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. 38

)
)
)
)
)
)

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. ({/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. (“lnvenergy”)
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 otherwise 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, (1) 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

0. This Court shall retain jurisdiction over all matters arising out of or related to the

Motion and implementation of this Order.

Dated: January l 2, 2010
Wilmington, Delaware Thé Honorable Peter J.Walsh

United States Bankruptcy Judge, District of Delaware
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Exhibit 1

Canadian Sale Order (Redacted)



.
_ ONTARIO
UPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) = FRIDAY, THE 8"
JUSTICE CAMERON : ) DAY OF JANUARY, 2010

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF INTERWIND CORP. -
' - Applicant

APPROVAL AND VESTING ORDER

THIS MOTION, made by Interwind Corp. (formetly SkyPower Corp.) (the “Debtor”) for
an order approving the sale fransaction (the “Transaction™) contemplated.by al.$ _XLE wind
.tu'rbine purchase agicement (the “Turbine Purchase Agreement”) between thg Debtor and
Invenergy Turbine L.P. (the “Purchaser”) made as of December 16, 2009 and exhibited to the
Afﬁdavnt of Dav1d Bacon sworn December 16, 2009 (the “Bacon Afﬁdawt”), and vestlng in the

Purchaser of all right, tltlc afid intérést in and to the assets dEScnbed in the Turbine Puréhase
g Agreement (the “Purchased Assets”), was heard this day at 330 Umve:rsuy Avenue, Toronto,

Ontario.

ON READING the Seventh Report of KPMG Inc. as monitor (the “Moniter”) and the
Seventh Supplementary Report of 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 behalfl of 1tself Bayensche Landesbank, NEW York Branch and |

Union Bank of California, Canada Branch (nfkfa Union Bank, Canada Branch) (collecﬁvely, the
“HSH Bank Syndicate”), Lehman Brothers Holdings Inc., CIM Group, West LB AG, Toronto
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Branch, Norddeuische Landesbank Girozentrale, New York Branch, General Elecﬁic Company

and General Electric of Canada Inc., no one appearing for any other person on the service list,

I. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved.
The execution of the Turbme Purchase Agreement by the Debtor is hereby authorized and -
appmved and the Debtor is hereby authorized and dlrected 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 cbnve'y‘ance 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 Tirtbine Purchase Agreement, including without limitation, those listed on Schedule B hereto
shall vest absoluteiy 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, ot otherwise), liens (whether statutory, possessory ot otherwise),
encumbranccs executions, levies, charges, or other cla:lrns, whether liquidated, unliquidated,
asserted or unasserted, whether of not they have “attached or been perfected, registered or filed
and whether secured, unsecured or otherwise (all of which are collectively treferred to as the
“Claims™) including, without limiting the generality of fhe foregoing: (i) any Claim created by
an Order or Orders of the Ontario Supetior 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 (iif) all Claims of ¥ISH 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 Agrecment)
and (v) all other Encumbrances, as such term is defined in the Turbine Purchase Agreement and,
for preater certainty, this Court orders that all of the Claims affecting or relating to the Purchased

Assets are hereby expunged and discharg'ed as against the Purchased Assets.

3. THIS COURT ORDERS that for the purposes of detcrmrmng the natire and prlorlty of o
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
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“

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
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, and the Monitor’s Seveﬁth Supplementary Report, shall not be
publicly disclosed on the Monitor’s website or in the public court rc;cord 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 bankruptey order now or hereafier issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtot and any

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

(@ 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 shal] be binding on
any trustee in bankriiptcy 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, fraudulent preference, assigmhent,
fraudulent conveyance or other reviewable transaction under the Bankruptcy and Insolvency Act

(Canada) or any other applicable federal or provincial lcgislation, nor shall it constitute




-4.

oppressive or unfaitly prejudicial conduct pursuant to any applicable federal or provincial

legislation.

2 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 Turbihe Purchase Agréement), being
the sum of SUNNNNNENNEN®, paid to the Debtor on the closing of the Transaction on accoutit of
turl:iiné supply loans made by the HSH Bank Syndicate to the Déb‘to:.

o THIS COURT HEREBY REQUESTS the aid and recognition of any coutt, 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 termis of this Order. All courts, tribunals, regulatory and administtative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Monitor, as an officer of this Court, as rnay 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.

i oo

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NOQ..-

JAN 08 2010

PERJPAR; €25

Joanne Nicoara
Heglstrar. guperior Court pt Justice
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Schedule A — Form of Monitor’s Certificate

Court File No. 09-8321-00CL

ONTARIO
~ SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

~ INTHE 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

MONITOR’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Court dated January 8, 2010, the Court approved the 1.5 XLE
wind turbine purchase agreement made as of December 16, 2009 (the “Turbine Purchase
. Agreement”) between Interwmd Corp:- (formerly SkyPowet Corp.) (the “Debtor”) and
InVenergy Tiirbine L.P. (thie “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 Article 6 of the Turbine Purchasc 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 i

the Turbine Purchase Agfeement.
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“THE MONITOR CERTIFIES the following:
IR 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 Turbihe Purchase Agreement; and

{b)  The conditions ‘to Closing as set out in Article 6 of the Tuibine 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 Moniter of
Interwind Corp., and not in its personal

capacity

Per:

Name:
Title:



Schedule B - Purchased Assels
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