Nordbank AG, New York Bz
of itself, Bayerische Landesbank, N
Syndicate”). See Exhibit A, Tab No
the Sale, the proposed Canadian S

distribution (the “Interim Distribution

2,Ex. A*

is dependent upon the provision of financing to Invenergy
-anch, as administrative agent and collateral agent on behalf
ew York Branch and Union Bank, N.A. (the “HSH Bank
2 9 15. In connection therewith, in addition to approving
ale Order also contemplates the approval of aninterim

”’) to the HSH Bank Syndicate on the closing of the Sale on

account of certain turbine supply loz
Exhibit A, Tab No. 3 at 4.

9. By and through its Ca
the Ontario Court, seeking, inter alia,
and correct copy of the Motion Recor

Sale, Interwind also submitted the Sey

Seventh Report of the Monitor is attaq

¢ Contemporaneous with the filing

seeking court authorization to file under §
Canadian Sale Order as well as to file put
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ans made by the HSH Bank Syndicate to Interwind. See

nadian counsel, Interwind submitted a Motion Record with
approval of the Sale and the Interim Distribution. A true
d is attached hereto as Exhibit A. In further support of the
enth Report of the Monitor. A true and correct copy of the

rhed hereto as Exhibit B. The Ontario Court has scheduled

s of this Motion, the Foreign Representative has filed a motion
seal unredacted versions of the Agreement and Schedule B to the
plicly redacted versions of the same.



a hearing to consider the proposed
a.m.

10. By this Motion, the
enforcing in the United States the C
made. As described in the Motion A
attached to the Motion Record as Ta
respect of the Turbines and the prog
stakeholders. However, one of the
recognizing the Canadian Sale Orde
Therefore, in order to effectuate the
the Foreign Representative respectful
hereto as Exhibit C, recognizing and §

11.  Notice of this Motion
their counsel: (i) the Office of the
persons or bodies authorized to adn
against whom final relief was obtain
(1v) all parties to litigation pending in
of the filing of the petition; and (y

Bankruptcy Rule 2002, in accordanc

relief requested herein, the Debtors sy
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bale and Interim Distribution for January 8, 2010 at 10:00

Foreign Representative seeks an order recognizing and
anadian Sale Order to be entered by the Ontario Court if
tecord and the Affidavit of David Bacon (the “Affidavit”),
b No. 2, the Agreement represents the best bid received in
)oéed transaction in the best interests of Interwind and its
conditions to the Sale is the entry of order by this Court
r. See Exhibit A, Tab No. 2 q 18(d)(iv) & Ex. A § 8.1.
Sale and maximize value to Interwind and its stakeholders,
ly requests the Court to enter the proposed order, attached
yiving effect to the Canadian Sale Order.

NOTICE

will be provided to the following parties or, in lieu thereof,
Jnited States Trustee for the District of Delaware; (ii) all
1inister foreign proceedings of Interwind; (iii) all entities
ed under sections 1520 and 1521 of the Bankruptcy Code;
the United States in which the debtor is a party at the time
y) those parties who have requested service pursuant to

e with Local Rule 2002-1(b). In light of the nature of the

bmit that no other or further notice is necessary.




NO PRIOR REQUEST

12.  No previous request for the relief requested herein has been made to this or any

other court.

WHEREFORE, the Foreign Representative respectfully requests that this Court enter an

order, substantially in the form attached hereto as Exhibit C, (i) recognizing and giving effect to

the Canadian Sale Order, and (ii) g
relief as the Court deems just and pro

Date: Wilmington, Delaware
December 30, 2009
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CONCLUSION

per.

ranting the Foreign Representative such other and further

ASHBY & GEDDES, P.A.

}Z)a b, Shamauel_

William P. Bowden (I.D. No. 2553)
Gregory A. Taylor (I.D. No. 4008)
Karen B. Skomorucha (I.D. No. 4759)
Leigh-Anne M. Raport (I.D. No. 5055)
500 Delaware Avenue, 8th Floor

P.O. Box 1150

Wilmington, DE 19899

Telephone: (302) 654-1888

Facsimile: (302) 654-2067

Counsel to KPMG Inc.,
Foreign Representative of Interwind Corp.
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Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

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 (LUSC#26310A)
Cathy Costa (LSUC #46582L)

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

Lawyers for Interwind Corp.
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Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

Applicant

NOTICE OF MOTION
(Returnable January 8, 2010)

Interwind Corp. -(formerly known as SkyPower Corp.) (the “Applicant™) will
make a motion to a judge presiding over the Commercial List on Friday January §, 2010, at
10:00 a.m. or as soon after that time as the motion can be heard at the Courthouse, 330

University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: This Motion is to be heard orally.
THE MOTION IS FOR:

1. An Order, inter alia:

@ approving the sale to Invenergy Turbine L.P. (“Invenergy”) of Interwind’s 134
 units of GE 1.5 XLE wind turbine generating units (collectively, the “Turbines”),
together with towers on which such wind turbine generating units are mounted

and all components thereof and, if and to the extent elected by Invenergy (i) the
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turbine supply agreement and operations and maintenance agreement between
Interwind and General Electric Company and General Electric of Canada, Inc.
(collectively, “GE”) and (ii) all arrangements by which Interwind obtains storage,
maintenance and security of the Turbines (the “Turbine Transaction™), as
detailed further in the 1.5 XLE Wind Turbine Purchase Agreement attached as
Exhibit “A” to the Affidavit of David Bacon sworn December 16, 2009 (the

“Bacon Affidavit™);

(b) approving an interim distribution to the HSH Bank Syndicate (defined below) on
the closing of the Turbine Transaction on account of turbine supply loans made in

favour of Invenergy; and

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

Court may deem just.
THE GROUNDS FOR THE MOTION are as follows:

2. Pursuant to the Order of this court dated August 12, 2009, the Applicant was granted
protection pursuant to the Companies’ Creditors Arrangement Act (the “CCAA”) and an
initial stay of proceedings to and including September 11, 2009, in respect of the
Applicant and certain other parties; is currently in effect. The stay of proceedings has

been extended from time to time to January 29, 2010;

3. Pursuant to an Order of this Honourable Court dated August 25, 2009 (the “Sale Process
Order”), the Applicant was authorized to run a sale process in respect of all of its assets,

property and undertaking. The sale process is ongoing.
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By Order dated October 27, 2009, fhis Honourable Court approved a transaction in
respect of the Applicant’s Solar Operating Assets and Solar Develépment Pipeline
| (collectively, the “Solar Business”) with an affiliate of CIM Group, the Applicant’s DIP
lender (the “Solar Transaction”). The Solar Transaction closed on Friday, November

20, 2009.

By Order dated November 18, 2009, this Honourable Court approved the sale to 3240384
Nova Scotia Limited (“324™), a subsidiary of Emera Incorporated, of the Company’s
interest in the capital stock of Scotian Windfield Partners Corp. and certain of its wind

project assets. The Company and 324 are currently working to close this transaction.

By Order dated November 20, -2009, this Honourable Court approved the sale to
Elemental Energy Inc. (“Elemental”) of all of the issued and outstanding shares in the
capital of Fermeuse Wind Power Corp. and all of the Company’s rights, title and intérests
under the administrative services agreement between the Company and Fermeuse Wind
Power Corp. dated June 30, 2009 (the “Fermeuse Transaction). The Company and

Elemental are currently working to close the Fermeuse Transaction;

The Applicant’s principal remaining assets to be sold include its wind development
business (the “Wind Development Business”), the Turbines and the Non-Turbine

. Equipment;

By Order dated November 30, 2009, this Honourable Court approved an expedited sale

process in respect of the Wind Development Business. That sale process is ongoing;



10.
11.

12.

13.

14.

15.
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The Applicant has settled the terms of a proposed transaction in connection with the sale

of the Turbines.
The proposed transaction represents the best bid received in respect of the Turbines;
The proposed transaction is in the best interests of the Applicant and its stakeholders;

This Notice of Motion shall serve as notice for the recognition orders to be sought in

Quebec and Delaware in connection with the Turbine Transaction;
The provisions of the CCAA;
Rules 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure (Ontario); and

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

permit.

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

motion:

the Motion Record in connection with the within motion, filed;

the Seventh Report of the Monitor, filed; and

such further and other evidence as counsel may submit and this Honourable Court may

admit,



Date: December 17, 2009 GOODMANSLLP
Barristers & Solicitors
250 Yonge Street, Suite 2400
Toronto, Canada M5B 2Mé6

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

Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for the Applicant

TO: THE ATTACHED SERVICE LIST
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SERVICE LIST

GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 257

Reobert J. Chadwick

Tel.: (416) 597-4285

Fax: (416) 979-1234

E-mail: rchadwick@goodmans.ca

Fred Myers

Tel.: (416) 597-5923

Fax: (416) 979-1234

E-mail: fmyers@goodmans.ca

Cathy Costa

Tel.: (416) 597-4214

Fax: (416) 979-1234

E-mail: ccosta@goodmans.ca

Counsel for Interwind Corp.

KPMG INC.

Suite 3300

Commerce Court West

199 Bay Street, P.O. Box 231,
Stn Commerce Court

Toronto, ON M5L 1B2

Todd Martin

Tel.: (416) 777-8245

Fax: (416) 777-3364

E-mail: toddmartin@kpmg.ca

Jenny Poulos

Tel.: (416) 777-3495

Fax: (416) 777-3364

E-mail: jennypoulos@kpmg.ca

Monitor of Interwind Corp.
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AND TO: BORDEN LADNER GERVAIS LLP
Scotia Plaza
40 King Street West
Toronto, ON M5H 3Y4

Michael McNaughton

Tel.: (416) 367-6646

Fax: (416) 682-2837

E-mail: mmacnaughton@blgcanada.com

Roger Jaipargas

Tel.: (416) 367-6266

Fax: (416) 361-7067

E-mail: rjaipargas@blgcanada.com

Sam P. Rappos

Tel.: (416) 367-6033

Fax: (416) 361-7306

E-mail: srappos@blgcanada.com

James Szumski
Tel: (416) 367-6310

Fax: (416) 632-2811
E-mail: jszumski@blgcanada.com

Counsel for Monitor

AND TO: MCCARTHY TETRAULT LLP
66 Wellington Street West
Suite 5300, Box 48
TD Bank Tower
Toronto ON MS5SK 1E6

Kevin Mcelcheran

Tel.: (416) 601-7730

Fax: (416) 868-0673

E-mail: kmcelcheran@mccarthy.ca

Counsel for CIM Group



AND TO:

AND TO:

STIKEMAN ELLIOT LLP
Commerce Court West

199 Bay Street

Suite 5300

Toronto, ON MS5L 1B9

Elizabeth Pillon

Tel.: (416) 869-5623

Fax: (416) 947-0866

E-mail: Ipillon@stikeman.com

Kathy Mah
Tel.: (416) 869-5652
Fax: (416) 947-0866

‘E-mail: kmah@stikeman.com

Counsel for Lehman Brothers Holdings Inc.

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6100, P.O. Box 50

Toronto, ON M5X 1BS8

John MacDonald

Tel.: (416) 862-5672

Fax: (416) 862-6666

E-mail: jmacdonald@osler.com

Rupert Chartrand

Tel.: (416) 862-6575

Fax: (416) 862-6666

E-mail: rchartrand@osler.com

Tracy Sandler

Tel.: (416) 862-5890

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

Marc S. Wasserman

Tel.: (416) 862-4908

Fax: (416) 862-6666

E-mail: mwasserman(@osler.com

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

Natasha MacParland

Tel.: (416) 863-5567

Fax: (416) 863-0871

E-mail: nmacparland@dwpv.com

James D. Bunting

Tel.: (416) 367 7433

Fax: (416) 863-0871

E-mail: jbunting@dwpv.com

Derek Vesey

Tel.: (416) 367.6921

Fax: (416) 863-0871
E-mail: dvesey@dwpv.com

Counsel for Nordeutsche Landesbank Girozentrale, New York Branch

AND TO: BAKER & MCKENZIE LLP
Brookfield Place, Suite 2100
181 Bay Street, P.O. Box 874
Toronto, ON M35J 2T3

Michael Nowina

Tel.: (416) 865-2312

Fax: (416) 863-6275 ‘

E-mail: michael.nowina@bakernet.com

Counsel for WestLB, AG

AND TO: BLAKE, CASSELS & GRAYDON LLP
Box 25, Commerce Court West
Toronto, ON MS5L 1A9

Pamela Huff

Tel.: (416) 863-2958

Fax: (416) 863-2653

E-mail: pamela.huff@blakes.com

Katherine McEachern

Tel.: (416) 863-2566

Fax: (416) 863-2653 -
E-mail: katherine.mceachern@blakes.com



AND TO:

AND TO:
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Counsel for WestLB, AG, Toronto Branch

Steven Weisz

Tel.: (416) 863-2616

Fax: (416) 863-2653

E-mail: steven.weisz@blakes.com

Michael Mcgraw

Tel.: (416) 863-4247

Fax: (416) 863-2653
michael.mcgraw@blakes.com

Counsel for PGA Boulevard Investment Corp.

AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754

Toronto, ON M5J 2T9

Harry Fogul

Tel.: (416) 865-7773

Fax: (416) 863-1515

E-mail: hfogul@airdberlis.com

Counsel for Ontario Power Authority

-LAX O’SULLIVAN SCOTT LLP

Suite 1920, 145 King Street West
Toronto, ON MS5H 1J8

Clifford Lax
Tel.: (416) 598-0988

Fax.: (416) 598-3730
E-mail: clax@counsel-toronto.com

Shaun F. Laubman
Tel.: (416) 598-1744
Fax: (416) 598-3730
E-mail: slaubman@counsel-toronto.com

Counsel for SunEdison LLC



AND TO:

AND TO:

AND TO:
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FASKEN MARTINEAU DUMOULIN LLP
Toronto Dominion Bank Tower

P.O. Box 20, Suite 4200

66 Wellington Street West

Toronto-Dominion Centre

Toronto, ON MSK 1N6

Edmond F.B. Lamek

Tel.: (416) 865-4506

Fax: (416) 364-7813

E-mail: elamek@fasken.com

Counsel for General Electric Company and General Electric Canada

NOVA SCOTIA POWER INC.
P.O. Box 910

Halifax, NS

B3I 2W5

Peter Doig
Tel.: (902) 428-6934
E-mail: peter.doig@emera.com

OGILVY RENAULT LLP
Suite 3800

Royal Bank Plaza, South Tower
200 Bay Street

P.O. Box 84

Toronto, ON MS5J 274

Virginie Gauthier

Tel.: (416) 216-4853

Fax: (416) 216-3930

E-mail: vgauthier@ogilvyrenault.com

Evan Cobb

Tel: (416) 216-1929

Fax: (416) 216-3930

E-mail: ecobb@ogilvyrenault.com

Azim Hussain
Tel: (514) 847-4747
Email: ahussain@ogilvyrenault.com

Lawyers for ABB Inc.



AND TO:

AND TO:

AND TO:
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GARDINER ROBERTS LLP
Scotia Plaza, 40 King Street West, Suite 3100
Toronto, ON, Canada MSH 3Y2

Jeffrey Rosekat

Tel: (416) 865-6662

Fax: (416) 865-6636

Email: jrosekat@gardiner-roberts.com

Lawyers for Jacques Whitford Stantec Limited

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto Canada M5SH 3C2

Mike Weinczok

Tel: (416) 642-7475

Fax: (416) 640-3046

Email: mweinczok@casselsbrock.com

Lawyers for Golder Associates Ltd.

FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West

Toronto, ON M5X 1B2

R. Shayne Kukulowicz

Tel: (416) 863-4468

Fax: (416) 863-4592

E-mail: shayne kukulowicz@fmc-law.com

Jarvis H. Hetu

Tel.: (416) 863-3460

Fax: (416) 863-4592

E-mail: jarvis.hetu@fmc-law.com

Lawyers for Citizen Energy Corporation
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AND TO: HYDRO-ONE NETWORKS INC.
483 Bay Street
North Tower, 15th Floor
Toronto, Ontario
MS5G 2P5

Fax: (416) 345-6056

AND TO: MINISTRY OF THE ATTORNEY GENERAL
: Crown Law Office
McMurtry-Scott Building
8th Floor
720 Bay Street
Toronto, Ontario
MS5G 2K1

Tel: (416) 326-4008

AND TO: DEPARTMENT OF JUSTICE
The Exchange Tower
130 King Street West .
Suite 3400
Post Office Box 36
Toronto, ON
M5X 1K6

Diane Winters

Tel: (416) 973.3172

Fax: (416) 973.0810

E-mail: diane.winters@justice.gc.ca

Peter Zevenhuizen
Fax: (416) 973.0810
E-mail: Peter.Zevenhuizen@justice.gc.ca

AND TO: MINISTRY OF FINANCE
Legal Services Branch
Post Office Box 620
33 King Street West
6th Floor
- Oshawa, ON
L1H 8E9

Kevin J. O'Hara
E-mail: kevin.ohara@ontario.ca
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AND TO: CANADA REVENUE AGENCY
55 Bay Street North
- Hamilton, ON LS8N 3E1l

Brian Clements

Tel: 905-572-4426

Fax: 905-546-1615

Email: Brian.Clements@cra-arc.gc.ca

AND TO: MINISTERE DU REVENU QUEBEC
Contentieux de Revenu Québec 3 Complexe Desjardins

Secteur D221LC
Montréal QC H5B 1A7

AND TO: LEGAL SERVICES BRANCH
MINISTRY OF ATTORNEY GENERAL

2nd Floor, 1001 Douglas Street
PO Box 9280 Stn Prov Govt
Victoria BC V8W 9J7

Fax: (250) 356-0065

AND TO: RJS MECHANICAL INC.
1621 Simcoe Street South
Oshawa, ON
L1H 837

AND TO: CBSC CAPITAL
100-1235 North Service Rd. West
Oakvillie, ON
L6M 2W2

AND TO: TRANSPORTATION LEASE SYSTEMS INC.
51 Constellation Court '
Toronto, ON
MOVW 1K4

AND TO: NISSAN CANADA INC.
5290 Orbitor Drive
Mississauga, ON
L4W 475
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AND TO: XEROX CANADA LTD.
33 Bloor Street East, 3rd Floor
Toronto, ON
M4W 3H1

AND TO: CONSTRUCTIONS GERMAIN DUMONT INC.
212-A, rue Témiscouata
Riviere-du-Loup, QC
G5R 2Y5

AND TO: CONSTRUCTION B.M.L DIV. DE SINTRA INC.
105, rue L.P. Lebrun
Riviere-du-Loup, QC
G5R 4C3

AND TO: ENXCO SERVICE CORPORATION
PO Box 581043, 63-665 19th Avenue
North Palm Springs, CA
92258

AND TO: 9199-1729 QUEBEC INC. (FERME JANOKL)
239 Chemin des Pionnieres Est
St. Arsene, Riv-du-Loup, QC
GOL 2KO0

AND TO: GESTION DENIS DUBE INC.
117 rue Villeray
L'Isle Verte Ouest, QC
GOL 1LO

AND TO: HYDRO QUEBEC
C.P. 11022, succ. Centre-ville
Montréal, QC
H3C 4V6

AND TO: LAKE SUPERIOR WAREHOUSING CO., INC.
1210 Port Terminal Drive
Duluth, MN
55802

AND TO: LES ELECTRICIENS ROGER DESJARDINS 2000 ENR.
8 Casgrain
Riviére-du-Loup, QC
G5R 3V5
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AND TO: MARMEN INC. -
845, rue Berlinguet
Trois-Riviéres, QC
G8T 8N9

AND TO: TRANSPORT F. ROUSSEL (9076-7286 QUEBEC INC)
141 rue L.-P. Lebrun
Riviere-du-Loup, QC
G5R 5W5

AND TO: 9134-9928 QUEBEC INC.
20 Témiscounata
Riviere-du-Loup, QC
G5R 2X9

AND TO: 9080-9252 QUEBEC INC.
. cp.182
Riviere-du-Loup, QC
G5R 3Y8

AND TO: RECEVEUR GENERAL DU CANADA
141 L.P. Lebrun, bureau 200
Riviere-du-Loup, QC
G5R 5W5

AND TO: RJS MECHANICAL INC. (name changed to KR WIND INC.)
1621 Simcoe Street South
Oshawa, ON
L1H 8J7

AND TO: SERVIETTES INDUSTRIELLES NORMAND INC.
’ C.P. 1042, Parc Industriel
Riviere-Du-Loup, QC
G5R 4C3

AND TO: TAYLOR INTERNATIONAL TRUCKING (F.F.) LTD.
_ P.O.Box 277, Hwy 11-71 W.

Fort Frances, ON

P9A 3M6

AND TO: TRANSIT D. BERNIER INC.
28, rue Legros
St-Jean-Port-Joli, QC

. GOR 3G0



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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TRANSPORT BELLEMARE INTERNATIONAL
2950, Sidbec N.

Trois-Riviéres, QC

G8Z 4E1

CONSTRUCTION GERMAIN DUMONT

2 12-A rue Témiscouata

Riviere-du-loup, Qc
G5R 2Y5

TAYLOR INTERNATIONAL STROAGE
Hwy 11 - 71 West

PO box 277

Fort Francis, ON

PYA 3M6

9134-9928 QUEBEC INC.
146, rue L.P. Lebrun
Riviere-du-Loup, Quebec
G5R 5W8

TRANSPORT CANADA
961, boul Champlain

C.P. 2647

Quebec

CAMPOR INC.

98 des Equipements
Riviere-du-Loup, Qc
G5R 5W9

GESTION DENIS DUBE INC.
89 rue Villeray

Isle-Verte, Qc

GOL 1L0

CONSTRUCTION B.M.L.
105, rue L.P. Lebrun
Riviere-du-Loup, QC

G5R 4C3
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AND TO: LAKE SUPERIOR WAREHOUSING CO., INC.
1210 Port Terminal Drive
Duluth MN 55802

AND TO: MARMEN INC.
845, Rue Berlinguet
Trois-Riviéres
Québec, G8T 8N9

AND TO: RJS MECHANICAL
1621 Simcoe St. South
Oshawa, ON
L1F 8)7

AND TO: TRANSPORT BELLEMARE INTERNATIONAL
1625, rue Jean Lachaine
Ste-Catherine,QC
J5C1C2

AND TO: TRANSIT BERNIER
122 Rue Louis Philippe Lebrun
C.P. 903 '
Riviere-du-Loup, Quebec
G5R 375

AND TO: FERME JANOEL SENC
239 Chemin des Pionniers Est
St-Arsene, Qc
GOL 2K0

AND TO: RDL
Transpot F. Roussel
141 Rue LP Lebrun
Riviere du Loup, QC
G5R 5W5

AND TO: 9080-9252 QUEBEC INC.
c.p. 182
Riviere-du-Loup, QC
G5R3Y8



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
AND TO:
AND ‘TO:
AND TO:

AND TO:
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MINNESOTA DEPARTMENT
OF REVENUE

600 North Robert Street

St. Paul, Minnesota 55101

CITY OF DULUTH

FINANCE DEPARTMENT

107 City Hall, 411 West First Street
Duluth, MN 55802

CITY OF DULUTH

105 City Hall, 411 West First Street
Duluth, MN 55802

Attention: Brian Hansen, City Treasurer

CITY OF DULUTH

108 City Hall, 411 West First Street
Duluth, MN 55802

Attention: John Gellatly, City Assessor

INTERNAL REVENUE SERVICE
St. Paul, MN 55107

MARTIN DUBE
164 Coteau Du Tuff
Isle-Vert, QC GOL 1L0O

REGINALD PELLETIER
64 Rue Notre-Dame C.P. 193
Isle-Verte, QC GOL 1L0O

RENE MICHAUD
122 Villeray
L'sle-Verte, QC GOL 1LO0

GRATIEN BEAULIEU
146 Principale
S-Antonin, QC GOL 2J0

ROGER BERUBE
25 Dollard AP 314
Riviere-Du-Loup, QC G5R 1T3
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AND TO: JIMMY PICARD
144-D Temiscouata _
Riviere-Du-Loup, QC G5R 2Y3

AND TO: ANDRE VIEL
76-B Alexandre
Riviere-Du-Loup, QC G5R 2WS5

AND TO: GILLES QUELLET
18 Rue Ludger-Sirois
Riviere-Du-Loup, QC G5R 0V1

AND TO: SERGE LAFRANCE
: 539 Rang 2 Est
Ste-Eloi, QC GOL 2V0

AND TO: MARTINE EMOND
' 121 Boulevard Cartier
Riviere-Du-Loup, QC G5R 2N3

AND TO: JIMMY MORNEAU
399 Rue Joseph-Viel
Riviere-Du-Loup, QC GS5R 4P6

AND TO: ALBERTA FINANCE AND ENTERPRISE
TAX AND REVENUE ADMINISTRATION
9811 - 108 Street
Edmonton, Alberta, T5K 215

Tel: (780) 427-2200

Fax: (780) 427-0348
Emil: tra.revenue@gov.ab.ca

AND TO: SASKATCHEWAN FINANCE
2350 Albert Street
Regina, SK S4P 4A6
Canada

Heather A. Sinclair
Tel: (306) 787-8919
Fax: (306) 787-0581
E-mail: heather.sinclair@gov.sk.ca
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" AND TO: DEPARTMENT OF FINANCE - TAXATION
401 York Avenue, Room 415
Winnipeg, ON R3C 0P8

Barry Draward

Tel: (204) 945-3758

Fax: (204) 945-0896

E-mail: barry.draward@gov.mb.ca

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

Legal Department

Tel: (418) 652-6835

Fax: (418) 643-7379

E-mail: cabinet@mrg.gouv.qc.ca

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

Greg Byme

Tel: (506) 453-2451

Fax: (506) 457-4989
E-mail: greg.byme@gnb.ca

AND TO: NOVA SCOTIA DEPARTMENT OF FINANCE
PO Box 187,
1723 Hollis St.,
Halifax, NS B3J 2N3

Tel: 902.424.5554
Fax: 902.424.0635
E-mail: FinanceWeb@gov.ns.ca

Doug Moodie

Legal Counsel at Justice
Tel: 902.424.4295

Fax: 902.424.4556

Email: moodied@gov.ns.ca
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if service is made by e-mail cc:

Paul B Davies - DAVIESPB@gov.ns.ca
Edward Gores - GORESEA@gov.ns.ca
Francis Moore - MOOREF@gov.ns.ca

DEPARTMENT OF FINANCE

P.O. Box 8700

2nd Floor, East Block Confederation Building
St. John's, NL A1B 4J6

Tel: (709) 729-2944
Fax: (709) 729-2070
Email: finance@gov.nl.ca

Robert Constantine
Email: rconstantine@gov.nl.ca

GOODMANS\5794556

GOODMANS\5794556
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Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF INTERWIND CORP.
AFFIDAVIT OF DAVID BACON
(sworn December 16, 2009)

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

OATH AND SAY:

1.

I'am the Chief Financial Officer of Interwind Corp., formerly known as SkyPower
Corp. (the “Company™). As such, I have personal knowledge of the matters to
which I depose in this Affidavit. Where. I do not possess such personal
| knowledge, I have stated the source of my information and, in all such cases, I

believe it to be true.

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

inter alia:

(@ approving the sale to Invenergy Turbine L.P. (“Invemergy”) of
Interwind’s 134 units of GE 1.5 XLE wind turbine generating units
(collectively, the “Turbines”), together with towers on which such wind

turbine generating units are mounted and all components thereof and, if
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and to the extent elected by Invenérgy (i) the turbine supply agreement
and operations and maintenance agreement between Interwind and
General Electric Company and General Electric of Canada, Inc.
(collectively, “GE”) and (ii) all arrangements by which Interwind obtains
storage, maintenance and security of the Turbines, as detailed further in
the 1.5 XLE Wind Turbine Purchase Agreement attached as Exhibit “A”

hereto (the “Turbine Transaction”); and

(b)  approving an interim distribution to the HSH Bank Syndicate (defined
below) on the closing of the Turbine Transaction on account of turbine

supply loans made in favour of Invenergy.
OVERVIEW

The Company was a leading independent, renewable energy developer in Canada
with extensive expertise in developing large-scale wind, solar and other

renewable energy power projects.

By Order dated August 12, 2009, this Honourable Court granted the Company
protection pursuant to the Companies’ Creditors Arrangement Act (the “Initial
Order”). The stay of proceedings in effect in respect of Interwind and Fermeuse
Wind Power Corp. was extended by Order of the Coﬁrt dated November 30, 2009,

to and including January 29, 2010.

On August 21, 2009, the Bankruptcy Court for the District of Delaware granted

the Company an Order for provisional relief under Chapter 15 of the U.S.
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Bankruptcy Code. A final Order under Chapter 15 was granted on September 15,

2009.

By Order dated August 25, 2009, this Honourable Court approved a process for
the sale of all of the Company’s assets, and in particular, the Company’s

development business (the “Development Business™) and its turbine inventory.

Further details regarding the sale process, the process for selecting the successful
bidders, including the criteria considered in doing so, were included in the Third
Report of KPMG Inc., as monitor (the “Monitor”) dated October 25, 2009,

previously filed with this Honourable Court.

With respect to the Development Business, bidders were permitted to bid on all
major components of the business, including the Company’s: (a) Solar Operating
Assets; (b) Solar Development Pipeline; () Wind Operating Assets; (d) Wind
Development Pipeline (the “Wind Development Business™), or any combination

thereof.

By Order dated October 27, 2009, this Honourable Court approved a transaction
in respect of the Company’s Solar Operating Assets and Solar Development
Pipeline (collectively, the “Solar Business™) with an affiliate of CIM Group, the
Company’s DIP lender (the “Solar Transaction”). The Solar Transaction closed

on Friday, November 20, 2009.

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

3240384 Nova Scotia Limited (“324”), a subsidiary of Emera Incorporated, of the
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Company’s interest in the capital stock of Scotian Windfield Partners Corp. and
certain of its wind project assets. The Company and 324 are currently working to

close this transaction.

By Order dated November 20, 2009, this Honourable Court approved the sale to
Elemental Energy Inc. (“Elemental”) of all of the issued and outstanding shares
in the capital of Fermeuse Wind Power Corp. (“Fermeuse”) and all of the

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

between the Company and Fermeuse Wind Power Corp. dated June 30, 2009 (the

“Fermeuse Transaction™). The Company and Elemental are currently working

to close this transaction.

The principal assets of the Company remaining to be sold include: the Wind
Development Business, the Turbines and certain non-turbine equipment (the

“Non-Turbine Equipment”).

As Interwind’s initial sale process did not produce any binding offers for the wind
development business (the “Wind Development Business™), on November 30,
2009, Interwind sought and obtained an Order approving a separate, expedited
sale process in respect of Interwind’s wind development business. Interwind also
sought and obtained approval to continue to engage Marathon Capital LLC, its
financial advisor, to assist in this sale process. The intended deadline for reaching
a binding agreement in respect of the Wind Development Business is December

21, 2009.
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A motion has been scheduled before this Honourable Court for Monday,

" December 21, 2009, seeking approval of a sale transaction in respect of the Non-

Turbine Equipment.

TURBINE TRANSACTION

Interwind has settled the terms of a proposed transaction with Invenergy in

connection with the sale of the Turbines. The Turbine Transaction involves and is

~ dependent upon the provision of financing to Invenergy by 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 (the “HSH

Bank Syndicate”). Accordingly, the HSH Bank Syndicate has been directly

involved in the negotiation of this transaction.

Invenergy’s bid in respect of the Turbines was the most favourable in terms of

price and conditions. Interwind’s counsel has received a deposit from Invenergy.

A copy of the 1.5 XLE Turbine Purchase Agreement between Interwind and
Invenergy is attached as Exhibit “A” hereto (the “Turbine Purchase

Agreement”).
A summary of the terms of the Turbine Transaction is as follows:
(a)  The purchased assets are:

® the Turbines, together with towers on which such wind turbine

generating units are mounted and all components thereof: .and



(b)

©

C))

(i)
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if and to the extent elected by Invenergy in accordance with the
Turbine Purchase Agreement, (i) the turbine supply agreement and
operations and maintenance agreement between Interwind and GE,
and (i) all arrangements by which Interwind obtains storage,

maintenance and security of the Turbines;

The transaction is an “as is where is” transaction with minimal

representations and warranties;

The Turbine Transaction contemplates an interim distribution to the HSH

Bank Syndicate on the closing of the Turbine Transaction on account of

turbine supply loans made in favour of Invenergy;

The transaction is conditional upon, infer alia:

)

(i)

(iv)

Competition Act approval having been obtained and the waiting
period under any other applicable competition, merger, antitrust or

similar law shall have expired or terminated;

certain required consents and all necessary governmental approvals

having been obtained; and

an approval and vesting order having been obtained from this
Honourable Court and recognition orders having been obtained
from the Quebec Superior Court and the U.S. Bankruptcy Court for

the District of Delaware (collectively, the “Recognition Orders”).
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19.  If an approval and vesting order in respect of the Turbine Transaction is granted
by this Court, Interwind intends to work with the Monitor to obtain the

Recognition Orders forthwith thereafter.

20. At the request of Invenergy, Interwind asks that the following information
contained in the Turbine Purchase Agreement be redacted from public filings on
the basis that such information is commercially sensitive and that there is concern

about the impact of such disclosure on the market:
(@ The purchase price for the Turbines;

(b)  The amount of the interim distribution proposed to be made to the HSH
Bank Syndicate (as disclosure of such amount would reveal the purchase

- price to be paid for the Turbines); and

(c) certain additional commercially sensitive information, including pricing

information in respect of contracts being purchased by Invenergy.

21. T understand that the Monitor and Interwind’s senior lenders support the Turbine
Transaction.
SWORN before me at the City of N

Toronto in the Province of Ontario on
December 16, 2009.

>>§W>4 s

A Commissioner for taking affidavits _/ David Bacon
Chief Financial Officer
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Execation Version

1.5 XLE WIND TURBINE PURCHASE AGREEMENT

INTERWIND CORP.

as Seller

 -and-

- INVENERGY TURBINE L.P.

as Buyer

Made as of December 16,2009




PURCHASE AGREEMENT
THIS AGREEMENT is made as of December 16, 2009
BE T WEEN:

INTERWIND CORP., a corporation incorporated under the laws of
Canada

(the "Seller")
- and -

INVENERGY TURBINE L.P., a limited partnership under the laws of
the Province of Manitoba.

(the "Buyer")

RECITALS:

Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List)
(the "CCAA Court"), dated August 12, 2009 (the "Initial CCAA Order"), the Seller was
granted protection pursuant to the Companies’ Creditors Arrangement Act (the "CCAA").

Pursuant to an Order of the CCAA Court dated August 25, 2009, the Seller was
authorized to conduct a sale process with respect to its assets, property and undertaking.

The Seller wishes to sell, and the Buyer wishes to purchase, the Purchased Assets
(as defined in this Agreement), and Buyer further wishes to assume certain liabilities in
connection therewith, subject to the terms and conditions of this Agreement.

The Buyer is purchasing the Turbines included in the Purchased Assets for the
purposes of resale.

_NOW THEREFORE in consideration of the mutual covenants and agreements
contained in this Agreement and other good and valuable consideration (the receipt and
sufficiency of which are acknowledged), the Parties agree as follows:

ARTICLE 1 - INTERPRETATION
1.1 Definitions
In this Agreement,

(® "affiliate" of any Person means, at the time such determination is being made,
any other Person controlling, conirolled by or under common control with such
first Person, in each case, whether directly or indirectly through one or more
intermediaries, and "control" and any derivation thereof means the control by one

XLE Wind Turbine Purchase Agreement
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(©)

(d)
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Person of another Person in accordance with the following: a Person "'A")
controls another Person ("B") where A has the power to determine the
management and policies of B by contract or status (for example the status of A
being the general partner of B) or by virtue of beneficial ownership of a majority
of the voting interests in B; and for certainty and without limitation, if A owns
shares to which are attached more than 50% of the votes permitted fo be cast in
the election of directors (or other Persons performing a similar role) of B, then A
controls B for this purpose; :

"Apreement" means this 1.5 XLE Wind Turbine Purchase Agreement and all

attached Schedules, in each case as the same may be supplemented, amended,
restated or replaced from time to time, and the expressions "hereof”, "herein”,
"hereto", "hereunder”, "heieby" and similar expressions refer to this Agreement
and. all attached Schedules and unless otherwise indicated, references to Articles, '
Sections and Schedules are to Articles, Sections and Schiedules in this Agreement;

"Applicable Law" mecans any domestic or foreign statute, law (including the
common law), ordinance, rule, regulation, restriction, by-law (zoning or
otherwise), order, or any consent, exemption, approval or licence of any
Governmental Authority, that applies in whole or in part to the transactions
contemplated by this Agreement, the Seller, the Buyer or any of the Purchased
Assets;

"Approval and Vesting Order" means an order granted by the CCAA Courtina
form satisfactory to the Buyer and the Seller, each acting reasonably, on notice to
a service list acceptable to the Buyer, acting reasonably, which will, among other
things:

(i) approve this Agreement and authorize and direct the execution and
- delivery thereof by the Seller;

(i) authorize and direct the Seller to complete the transactions contemplated
by this Agreement;

(iii) provide for the vesting of good and marketable title to the Purchased
Assets in the Buyer in accordance with the terms and conditions of this
Agreement, free and clear of all claims against the Purchased Assets of -
every nature or kind whatsoever and howsoever -arising, including all
Encumbrances, upon the delivery of a certificate by the Monitor to the
Buyer indicating that all- matters to be completed prior to the
consummation of the transactions contemplated by this Agreement have
been satisfied or waived (where permissible);

(iv) provide that the net proceeds from the sale of the Purchased Assets shall
stand in the place and stead of the Purchased Assets;

(v) declare that all requirements of applicable bulk sales legislation have been
complied with, or exempt the transactions contemplated by this
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Agreement from compliance with such legislation and dispense with any
notice requirements thereunder; and

(vi) require an interim distribution by the Seller of proceeds of the Turbine
Supply Loan paid to the Seller on Closing to the HSH Bank Syndicate on
account of turbine supply loans made in favour of the Seller.

"Assumed Liabilities" has the meaning given to such term in Section 2.2;

"Bridge Facility” means the loan and other related financing arrangements and
agreements in an amount not expected to exceed - between the
Buyer and the HSH Bank Syndicate to provide funding to the Buyer for up to 120
days in respect of GST and QST obligations arising from the Buyer's purchase of
the Purchased Assets;

"Business Day" means any day, other than a Saturday or Sunday or a statutory
holiday, on which the principal chartered banks of Canada in Toronto, Ontario are
open for commercial banking business during normal banking hours;

"Buyer" has the meaning given to such term in the preamble to this Agreement;
"CCAA" has the meaning given to that term in the recitals to this Agreement;

"CCAA Court" has the meaning given to that term in the recitals to this
Agreement;

"CCAA Proceedings" means the proceedings commenced under the CCAA by
the Seller pursuant to the Initial CCAA Order; :

"Closing” means the completion of the sale and purchase of the Purchased Assets
pursuant to this Agreement at the Closing Time and all other transactions
conternplated by this Agreement that are to occur contemporaneously with the
sale and purchase of the Purchased Assets;

"Closing Date" means the second Business Day following the first date by which
the conditions in Article 6 have been satisfied or such other date as the Parties
agree in writing;

"Closing Documents" means all coniracts, agreements and instruments required
by this Agreement to be delivered at or before the Closing;

"Closing Time" means 10:00 a.m. (Toronto time) on the Closing Date or such
other time on the Closing Date as the Parties agree in writing that the Closing
Time shall take place;

"Commissioner" means the Commissioner of Competition appointed under the
Competition Act or any person duly authorized to exercise the powers and
perform the duties of the Commissioner of Competition; '
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"Competition Act" means the Competition Act (Canada) and the Notifiable
Transactions Regulations to the Competition Act;

"Competition Act Approval” means either:

(i) the Commissioner shall have issued an advance ruling certificate under

Section 102 of the Competition Act with respect to the transactions
contemplated by this Agreement;

(ii) each of the Parties shall have filed all notices and information required
under Part IX of the Competition Act and the applicable waiting periods
shall have expired or been terminated pursuant to section 123 of the
Competition Act; or

(ili) the obligation to give the requisite notice has been waived pursuant to
subsection 113(c) of the Competition Act; and,

in the case of (ii) or (iii), the Commissioner or her delegate shall have advised the
Buyer in writing that the Commissioner is of the view that there are not sufficient
grounds to initiate proceedings before the Competition Tribunal under the merger
provisions of the Competition Act in respect of the transactions contemplated
herein and does not contain any conditions (other than the usual caveat that such
proceedings may be initiated at any time up to one year after the transactions have
been substantially completed) that are not satisfactory to the Buyer acting
reasonably; 4

"Contracts" means contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments,
entitlements or engagements to which the Seller is a party or by which the Seller
is bound or under which the Seller has, or will bave, any liability or contingent
liability (in each case, whether written or oral, express or implied);

"Court Approvals" means, collectively, the issuance of the Approval and’
Vesting Order by the CCAA Court, the U.S. Recognition Order, the Quebec
Recognition Order and the issuance of such other applicable recognition orders, in
jurisdictions in which the Turbines are located, as may be required to (i) vest good
and marketable title to the Purchased Assets in the Buyer free and clear of all
Encumbrances; and (ii) allow the Buyer to take possession of the Purchased

"Deposit" means a sum equal to five peicent (5%) of the Purchase Price, which
has been paid by the Buyer to the Deposit Escrow Agent to hold in trust on the
terms of the Deposit Escrow Agreement; :

"Deposit Escrow Agent" means The Bank of New York Mellon.

"Deposit Escrow Agreement" means an agreement between the Buyer, the Seller
and the Deposit Escrow Agent satisfactory to the Buyer and Seller pursuant to
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which the Deposit Escrow Agent agrees to hold the Deposit and to pay the
Deposit as required pursuant fo this Agreement.

"Encumbrance” means any security interest, lien, prior claim, charge, hypothec,
hypothecation, reservation of ownership, pledge, encumbrance, mortgage or
adverse claim of any nature or kind other than licenses of intellectual property,
including but not limited to those security interests held by the HSH Bank
Syndicate, GE, any Storage Provider and any charges granted by the CCAA
Court;

"Excluded Liabilities" has the meaning given to such term in Section 2.3;

"Final" with respect to any order of any court of competent jurisdiction, means
that either (i) such order shall not have been opposed at the time of the hearing of
the related motion; or (i) if such order was opposed at the time of the hearing of
the related motion, such order shall not have been stayed, appealed, varied (except
with the consent of the Buyer and Seller) or vacated and all time periods within
which such order could at law be appealed shall have expired;

"GE" means, collectively, General Electric Company and General Electric of
Canada Inc.;

"Governmental Authority" means any government, regulatory authority,
governmental department, agency, commission, bureau, court, judicial body,
arbitral body or other law, rule or regulation-making entity:

(@) having jurisdicﬁonlover the Seller, the Buyer, the Purchased Assets or the
Assumed Liabilities'on behalf of any country, province, state, locality or
other geographical or political subdivision thereof; or

(i) exercising or entitled to exercise any administrative, judicial, legislative,
regulatory or Taxing Authority or power; :

"Governmental Authorizations” means authorizations, approvals, franchises,
orders, certificates, consents, directives, notices, licences, permits, variances,
registrations or other rights issued, granted or given by or from any Governmental
Authority;

"GST" means goods and services tax payable under the GST Legislation;
"GST Legislation" means Part IX of the Excise Tax Act (Canada);

"HSH Bank Syndicate" means 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.;

"including" and "includes" shall be interpreted on an inclusive basis and shall be
deemed to be followed by the words "without limitation";
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"Initial CCAA Order" has the meaning given to that term in the recitals to this
Agreement;

"Monitor" means KPMG Inc., the monitor appointed by the CCAA Coutt under
the Initial CCAA Order;

"Parties” means the Seller and the Buyer collectively, and "Party" means either
the Seller or the Buyer;

"Person” means any individual, partnership, limited partnership, limited liability
company, joint venture, syndicate, sole proprietorship, company or corporation
with or without share capital, unincorporated association, trust, trustee, executor,

administrator or other legal personal representative, Governmental Authority or
other entity however designated or constituted;

"Purchase Price" has the meaning given to such term in Section 3.2;

"Purchased Assets" means the Turbines, the Storage Arrangements and, if and to
the extent elected by Buyer pursuant to Sections 2.5 hereof, the TSA.

"QST" means the Québec sales tax payable under the QST Legislation;
"QST Législation" means An Act Respecting the Québec Sales Tax (Québec);

"Quebec Recognition Order" means an order of the Superior Court of Quebec
recognizing the Approval and Vesting Order.

"Required Consents" means the consents required by any Storage Providers to
the assignment to the Buyer of any Storage Arrangements included in the
Purchased Assets which consents are listed in Schedule 3 hereto;

"Retained Employees” has the meaning given to such term in Section 7.2;

"RST" means all taxes payable under the RST Legislation;

- "RST Legislation" means the Retail Sales Tax Act (Ontario);

"Seller" has the meaning given to such term in the preamble to this Agreement;

"Storage Arrangements' means all leases, purchase orders, invoices and
agreements, whether or not written, which constitute the arrangements by which
Seller currently obtains storage, maintenance and security of the Turbines as
described in Schedule 3.

"Storhge Employee" has the meaning given to such term in Section 7.2;
"Storage Providers" means the counterparties to the Storage Arrangements.

"Sunset Date” has the meaning given to such term in Section 9.1(c);
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"TSA" means the turbine supply agreement and operations and maintenance
agreement dated as of November 30, 2005 between the Seller and GE, a copy of
which is provided in Schedule 2;

"Tax" and "Taxes" includes:

(i) taxes, duties, fees, premiums, assessments, imposts, levies and other
charges of any kind whatsoever imposed by any Governmental Authority,
including all interest, penalties, fines, additions to tax or other additional
amounts imposed by any Governmental Authority in respect thereof, and
including those levied on, or measured by, or referred to as, income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services,
harmonized sales, use, value-added, excise, stamp, withholding, business,
franchising, property, development, occupancy, employer health, payroll,
employment, health, disability, severance, unemployment, social services,
education and social security taxes, all surtaxes, all customs duties and
import and export taxes, countervail and anti-dumping, all licence,
franchise and registration fees and all employment insurance, health
insurance and Canada, Québec and other government pension plan
premiums or contributions; and

(ii) any liability in respect of any items described in clause (1) payable by
reason of Contract, assumption, transferee liability, operation of law,
United States Income Tax Regulation Section 1.1502-6(a) (or any
predecessor or successor thereof or any analogous or similar provision
under law) or otherwise;

"Taxing Authority" means any Governmental Authority, domestic or foreign,
having jurisdiction over the assessment, determination, collection, or other
imposition of any Tax;

"Transfer Taxes" has the meaning given to such term in Section 7.6(c); and

"Furbines” means the 134 units of GE 1.5 XLE wind turbine generating units
(representing an aggregate of 201 MW of generation capacity in the aggregate),

together with towers on which such wind turbine generating units are mounted

and all components thereof, including blades, hub, nacelle, controllers SCADA
system, all spare parts and all product manuals or similar documentation related to
those components described in Schedule 1;

"Turbine Supply Loan" means thi iiﬁ and other related financing arrangements
and agreements in the amount of between the Buyer and the HSH
Bank Syndicate in connection with the Buyer's purchase of the Purchased Assets;

"U.S. Recognition Order" means an order of the United States Bankruptcy Court
for the District of Delaware recognizing the Approval and Vesting Order;



1.2 Schedules

The following Schedules form part of this Agreement:

Schedule 1 Turbines

Schedule 2 TSA

Scheduale 3 Storage Arrangements

Schedule 4 Purchase Price Allocation
1.3 - Statutes

Unless specified otherwise, reference in this Agreement to a statute refers to that
- statute as it may be amended, or to any restated or successor legislation of comparable effect.

1.4 Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for
converience of reference only and shall not affect the construction or interpretation hereof.

1.5 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all genders.

1.6 Currency

Except where otherwise expressly provided, all amounts in this Agreement are
stated and shall be paid in US dollars.

1.7 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof.

1.8 Entire Agreement

This Agreement and the agreements and other documents required to be delivered
pursuant to this Agreement constitute the entire agreement between the Parties and set out all the
covenants, promises, warranties, representations, conditions and agreements between the Parties
in cotinection with the subject matter of this Agreement and supetsede all prior agreements,
understandings, negotiations and discussions, whether oral or written, pre-contractual or
otherwise. There are no covenants, promises, warranties, representations, conditions,
understandings or other agreements, whether oral or written, pre-contractual or otherwise,
express, implied or collateral between the Parties in connection with the subject matter of this
Agreement except as specifically set forth in this Agreement and any document required to be
delivered pursuant to this Agreement.



1.9 Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by each of the Parties hereto. No waiver
of any provision of this Agreement shall constitute a waiver of any other provision nor shall any
waiver of any provision of this Agreement constiftte a continuing waiver unless otherwise
expressly provided.

1.10 Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement,
and any claim or controversy directly or indirectly based upon or arising out of this Agreement
~ or the transactions contemplated by this Agreement (whether based on contract, tort, or any other
theory), including all matters of construction, validity and performance, shall in all respects be
governed by, and interpreted, construed and determined in accordance with, the laws of the
Province of Ontario and the federal laws of Canada applicable therein, without regard to the
conflicts of law principles thereof. The Parties consent to the jurisdiction and venue of the courts
of Ontario for the resolution of any such disputes arising under this Agreement. Each Party
agrees that service of process on such Party as provided in Section 11.8 shall be deemed
effective service of process on such Party.

Notwithstanding the foregoing, any and all documents or orders that may be filed,
made or entered in the CCAA Proceedings, and the rights and obligations of the Parties
thereunder, including all matters of construction, validity and performance thereunder, shall in
all respects be governed by, and interpreted, construed and determined in accordance with the
CCAA, without regard to the conflicts of law principles thereof. The Parties consent to the
jurisdiction and venue of the CCAA Court for the resolution of any such disputes, regardless of
whether such disputes arose under this Agreement. Each Party agrees that service of process on
such Party as provided in Section 11.8 shall be deemed effective service of process on such

Party.
ARTICLE 2- PURCHASE AND SALE

21 Agreement to Purchase and Sell Purchased Assefs

Subject to the terms and conditions of this Agreement, at the Closing the Seller
shall sell and the Buyer shall purchase, free and clear of all Encumbrances, all of the Seller's
right, title and interest in, to and under, or relating to, the Purchased Assets.

2.2 : Assumption of Liabilities

The Buyer shall assume as of the Closing Time and shall pay, discharge and
perform, as the case may be, from and after the Closing Time, all liabilities and obligations of
any kind arising under the TSA if included in the Purchased Assets whether arising before, on or
after the Closing Date (such assumption to be with no further recourse thereunder to Seller), and
under each Storage Arrangement, in each case arising after the Closing Date (such assumption to
be with no further recourse thereunder to Seller), together with all other liabilities and
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obligations of any kind relating to the Purchased Assets arising from events occurring on or after
the Closing Date (collectively, the "Assumed Liabilities").

2.3 Excluded Liabilities .

Except as expressly assumed pursuant to Section 2.2, all debts, obligations,
Contracts and labilities of the Seller, of any kind or nature, shall remain the sole responsibility
of the Seller, and the Buyer shall not assume, accept or undertake any debt, obligation, duty,
Contract or liability of the Seller of any kind whatsoever, except as expressly included in the
Assumed Liabilities, whether accrued, contingent, known or unknown or otherwise (collectively,
the "Excluded Liabilities™).

2.4 As is, Where is Transaction

THE BUYER ACKNOWLEDGES AND AGREES THAT THE PURCHASED ASSETS
ARE SOLD "AS IS, WHERE IS" AS THEY SHALL EXIST AT THE CLOSING TIME WITH
ALL FAULTS AND WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EXPRESS
OR IMPLIED, IN FACT OR BY LAW WITH RESPECT TO THE PURCHASED ASSETS
AND WITHOUT ANY RECOURSE TO THE SELLER OR ANY OF ITS DIRECTORS,
OFFICERS, SHAREHOLDERS, REPRESENTATIVES OR ADVISORS, OTHER THAN FOR
FRAUD. THE BUYER AGREES TO ACCEPT THE PURCHASED ASSETS AND THE
ASSUMED LIABILITIES IN THE CONDITION, STATE AND LOCATION THEY ARE IN
ON THE CLOSING DATE BASED ON ITS OWN INSPECTION, EXAMINATION AND
DETERMINATION WITH RESPECT TO ALL MATTERS AND WITHOUT RELIANCE
UPON ANY EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES OF ANY
NATURE MADE BY OR ON BEHALF OF OR IMPUTED TO THE SELLER, EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT. Unless specifically stated in this
Agreement, the Buyer acknowledges and agrees that no representation, warranty, term or
condition, understanding or collateral agreement, whether statutory, express or implied, oral or
written, legal, equitable, conventional, collateral or otherwise, is being given by the Seller in this
Agreement or in any instrument furnished in connection with this Agreement, as to title,
outstanding liens, consents to transfer, description, fitness for purpose, sufficiency to carry on
any business, merchantability, quantity, condition, quality, value, suitability, durability,
assignability or marketability thereof, or in respect of any other matter or thing whatsoever
_ including the right, title and interest of the Seller, if any, in the Purchased Assets and wherever
all or part of the Purchased Assets are situated, and all of the same-are expressly excluded.

Except as specifically provided in this Agreement with respect to the Schedules, no
representation, warranty or condition has or will be given by the Seller conceming the
completeness or accuracy of such Schedules. - ' '

2.5 GE Arrangements

. The Buyer shall have a period of ten Business Days after execution of this Agreement to
satisfy itself as to its ability to conclude commercial arrangements with GE in respect of the
period after Closing (which arrangements may include a new turbine supply agreement with GE,
the assignment of the TSA (if the Buyer obtains the consent of GE to such assignment) or
otherwise), such satisfaction to be determined by the Buyer in its sole discretion. The Buyer may
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provide written notice to the Seller terminating this Agreement, received by no later than 5:00
pm. (Toronto time) on the tenth Business Day after execution of this Agreement, if it determines
that it is not satisfied as to its ability to conclude commercial arrangements with GE in respect of
the period after Closing, in which case the Parties will be released from all obligations under this
Agreement, The Buyer shall have the option, if the Buyer obtains the consent of GE, upon notice
to Seller in writing within the ten Business Day period referred to above, to take an assignment
of the TSA at Closing, in which case the TSA shall be included in the Purchased Assets with no
increase to the Purchase Price. For certainty, if the Buyer does not exercise its right to terminate
set out above, the completion of arrangements with GE, including if applicable the obtaining of a
consent from GE to assignment of the TSA as part of such arrangements, shall not constitute a
_condition precedent to Closing. The Seller will promptly notify GE after executlon of this
Agreement indicating that this Agreement has been executed.

2.6 Storage Arrangements

All Storage Arrangements shall be included in the Purchased Assets with no increase to
the Purchase Price. The Seller will facilitate discussions between the Buyer and Storage
Providers as reasonably requested by the Buyer and will cooperate with and assist the Buyer (at
the Buyer's expense) to obtain any consents which are required from Storage Providers for the
Storage Arrangements. The Seller will pay on or before the Closing Date all amounts for storage
rentals accrued to the Closing Date, pro rata based on the Seller's period of occupancy up to the
Closing Date, for each Storage Arrangement.

ARTICLE 3- PURCHASE PRICE AND RELATED MATTERS
31 Deposit

The Parties acknowledge that the Buyer has delivered the Deposit to the Deposit
Escrow Agent contemporaneously with the execution and delivery of this Agreement. The
Deposit shall be placed in an interest bearing account with a Canadian chartered bank and, upon
Closing, the Deposit plus accrued interest earned thereon shall be credited to the Buyer on
account of the Purchase Price. If this Agreement is términated pursuant to Section 2.5, the
Deposit plus accrued interest carned thereon shall be returned to the Buyer. If the Closing is not
completed at the fault of the Buyer, the Deposit plus accrued interest shall be forfeited by the
Buyer and be retained by and become the property of the Seller but without prejudice to any
rights the Seller may have to be compensated in full for damages which it may have suffered. If
the Closing is not completed at the fault of the Seller, the Deposit plus accrued interest eamed
thereon shall be returned to the Buyer but without prejudice to any rights the Buyer may bave to
be compensated in full for damages which it may have suffered. If the Closing is not completed
for a reason which is not the fault of either Party (which shall include a failure by the HSH Bank
Syndicate to fund amounts under the Turbine Supply Loan or Bridge Facility where the Buyer
has complied with its obligations thereunder in all material respects), the Deposit plus accrued
. interest earned thereon shall be returned to the Buyer. '

3.2 Purchase Price

The purchase price payable to the Seller for the Purchased Assets (the "Purchase
Price") shall be “ The Buyer shall satisfy the Purchase Price at the Closing Time by
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the payment of the Purchase Price, less the Deposit and interest earned thereon and less any
applicable credits pursuant to Section 7.2 in full by wire transfer of such amount in immediately
available funds.

33 Applicable GST and QST

In addition to the Purchase Price the Buyer shall pay to the Seller an amount equal to the GST
and QST payable in respect of the purchase and sale of the Purchased Assets hereunder (the
"GST/QST Amount"). The Seller shall segregate the GST/QST Amount from any other
consideration payable pursuant to this Agreement and shall hold the GST/QST Amount separate
and apart in a designated escrow account until remitted by the Seller to the applicable Taxing
Authority. For the avoidance of doubt this Agreement contemplates that RST shall not be
payable in connection with the purchase and sale of the Purchased Assets and a purchase
exemption certificate under the RST Legislation shall be delivered by the Buyer to the Seller at
Closing, in accordance with Section 10.2(b)(ii).

34 Purchase Price Allocation

The Buyer and the Seller agree to a written allocation of the Purchase Price as between the
Purchased Assets as described in Schedule 4. In the event of a dispute regarding allocation of
the Purchase Price, the Parties will jointly choose an independent accounting firm to determine
the purchase price allocation, whose decision shall be made prior to the Closing Date and which
shall be final and binding on the parties. Half of the costs of such firm shall be paid by the Seller
and the other half of such costs by the Buyer. The Buyer and the Seller shall report the purchase
and sale of the Purchased Assets in any income Tax returns and in any GST or QST returns
relating to the transactions contemplated in this Agreement in accordance with the allocation
agreed by the Buyer and Seller.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES BY THE SELLER

The Seller represents and warrants to the Buyer and acknowledges that the Buyer
is relying upon the following representations and warranties in connection with its purchase of
the Purchased Assets the matters set out below:

41 Corporate Power

The Seller is a corporation validly existing under the laws of its jurisdiction of
incorporation.

4.2 Residence of the Seller

: The Seller is not a non-resident of Canada for the purposes of the Jncome Tax Act
(Canada).

4.3 Due Authorization and Enforceability of Obligations

Subject to all Court Approvals being obtained and the Approval and Vesting .
Order being issued and entered, the Seller has all necessary corporate power, authority and
capacity to enter into this Agreement and to carry out its obligations under this Agreement. The
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execution and delivery of this Agreement and the consummation of the transactions
contemplated by this Agreement have been duly authorized by all necessary corporate action of
the Seller. This Agreement constitutes a valid and binding obhgatlon of the Seller enforceable
against it in accordance with its terms, except:

(&  as such enforceability may be limited by bankruptcy, insolvency, moratorium,
reorganization and similar laws affecting creditors generally; and

(b)  as such enforceability may be limited by general principles of equity, regardless
of whether asserted in a proceeding in equity or law.

4.4 Title

The Seller is the legal and beneficial owner of the Purchased Assets and has good
and marketable title to the Purchased Assets.

4.5 Agreements

Except for the TSA and the Storage Arrangements, there are no other written or
oral agreements, arrangements or commitments between Seller or its respective affiliates and the
other Persons involved in the supply, transportation, storage, maintenance or security of the
Turbines and there are no other written or oral agreements, arrangements or commitments
involving the supply, transportation, storage, maintenance or security of the Turbines which
would be binding upon Buyer following the date hereof. Except for registered security interests
and the TSA and the Storage Arrangements, there are no other written or oral agreements,
arrangements or commitments which would be capable of creating any lien, charge or
encumbrance on the Purchased Assets. There are no consents required to the assxgnment of
Storage Arrangements other than as listed in Schedule 3.

4.6 CCAA Proceedings

The Seller has provided the Buyer true and complete coples of all orders issued by
the CCAA Court in connection with the CCAA Proceedings.

ARTICLE 5- REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller as follows, and acknowledges thaf
the Seller is relying upon the following representations and warranties in connection with their
sale of the Purchased Assets:

5.1 Corporate Power

The Buyer is a limited pattnership propérly formed under the laws of the Province
~of Manitoba, Canada.

5.2 : Residence of the Buyer

The Buyer is not a non-resident of Canada for the purposes of the Income Tax Act
(Canada). ‘
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53 Absence of Conflicts

The Buyer is not a party to, bound or affected by or subject to any charter or by-
law provision or Applicable Laws or Governmental ‘Authorizations that would be violated,
breached by, or under which any default would occur or with notice or the passage of time
would, be created as a result of the execution and delivery of, or the performance of obligations
under, this Agreement or any other agreement or document to be entered into or delivered under
the terms of this Agreement, except for any violations, breaches or defaults that would not have a
material adverse effect on Buyer's ability to perform its obligations hereunder in a timely
manner.

54 Due Aunthorization and Enforceability of Obligations

The Buyer has all necessary corporate power, authority and capacity to enter into
this Agreement and to carry out its obligations under this Agreement. The execution and delivery
of this Agreement and the consummation of the transactions contemplated by this Agreement
have been duly authorized by all necessary corporate action of the Buyer. This Agreement
constitutes a valid and binding obligation of the Buyer enforceable against it in accordance with
its terms, except: :

(a) as such enforceability may be limited by bankruptcy, insolvency, moratorium,
reorganization and similar laws affecting creditors generally; and

(b)  as such enforceability may be limited by general principles of equity, regardless
of whether asserted in a proceeding in equity or law.

5.5 Approvals and Consents

- Except for: (a) all Court Approvals; and (b) any consent that may be required in
connection with the assignment of a Purchased Asset; no authorization, consent or approval of,
or filing with or notice to, any Governmental Authority, court or other Person is required in
‘connection with the execution, delivery or performance of this Agreement by the Buyer and each
of the agreements to be executed and delivered by the Buyer hereunder or the purchase of any of
the Purchased Assets hereunder, except for any authorizations, consents, approvals, filings or
notices that would not bave a material adverse effect on the Buyer's ability to perform its
obligations under this Agreement in a timely manner. :

5.6 GST, QST and RST Registrations

' Prior to Closing, the Buyer will be registered for purposes of GST Legislation,
QST Legislation and RST Legislation, and will provide its registration numbers to the Seller, as
applicable. On the Closing Date, the Buyer’s reporting period for the purposes of the GST
Legislation and the QST Legislation will be the fiscal month of the Buyer that includes the
Closing Date.

“ 87 - Informed and Sophisticated Buyer

The Buyer is an informed and sophisticated purchaser, and has engaged expert
advisors, experienced in the evaluation and purchase of property and assets such as the
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Purchased Assets as contemplated hereunder. The Buyer has undertaken such investigations and
has been provided with and has evaluated such documents and information as it has deemed
necessary to enable it to make an informed and intelligent decision with respect to the execution,
delivery and performance of this Agreement.

5.8 Diligence

The Buyer acknowledges and agrees that: (a) it has had an opportunity to conduct
any and all due diligence regarding the Purchased Assets and the Assumed Liabilities prior to the
execution of this Agreement; (b) it has relied solely upon its own independent review,
investigation and/or inspection of any documents and/or the Purchased Assets and/or the
Assumed Liabilities; (c) it is not relying upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express, implied, by operation of law or
otherwise, regarding the Purchased Assets or Assumed Liabilities other than those specifically
provided in this Agreement; and (d) the obligations of the Buyer under this Agreement are not
conditional upon any additional due diligence.

5.9 No Other Representations and Warranties.

Except for the representations and warranties contained in this Agreement, neither
the Buyer nor any other Person makes any representation or warranty, express or implied, on
behalf of the Buyer with respect to the Transaction.

ARTICLE 6 - CONDITIONS
6.1 Conditions for the Benefit of the Buyer and the Seller

The respective obligations of the Buyer and of the Seller to.consummate the
transactions contemplated by this Agreement are subject to the satisfaction of, or compliance
with, at or prior to the Closing Time, each of the following conditions:

(a)  no provision of any Applicable Law and no judgment, injunction, order or decree
that prohibits the consummation of the purchase of the Purchased Assets pursuant
to this Agreement shall be in effect;

()  Competition Act Approval shall have been obtained, and the waiting period under
any other applicable competition, merger, antitrust or similar law shall have
expired or terminated and any other Governmental Authorities whose consent is
required for consummation of the transactions contemplated hereby shall have
issued all approvals required for the transactions contemplated hereby; and

() the Court Approvals shall have been made and shall be Final,
6.2 ‘ Conditions for the Benefit of the Buyer

The obligation of the Buyer to consummate the transactions contemplated by this
Agreement is subject to the satisfaction of, or compliance with, or waiver in writing by the Buyer
of, at or prior to the Closing Time, each of the following conditions (each of which is
acknowledged to be for the exclusive benefit of the Buyer): , :
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the covenants contained in this Agreement to be performed by the Seller at or
prior to the Closing Time shall have been performed in all material respects as at
the Closing Time;

the Buyer shall have received a certiﬁcafe confirming the satisfaction of the

- conditions contained in Sections 6.2(a) and 6.2(f), signed for and on behalf of the

Seller without personal liability by an executive officer of the Seller or other
Person reasonably acceptable to the Buyer, in each case in form and substance
reasonably satisfactory to the Buyer; :

all instruments of conveyance and other documentation relating to the sale and
purchase of the Purchased Assets (other than such instruments of conveyance and
other documentation relating to those Purchased Assets the failure of which to
transfer would not individually or in the aggregate result in a material adverse
effect on the Purchased Assets as a whole) including bills of sale, documentation
relating to the due authorization-and completion of such sale and purchase and all
actions and proceedings taken on or prior to the Closing in connection with the
performance by the Seller of its obligations under this Agreement shall be
satisfactory to the Buyer, acting reasonably, and the Buyer shall have received
copies of all such documentation or other evidence as it may reasonably request in
order to establish the consummation of the transactions contemplated by this
Agreement and the taking of all corporate proceedings in connection with such
transactions in compliance with these conditions, in form (as to certification and
otherwise) and substance satisfactory to the Buyer, acting reasonably;

" the Required Consents shall have been obtained; and

the representations and warranties of the Seller set forth in this Agreement shall
be true and correct in all material respects at the Closing Time with the same
force and effect as if made at and as of such time. - :

Conditions for the Benefit of the Seller

The obligation of the Seller to consummate the transactions contemplated by this

Agreement is subject to the satisfaction of, or compliance with, or waiver in writing where
applicable, by the Seller of, at or prior to the Closing Time, each of the following conditions
(each of which is acknowledged to be for the exclusive benefit of the Seller):

@

the representations and warranties of the Buyer set forth in this Agreement shall -
be true and correct in all material respects at the Closing Time with the same
force and effect as if made at and as of such time;
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(b)  the covenants contained in this Agreement to be performed by the Buyer at or
prior to the Closing Tlme shall have been performed in all material respects as at
the Closing Time;

(c) the Seller shall not have lost 1ts abxhty to convey the Purchased Assets or any part
thereof; and _

(d)  the Seller shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 6.3(a) and 6.3(b) signed for and on behalf of the
Buyer without personal liability by an executive officer of the Buyer or other
Person reasonably acceptable to the Seller, in each case in form and substance
reasonably satisfactory to the Seller.

ARTICLE 7 - ADDITIONAL AGREEMENTS OF THE PARTIES
7.1 Access to Information

Until the Closing Time, the Seller shall give to the Buyer's personnel engaged in
this transaction and their accountants, legal advisers, consultants and representatives during
normal business hours reasonable access to its premises, to the storage locations to inspect the
Turbines and to all of the books and records relating to the Purchased Assets and the Assumed
Liabilities and shall furnish them with all such information relating to the Purchased Assets and
the Assumed Liabilities as the Buyer may reasonably request in connection with the transactions
contemplated by this Agreement. Notwithstanding anything in this Section 7.1 to the contrary,
any such investigation shall be conducted upon reasonable advance notice and in such manner as
does not materially disrupt the possible sale thereof to any other Person. Buyer acknowledges
having had a sufficient oppottunity to conduct its due diligence and acknowledges that access to
information pursuant to this Section 7.1 is not intended to provide for an extended period of due
diligence inquiry.

7.2 Storage Arrangements

Prior to the Closing Date the Buyer may, by notice to the Seller, elect to retain
any one or more of the employees of the Seller whose activities solely relate to the Purchased
Assets at a facility covered by a Storage Arrangement which the Buyer is taking an assignment
of, or at a facility in respect of which the Buyer has re-negotiated arrangements with the
applicable Storage Provider for the post-Closing period (each, a "Storage Employee"). The
Storage Employees which the Buyer elects to retain are referred to lierein as the "Retained
Employees". On or before Closing the Seller shall pay all wages, salaries, bonuses, vacation pay
and other compensation due to each Retained Employee for all periods ending on the day
preceding the Closing Date. The Seller shall terminate the employment of all Storage Employees
that the Buyer has not designated as Retained Employees prior to Closing. On or before Closing
the Seller shall pay all applicable costs associated with the termination of the employment of
such Storage Employees. The Seller shall credit the Buyer on Closing with an amount equal to
the estimated severance compensation that the Buyer will be obliged to pay the Retained
Employees at the time the Buyer terminates the employment of the Retained Employees based
on the following chart:



