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         If any securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended (the "Securities Act"), check the following box. o

         If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

         If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

         If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

         Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non accelerated filer, or a smaller reporting
company. See definitions of "large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated
filer o

Accelerated
filer o

Non-accelerated
filer ý

(Do not check if a
smaller reporting

company)

Smaller reporting
company o

CALCULATION OF REGISTRATION FEE

Title of each class of Securities to be registered

Proposed
maximum
aggregate
offering
price(1)(2)

Amount of
registration fee

Class A Common Stock, par value $0.001 per share $450,000,000 $17,685

(1)
Estimated solely for the purpose of calculating the registration fee under Rule 457(o) under the Securities Act.

(2)
Includes Class A common stock issuable upon exercise of the underwriters' option to purchase additional shares of Class A common
stock.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until this registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement relating
to this prospectus filed with the Securities and Exchange Commission is declared effective. This prospectus is not an offer to sell these securities
and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 31, 2008

             Shares

First Wind Holdings Inc.

Class A Common Stock

        We are selling             shares of our Class A common stock and we intend to use the net proceeds of this offering to repay indebtedness and
fund capital expenditures.

        The issuer in this offering, First Wind Holdings Inc., will be a holding company and its sole asset will be approximately       % of the
Series A Units of First Wind Holdings, LLC. Concurrently with the consummation of this offering, it will issue                  and                  shares
of Class A and Class B common stock, respectively, to the continuing members of First Wind Holdings, LLC.

        Prior to this offering, there has been no public market for our Class A common stock. The initial public offering price of our Class A
common stock is expected to be between $                  and $                  per share. We will apply to list our Class A common stock on the Nasdaq
Global Market under the symbol "WNDY."

        The underwriters have an option to purchase a maximum of                      additional shares from us to cover over-allotments of shares.

Investing in our Class A common stock involves risks. See "Risk Factors" beginning on page 15.

Price to
Public

Underwriting
Discounts and
Commissions

Proceeds to First
Wind

Holdings Inc.
Per Share $                        $                        $                        
Total $                        $                        $                      
        Delivery of the shares of Class A common stock will be made on or about                          , 2008.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Credit Suisse Goldman, Sachs & Co. JPMorgan
The date of this prospectus is                          , 2008.
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You should rely only on the information contained in this prospectus. We have not, and the underwriters have not, authorized
anyone to provide you with different information. We are not making an offer to sell these securities in any state where an offer or sale
is not permitted. You should not assume that the information appearing in this prospectus is accurate as of any date other than the
respective dates as of which the information is given.

        Until                    , 2008 (25 days after the commencement of this offering), all dealers that buy, sell or trade the Class A common stock
may be required to deliver a prospectus, regardless of whether they are participating in this offering. This is in addition to the dealers' obligation
to deliver a prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.
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 PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus but does not contain all information that you should consider before
investing in our Class A common stock. You should read this entire prospectus carefully, including "Risk Factors" beginning on page 15, and
the consolidated financial statements included elsewhere in this prospectus. In this prospectus, we refer to: (i) First Wind Holdings Inc. and its
subsidiaries, including First Wind Holdings, LLC, after giving effect to the reorganization described herein as "First Wind Holdings," "we,"
"us," "our" or "our company;" (ii) entities in the D. E. Shaw group as "the D. E. Shaw group;" (iii) Madison Dearborn Capital Partners
IV, L.P., as "Madison Dearborn;" and (iv) the D. E. Shaw group and Madison Dearborn collectively as "our Sponsors." Certain other terms
used in this prospectus are defined in the "Glossary" beginning on page 197 of this prospectus. Unless otherwise indicated, the financial
information in this prospectus represents the historical financial information of First Wind Holdings, LLC.

First Wind Holdings Inc.

Overview

        We are a leading independent North American wind energy company focused exclusively on the development, ownership and operation of
wind energy projects. As of June 30, 2008, our portfolio of wind energy projects included approximately 5,564 megawatts ("MW") of capacity,
of which 92 MW were operating and 182 MW were under construction. We expect to start construction on a 203 MW project in 2008 and, as a
result, to be simultaneously constructing three wind energy projects representing 385 MW of capacity. Our goal is to have approximately
1,100 MW of operating capacity by the end of 2010 and we target the construction and commissioning of approximately 400 MW annually
thereafter to achieve approximately 2,300 MW of operating capacity by the end of 2013. We have entered into purchase contracts for turbines
with an aggregate generating capacity in excess of 1,300 MW, which are scheduled to be delivered or commissioned between 2008 and 2013.
We expect this supply will be sufficient to meet all of our anticipated turbine needs in 2008 and 2009 and approximately 80% of our anticipated
turbine needs in 2010. Our ability to complete the projects in our development pipeline and achieve our targeted capacity is subject to a number
of risks and uncertainties as described in the "Risk Factors" section of this prospectus.

        We believe that the wind energy industry offers a wide spectrum of project-level returns. We have strategically focused on developing a
diversified portfolio of wind energy projects that we believe will generate project-level returns at the higher end of this spectrum. We seek to
achieve these returns by targeting regions with high electricity prices, state-sponsored renewable portfolio standard ("RPS") programs that
mandate demand for renewable generation, favorable renewable energy certificate ("REC") prices and desirable wind characteristics. Currently,
we focus on developing wind energy projects in the northeastern and western regions of the continental U.S. and in Hawaii.

        Our strategy since inception in 2002 has been to build a company with the ability to develop, own and operate a portfolio of wind energy
projects in favorable markets. Our team of more than 130 employees has broad experience in wind project development, transmission line
development, meteorology, engineering, permitting, construction, finance, law, asset management, maintenance and operations. We have
established land control, stakeholder relationships, meteorological programs, community initiatives and developed transmission solutions in the
markets in which we focus and expect to continue to do so in the future. We believe these efforts have provided and will continue to provide us
with a competitive advantage.

        We continue to engage in "prospecting" activities, which involve a broad, high-level review of potential sites that may be suitable for wind
energy development. Our prospecting activities include a desktop and in-field analysis of site viability for wind energy projects and completion
of a high-level fatal flaw analysis. We have built our existing pipeline through these prospecting activities and will

1
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continue to do so in the future with projects that we believe meet our investment return standards. We classify our projects into the following
four categories based on their stage of development: operating/under-construction, advanced, intermediate and early. We have defined these
categories to enhance the visibility of our annual production capacity and for internal planning purposes, including projecting our future needs
for turbines and personnel. For information regarding the characteristics of projects included in each of these categories, see "Business�How We
Classify Our Projects." A summary of our projects, as of June 30, 2008, is set forth below:

Northeast West Hawaii

Stage of Development

Number
of

Projects
Capacity(1)
(MW)

Number
of

Projects
Capacity(1)
(MW)

Number
of

Projects
Capacity(1)
(MW)

Total
Number

of
Projects

Total
Anticipated
Capacity(1)
(MW)

Operating/Under-construction(2) 4 244 � � 1 30 5 274
Advanced(3) 7 287 2 403 1 30 10 720
Intermediate 4 217 3 425 1 21 8 663
Early 5 477 9 3,130 2 300 16 3,907

Total 20 1,225 14 3,958 5 381 39 5,564

(1)
Our ability to complete our projects and achieve anticipated capacities and anticipated dates of commercial operation is subject to a number of risks and
uncertainties as described in the "Risk Factors" section of this prospectus.

(2)
62 MW currently operating in the Northeast and 30 MW currently operating in Hawaii.

(3)
We expect a 203 MW advanced project in the West to be in construction by the end of 2008.

        Based on our current portfolio of projects, representing 5,564 MW of capacity, the chart set forth below illustrates how we could achieve
our targeted installed capacity for 2008 through 2013 using our current projects as they were categorized as of June 30, 2008.(1)
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(1)
Our ability to complete our projects and achieve our target of constructing and commissioning approximately 400 MW of projects per year is subject to
a number of risks and uncertainties as described in the "Risk Factors" section of this prospectus.
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        We operate primarily in the following regions of the U.S., which have characteristics that we believe are conducive to generating high
project-level returns:

�
Northeast.  As of June 30, 2008, we had 20 projects in the Northeast, with an aggregate prospective capacity of 1,225 MW.
We have completed the largest utility-scale wind energy project in New England, and we have 244 MW of
operating/under-construction projects in the Northeast. For more detailed information regarding the Northeast, see
"Industry�Our Regions�Northeast."

�
West.   As of June 30, 2008, we had 14 projects in the West, with an aggregate prospective capacity of 3,958 MW. We
entered into a long-term power purchase agreement ("PPA") with the Southern California Public Power Authority
("SCPPA") to supply power to the cities of Los Angeles, Burbank and Pasadena from a 203 MW wind energy project in
Utah, which we expect to be under construction in 2008. We are in the process of securing adjacent land and are developing
infrastructure facilities for an additional 800 MW of capacity to be delivered into southern California and other markets. For
more detailed information regarding the West, see "Industry�Our Regions�West."

�
Hawaii.  As of June 30, 2008, we had five projects in Hawaii, with an aggregate prospective capacity of 381 MW. We
successfully completed and are operating the largest utility-scale wind energy project in Hawaii. Hawaii has the highest
electricity prices in the U.S. due to its geographic isolation and lack of indigenous fossil fuel resources. Hawaii generates
78% of its electricity from oil, which must be imported into the state. For more detailed information regarding Hawaii, see
"Industry�Our Regions�Hawaii."

Industry Overview

        Wind energy generation capacity grew in the U.S. at a compound annual growth rate ("CAGR") of 29.1% from 2002 through 2007, making
wind energy the fastest growing source of new electricity in the U.S. Emerging Energy Research ("EER") forecasts that installed wind energy
capacity in the U.S. will grow at a CAGR of 26.4% from 2007 through 2013. Despite the significant anticipated growth in the U.S., wind energy
provided only 0.8% of total U.S. electricity production in 2007 and is expected to account for only 1.8% of total U.S. electricity production in
2012. This represents a small portion compared to the current percentage of electricity produced by wind energy in Denmark, Spain and
Germany, of approximately 17%, 9% and 6%, respectively. In May 2008, the U.S. Department of Energy (the "DOE") released a report
examining the feasibility of harnessing wind power to provide up to 20% of the nation's total electricity needs by 2030, which would entail
increasing wind electric generation from its current production of 16,800 MW to 304,000 MW by 2030.

        We believe wind energy growth in the U.S. is primarily driven by the following factors:

�
rising energy prices;

�
growing environmental concerns and legislation promoting the development of renewable energy;

�
increasing concern over the dependence of the U.S. on foreign energy imports; and

�
continued improvements in wind technologies.

3
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Competitive Strengths

        We believe the following strengths will enable us to capitalize on what we believe to be significant opportunities for growth:

�
Leading independent North American wind energy company.  As of June 30, 2008, our portfolio of wind energy projects
included approximately 5,564 MW of capacity, of which 92 MW were operating and 182 MW were under construction. We
expect to start construction on a 203 MW project in 2008 and, as a result, to be simultaneously constructing three wind
energy projects representing 385 MW of capacity. We categorize our projects into the following four categories:
operating/under-construction (274 MW), advanced (720 MW), intermediate (663 MW) and early (3,907 MW).

�
Proven record in developing complex wind energy projects.  We have a proven track record of developing wind energy
projects in locations with complex environmental permitting processes and regulatory regimes. Since 2002, among other
things, we have accomplished the following:
�

developed, constructed and are operating the largest utility-scale wind energy projects in Hawaii and New
England;

�
obtained the first permit for a utility-scale wind energy project in Vermont since 1996; and

�
entered into what we believe is the first third-party pre-paid PPA with a public utility (SCPPA) for a wind energy
project.

�
Established in favorable markets.  We seek to generate high project-level returns on invested capital by developing, owning
and operating wind energy projects in areas with desirable wind characteristics that have access to markets characterized by
high electricity prices, state-sponsored RPS programs that mandate demand for renewable generation and favorable REC
prices. Currently, we focus on the favorable markets of the northeastern and western regions of the continental U.S. and in
Hawaii, where we have developed a significant portfolio of wind energy projects and have formed strong relationships with
suppliers, contractors, customers and communities. Having been active in the North American market since 2002, we believe
we are positioned to take advantage of the expected growth in demand for wind energy generation in these markets.

�
Positioned to capitalize on significant growth in the U.S. wind energy industry.  Wind energy generation capacity grew at a
CAGR of 29.1% from 2002 through 2007, and EER forecasts that installed wind capacity in the U.S. will grow at a CAGR
of 26.4% from 2007 through 2013. High electricity prices, environmental concerns and legislation promoting renewable
energy, such as federal production tax credits ("PTCs") and state-sponsored RPS programs and associated RECs, have
created a favorable environment for renewable energy in the U.S. The U.S. Congress is considering several
bipartisan-sponsored legislative proposals that would establish new mandatory regulatory requirements and reduction targets
for greenhouse gases, including several greenhouse gas emissions "cap-and-trade" bills, which we believe, if adopted, would
be beneficial to the wind energy industry.

�
Secured turbines with generating capacity in excess of 1,300 MW.  Turbine procurement is critical to the successful
execution of our business strategy. Turbines represent the majority of the costs of a wind energy project and the current
supply of turbines is constrained. We have well-established relationships with two major turbine suppliers: GE Energy and
Clipper Windpower. We have entered into purchase contracts for turbines with an aggregate generating capacity in excess of
1,300 MW, which are scheduled to be delivered or commissioned between 2008 and 2013.

4
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�
Experienced management team with significant equity ownership.  The members of our senior management team have
significant expertise across a diverse skill set in areas that are important to our business, including: wind project
development, transmission line development, meteorology, engineering, permitting, construction, finance, law, asset
management, maintenance and operations. In addition, members of our senior management team have a meaningful equity
stake in our company, aligning their interests with our goal of growing the value of our business. Upon completion of this
offering, our senior management team will collectively own equity interests representing approximately            % of our
outstanding common stock on a fully diluted basis.

Strategy

        The following are key elements of our strategy:

�
Successfully execute and capitalize on our pipeline of existing development projects.  We have identified and are
developing a geographically diverse set of wind energy projects in markets that we believe meet our investment return
requirements. We expect to start construction on a 203 MW project in 2008 and, as a result, to be simultaneously
constructing three wind energy projects, representing 385 MW of capacity. Our goal is to have approximately 1,100 MW of
operating capacity by the end of 2010 and we target the construction and commissioning of approximately 400 MW annually
thereafter to achieve approximately 2,300 MW of operating capacity by the end of 2013. Our current pipeline of 5,290 MW
of advanced, intermediate and early capacity is 13 times our 400 MW annual development goal. Expansions of current
operating/under-construction or advanced projects account for 1,063 MW, or 19%, of our total portfolio of wind energy
projects. We believe these projects have lower execution risks and offer opportunities for higher returns than many other
projects because they often benefit from established relationships with utilities and communities; and infrastructure,
permitting, transmission and/or operating synergies.

�
Expand our pipeline of development projects.  We have assembled a team of employees located in our existing markets
who actively search for additional opportunities for wind development, including expansions of existing projects and
selective acquisitions. Our team will continue to devote substantial resources to prospecting activities and continue to
expand our pipeline with additional projects that we believe meet our investment return standards. As part of our
development process, we meet on a periodic basis to assess each of our projects to determine its suitability for future
development and additional commitment of resources. Our current portfolio of 5,564 MW does not include potential wind
energy sites identified through our prospecting activities or projects representing more than 1,700 MW of prospective
capacity that we have, since 2004, actively considered and elected not to pursue.

�
Continue to exploit development opportunities through creative transmission solutions.  We have assembled the core
internal expertise necessary to develop, build and own significant transmission assets in order to access and develop wind
energy projects in markets that we would otherwise be unable to pursue. For example, we have developed and commenced
construction of a 200 MW-rated 38-mile 115 kV line in Washington and Penobscot counties, Maine as part of our 57 MW
Stetson I project, establishing sufficient excess capacity to accommodate future projects in the area. Also, in Milford, Utah,
we expect to build an approximate 90-mile 1,000 MW-rated 345 kV line, which will have sufficient excess capacity for our
current and future expansion projects in Milford. We are pursuing similar strategies in other areas in our target markets and
expanding our internal resources accordingly.

�
Actively manage commodity price exposure and continue to optimize the financing of our projects.  We have implemented
and expect to continue to enter into fixed price PPAs and/or financial hedges

5
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with respect to a significant portion of the electricity we produce in an effort to manage electricity price variability and to
stabilize project returns. We seek to maximize the value of the RECs we generate by selling our electricity into favorable
markets. To the extent we believe returns are attractive, we selectively sell forward our RECs. We believe we are
well-positioned to capitalize on evolving capacity markets as well as the benefits associated with potential carbon
legislation. As a result, we have developed a portfolio in which we have hedged a significant portion of our current revenue
stream while preserving our ability to capture the benefits of potential developments in REC, capacity and carbon markets.

We believe that stabilizing our revenues benefits us, our lenders and tax equity investors and enhances our ability to obtain financing
on attractive terms. We use debt and tax equity financing strategically in an effort to reduce our equity capital needs and maximize our
investment returns. For example, we monetize the PTCs and accelerated tax depreciation benefits generated by operating projects by
entering into tax equity financing agreements. See "Management's Discussion and Analysis of Financial Condition and Results of
Operations�Factors Affecting Our Results of Operations�Financing upon commencement of commercial operations�Tax equity
financing."

�
Maintain full development and operational control.  We control the development, construction and operation of all of our
wind energy projects, and we expect to continue to do so in the future. We believe retaining control over our projects
enhances our credibility, allows us to make rapid decisions and strengthens our relationships with landowners, local
communities and regulators, independent system operators, utilities and other power and REC buyers, as well as with our
contractors and turbine suppliers.

�
Substantial local presence and community stakeholder involvement in the markets in which we are active.  We open local
offices to work cooperatively with the communities in which our wind energy projects are located in order to better
understand their unique issues and concerns. We believe that having local offices and coordinating with our communities
allows us to better assess our projects' feasibility and economic viability than developing our projects remotely. These
offices also enable us to become long-term partners with these communities.

6
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Our Portfolio of Wind Energy Projects as of June 30, 2008

Name MW
Market
Region Location

Actual/Projected
Date of

Commercial
Operation(1)

Operating
Kaheawa Wind Power I 30 Hawaii HI June 2006
Mars Hill 42 Northeast ME March 2007
Steel Winds I 20 Northeast NY June 2007

Capacity Subtotal 92

Under-construction
Cohocton I 125 Northeast NY December

2008
Stetson I 57 Northeast ME December

2008

Capacity Subtotal 182

Advanced
Prattsburgh I 54 Northeast NY 2009
Sheffield 40 Northeast VT 2009
Stetson II 25* Northeast ME 2009
Rollins 60 Northeast ME 2009
Oakfield 49 Northeast ME 2010
Longfellow 40 Northeast ME 2010
Grand Manan I 19 Northeast Canada 2009
Milford I 203 West UT 2009
Milford II 200* West UT 2010
Kahuku 30 Hawaii HI 2009

Capacity Subtotal 720

Intermediate
Grand Manan II 100* Northeast Canada 2012+
Kaheawa Wind Power II 21* Hawaii HI 2010+
Latah Wind 150 West WA 2011+
Milford III 200* West UT 2012+
Palouse Wind 75 West WA 2011+
New York I** 50* Northeast NY 2010
New York II**(2) 30* Northeast NY 2010+
New York III** 37* Northeast NY 2011+

Capacity Subtotal 663

Early
Down East 150 Northeast ME 2011+
Cascade 80 West OR 2012+
Clover Ridge 160 Northeast NY 2011+
Desert Sage Wind I 700 West NM 2012+
Desert Sage Wind II 1,200 West NM 2013 - 2014+
Garvie Mountain 37 Northeast Canada 2011+
Grand View Winds 150 West CA 2011+
Hawaii Expansion** 250 Hawaii HI 2012 - 2014+
Ikaika Wind Power I 50 Hawaii HI 2011+
Indigo Winds 50 West CA 2011+
Maine I** 80 Northeast ME 2012+
Milford IV 200* West UT 2014+
Milford V 200* West UT 2015+
Mojave Winds 150 West CA 2012+
Windham 50 Northeast VT 2012+
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Wyoming Wind 400 West WY 2011 - 2014+

Capacity Subtotal 3,907

Total Capacity of Portfolio 5,564

*
Indicates the project is an expansion of a current operating/under-construction or advanced project. 225 MW of our 720 MW of advanced projects,
438 MW of our 663 MW of intermediate projects and 400 MW of our 3,907 MW of early projects represent expansions of current
operating/under-construction or advanced projects.

**
Name withheld for competitive reasons.

(1)
The commercial operations dates of operating projects are actual; the commercial operations dates of under-construction and advanced projects are
projected and the commercial operations dates of intermediate and early projects are estimated ranges. Actual dates of commercial operations may vary
from these figures as it is difficult to project commercial operations dates due to uncertainties of the development process. Our ability to complete our
projects and achieve anticipated capacities and anticipated dates of commercial operations is subject to a number of risks and uncertainties as described
in the "Risk Factors" section of this prospectus.

(2)
We have the right to participate in up to 331/3% of the equity of this project.

7
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Risk Factors

        Investment in our Class A common stock involves substantial risks discussed in this prospectus, including under "Risk Factors." These
risks include, but are not limited to, the following:

�
The growth of our business depends upon our ability to convert our pipeline of projects under development into operating
projects.

�
We have generated substantial net losses and negative cash flow from operating activities since our inception and expect to
incur substantial losses in the future as we develop and construct new wind energy projects.

�
Our recurring losses from operations, negative operating cash flows, accumulated deficit and need to obtain adequate
funding to procure wind turbines and fund capital expenditures raise substantial doubt as to our ability to continue as a going
concern.

�
We may not be able to finance the development of our business or the construction costs of building wind energy projects,
without which we may never achieve profitability.

�
A sustained decline in market prices for electricity or RECs may materially adversely affect our revenues and the growth of
our business.

�
The growth of our business depends upon the extension of the expiration date of the PTC, which currently expires on
December 31, 2008, and other federal and state governmental policies and standards that support renewable energy
development.

�
One of our key turbine suppliers, Clipper Windpower, has a limited operating history, has experienced certain technical
difficulties with its wind turbine technology and may continue to experience similar issues.

Class A Common Stock and Class B Common Stock

        After the completion of the reorganization described below and this offering, our outstanding capital will consist of Class A common stock
and Class B common stock. Our Class A common stock will be held by the investors in this offering as well as entities in the D. E. Shaw group.
Our Class B common stock will be held by our Sponsors, certain of our employees and other existing investors. Our Class B common stock is,
subject to certain limitations, convertible into Class A common stock at the election of the holders thereof and votes together with the Class A
common stock as a single class. After the completion of the reorganization and this offering, our Sponsors will own    % of our outstanding
Class A common stock and Class B common stock on a combined basis (            % if the underwriters exercise their option to purchase
additional shares of Class A common stock in full) and will have effective control over the outcome of votes on all matters requiring approval by
our stockholders. Our reorganization and new holding company structure are expected to increase our share of the tax basis in the tangible and
intangible assets of First Wind Holdings, LLC. In addition, future exchanges of Class B common stock for shares of our Class A common stock
are expected to result in additional increases in our tax basis. These increases in tax basis will increase the amount of depreciation we will
recognize over time and accordingly reduce our taxable income. These increases in tax basis would not have been available but for the
reorganization.

Holding Company Structure and Reorganization

        We were formed in contemplation of this offering and upon its completion all of our business and operations will continue to be conducted
through First Wind Holdings, LLC, which owns all of our operating subsidiaries. We will be the sole managing member of First Wind Holdings,
LLC. In connection with the reorganization we are completing immediately prior to this offering, all of the outstanding equity of First Wind
Holdings, LLC will be either exchanged for our Class A common

8

Edgar Filing: First Wind Holdings Inc. - Form S-1

15



Edgar Filing: First Wind Holdings Inc. - Form S-1

16



Table of Contents

stock or reclassified into Series B Units of First Wind Holdings, LLC. Our Sponsors, certain of our employees and other existing investors will
own all of First Wind Holdings, LLC's Series B Units, which have no voting rights, except with regard to certain amendments of First Wind
Holdings, LLC's amended and restated limited liability company agreement that adversely affect the rights of holders of Series B Units. Each
holder of the newly-classified Series B Units in First Wind Holdings, LLC will receive an equal number of shares of our Class B common stock,
which is convertible into Class A common stock. Certain entities in the D. E. Shaw group have elected to receive Class A common stock in lieu
of receiving Series B Units. For more detailed information regarding our reorganization and holding company structure, see "The
Reorganization and Our Holding Company Structure."

        The graphic below illustrates our holding company structure and anticipated ownership immediately after the consummation of the
reorganization and this offering (assuming no exercise of the over-allotment option).

(1)
The members of First Wind Holdings, LLC, other than us, will consist of our Sponsors and certain of our employees and current investors.

(2)
Each share of Class A common stock and Class B common stock is entitled to one vote per share. The Class A common stockholders will have the
right to receive all distributions made on account of our capital stock, except for the right of the Class B common stockholders to receive their $0.0001

per share par value pari passu upon liquidation, dissolution or winding up. The D. E. Shaw group will hold Series B Units, Class A common stock and
Class B common stock.

(3)
Series A Units and Series B Units will have the same economic rights per unit.

Corporate Information

        We began developing wind energy projects in North America in 2002. We were founded by individuals who had successfully developed
and operated wind energy projects in Italy and sought to apply their skills and experience in the rapidly growing markets of North America. Our
principal executive offices are located at 85 Wells Avenue, Suite 305, Newton, Massachusetts 02459, and our telephone number is
(617) 964-3340. We were incorporated in Delaware in May 2008. Our website is www.firstwind.com. We do not incorporate the information on
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prospectus.

9

Edgar Filing: First Wind Holdings Inc. - Form S-1

18



 Table of Contents

The Offering

Class A common stock offered by
us             shares.
Class A common stock to be
outstanding after this offering             shares.
Class B common stock to be
outstanding after this offering

            shares. Shares of our Class B common stock will
be issued in connection with, and in equal proportion to,
issuances of Series B Units of First Wind Holdings, LLC.
When a Series B Unit is exchanged for a share of our
Class A common stock or forfeited, the corresponding
share of our Class B common stock will automatically be
redeemed by us. See "The Reorganization and Our
Holding Company Structure."

Underwriters' over-allotment option             shares.
Use of proceeds We expect to receive net proceeds from the sale of shares

offered by us, after deducting estimated offering expenses
and underwriting discounts and commissions, of
approximately $     million, based on an assumed offering
price of $     per share (the midpoint of the range set forth
on the cover page of this prospectus). We intend to use our
net proceeds from this offering to repay approximately
$       million of outstanding indebtedness under one of our
revolving credit facilities, to repay approximately
$     million of outstanding indebtedness under one of our
turbine supply loans and to fund a portion of our expected
capital expenditures in 2008 and 2009.

Voting rights Each share of our Class A common stock and Class B
common stock will entitle its holder to one vote on all
matters to be voted on by stockholders. Holders of our
Class A common stock and Class B common stock will
vote together as a single class on all matters presented to
stockholders for their vote or approval, except as
otherwise required by law. After the completion of the
reorganization and this offering, our Sponsors will
own    % of our outstanding Class A common stock and
Class B common stock on a combined basis (        % if the
underwriters exercise their option to purchase additional
shares of Class A common stock in full) and will have
effective control over the outcome of votes on all matters
requiring approval by our stockholders.

Exchange of Series B Units Pursuant to the amended and restated limited liability
company agreement of First Wind Holdings, LLC, each
fully-vested Series B Unit, together with a corresponding
share of Class B common stock, will be exchangeable for
a share of our Class A common stock as described under
"The Reorganization and Our Holding Company
Structure�Amended and Restated Limited Liability
Company Agreement of First Wind Holdings, LLC."

10
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Dividend policy We do not anticipate that we will pay dividends in the
foreseeable future. See "Dividend Policy."

Risk factors For a discussion of factors you should consider in making
an investment, see "Risk Factors."

Proposed Nasdaq Global Market
symbol "WNDY"
        The number of shares to be outstanding after this offering is based on        shares of Class A common stock outstanding as of                 ,
2008 after giving effect to the reorganization. The number of shares to be outstanding after this offering excludes        additional shares of
Class A common stock reserved for issuance under our long-term incentive plan.

        Unless we specifically state otherwise, the information in this prospectus assumes:

�
the implementation of the reorganization and our holding company structure as described in "The Reorganization and Our
Holding Company Structure;"

�
the effectiveness of our certificate of incorporation and the adoption of our bylaws prior to the completion of this offering;
and

�
no exercise of the underwriters' option to purchase additional shares.

11
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Summary Financial and Operating Data

        The following tables present summary consolidated financial data as of and for the dates and periods indicated below. The summary
consolidated statement of operations data for the years ended December 31, 2005, 2006 and 2007 and the summary consolidated balance sheet
data as of December 31, 2006 and 2007 are derived from our audited consolidated financial statements included elsewhere in this prospectus. In
their report dated July 29, 2008, which is also included in this prospectus, our independent registered public accounting firm stated that our
consolidated financial statements as of and for the year ended December 31, 2007 were prepared assuming we would continue as a going
concern; however, our recurring losses from operations, negative operating cash flows, accumulated deficit and need to obtain adequate funding
to procure turbines and fund capital expenditures raise substantial doubt about our ability to continue as a going concern. The consolidated
financial statements do not include any adjustments that may result from the outcome of this uncertainty. If we are unable to obtain additional
debt or equity financing, we may have to curtail our development activities or be forced to sell assets, perhaps on unfavorable terms, which
would have a material adverse effect on our business, financial condition and results of operations. The summary consolidated statement of
operations data for three months ended March 31, 2007 and 2008 and the summary consolidated balance sheet data as of March 31, 2008 are
derived from our unaudited interim consolidated financial statements included elsewhere in this prospectus. The unaudited interim period
financial information, in the opinion of management, includes all adjustments, which are normal and recurring in nature, necessary for the fair
presentation of the periods shown.

        The summary unaudited pro forma consolidated financial data for the year ended December 31, 2007 and for the three months ended March
31, 2008 have been prepared to give pro forma effect to all of the reorganization transactions described in "The Reorganization and Our Holding
Company Structure" and this offering as if they had been completed as of January 1, 2007 with respect to the unaudited consolidated pro forma
statement of operations and as of March 31, 2008 with respect to the unaudited pro forma consolidated balance sheet data. These data are subject
and give effect to the assumptions and adjustments described in the notes accompanying the unaudited pro forma financial statements included
elsewhere in this prospectus. The summary unaudited pro forma financial data are presented for informational purposes only and should not be
considered indicative of actual results of operations that would have been achieved had the reorganization transactions and this offering been
consummated on the dates indicated, and do not purport to be indicative of statements of financial condition data or results of operations as of
any future date or for any future period. Pro forma net income (loss) per share is based on the weighted average common shares outstanding.

        The summary consolidated financial data set forth below should be read in conjunction with the "Unaudited Pro Forma Financial
Information," "Selected Historical Financial and Operating Data," "Management's Discussion and Analysis of Financial Condition and Results
of Operation" and the
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consolidated financial statements and related notes included elsewhere in this prospectus. Our historical results may not be indicative of the
operating results to be expected in any future period.

First
Wind

Holdings
Inc.

First
Wind

Holdings
Inc.

First Wind
Holdings, LLC

First Wind Holdings, LLC Three Months
ended March 31,Year ended December 31,

2005 2006 2007

Pro
Forma
2007 2007 2008

Pro
Forma
2008

(unaudited) (unaudited) (unaudited) (unaudited)

(in thousands, except unit/share data and other operating data)
Statement of Operations
Data:
Total revenues $ 72 $ 15,911 $ 12,346 $ $ 2,611 $ 2,254 $
Cost of revenues � 3,284 17,975 4,146 4,767

Gross profit (loss) 72 12,627 (5,629) (1,535) (2,513)
Total expenditures 8,421 22,920 40,384 8,832 10,986

Loss from operations (8,349) (10,293) (46,013) (10,367) (13,499)
Risk management
activities related to
non-operating projects (6,784) (13,131) (21,141) (897) (5,381)
Other income 19 282 843 114 28
Interest expense, net of
capitalized interest (2,803) (3,049) (9,585) (2,729) (2,470)

Net loss before
minority interest in
operations of
subsidiaries and
cumulative effect of
adoption of FIN 46R (17,917) (26,191) (75,896) (13,879) (21,322)

Minority interest in
operations of subsidiaries � 176 7,825 (33) 2,799

Net loss before
cumulative effect of
adoption of FIN 46R (17,917) (26,015) (68,071) (13,912) (18,523)

Cumulative effect of
adoption of FIN 46R(1) (703) � � � � � �

Net loss $ (18,620) $ (26,015) $ (68,071) $ $ (13,912) $ (18,523) $

Basic and diluted net loss
attributable to common
units $ (0.38) $ (0.24) $ (0.36) $ �$ (0.08) $ (0.10) $ �

Basic and diluted
weighted average number
of common units 49,095,347 107,712,405 189,161,855 179,104,443 189,323,194

Pro forma net loss per share�
basic and diluted(2)
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Shares used in computing
pro forma net loss per
share�basic and diluted

Other Financial Data:

Net cash provided by (used in):
Operating activities $ (3,195) $ (31,799) $ (26,370) $ (7,317) $ (8,890)
Investing activities (25,286) (311,281) (334,007) (54,124) (119,532)
Financing activities 30,244 346,500 358,107 (57,498) 129,428

Selected Operating Data
(at year end):
Aggregate operating
capacity � 30 MW 92 MW
Aggregate prospective
capacity 3,497 MW 3,222 MW 5,415 MW
Aggregate contracted
turbines 30 MW 319 MW 1,316 MW
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        The following table presents summary consolidated balance sheet data as of the dates indicated:

�
on an actual basis;

�
on a pro forma basis as of March 31, 2008 to give effect to all of the reorganization transactions described in "The
Reorganization and Our Holding Company Structure;" and

�
on a pro forma as adjusted basis as of March 31, 2008 to give further effect to our sale of              shares of common stock in
this offering at an assumed initial public offering price of $        per share, the midpoint of the range listed on the cover page
of this prospectus, after deducting estimated underwriting discounts and commissions and estimated offering expenses
payable by us.

First Wind Holdings, LLC
First Wind
Holdings Inc.

As of December 31,

As of
March 31,
2008

Pro
Forma
As of

March 31,
2008

Pro Forma
As

Adjusted
March 31,
20082005 2006 2007

(unaudited) (unaudited)

(in thousands)
Balance Sheet Data:
Property, plant and equipment,
net $ 484 $ 81,452 $ 192,076 $ 190,193 $ $
Construction in progress 29,075 85,153 346,320 421,463
Total assets 37,998 372,500 770,666 851,400
Long-term debt, including debt
with maturities less than one
year 35,195 257,884 465,449 596,958
Members' capital/ stockholders'
equity (deficit) (24,672) 88,519 68,795 51,776

(1)
We adopted Financial Accounting Standards Board ("FASB") Interpretation No. 46(R), Consolidation of Variable Interest Entities, an interpretation of
ARB No. 51 ("FIN 46(R)") effective December 31, 2005, and as a result of being the primary beneficiary of certain variable interest entities ("VIEs"),
were required to consolidate them in accordance with generally accepted accounting principles. FIN 46(R) defines a VIE as an entity in which the
equity investors do not have the characteristics of a controlling financial interest or do not have sufficient equity at risk for the entity to finance its
activities without additional subordinated financial support from other parties. A VIE must be consolidated only by its primary beneficiary, which is
defined as the party who, along with its affiliates and agents, absorbs a majority of the VIE's expected losses or receives a majority of the expected
residual returns as a result of holding variable interests.

(2)
Pro forma basic and diluted net loss per share was computed by dividing the pro forma net loss attributable to our Class A common stockholders by the
            shares of Class A common stock that we will issue and sell in this offering (assuming that the underwriters do not exercise their option to
purchase an additional             shares of Class A common stock), plus            shares issued in connection with our initial capitalization, assuming that
these            shares of Class A common stock were outstanding for the entirety of each of the historical periods presented on a pro forma basis. No pro
forma effect was given to the future potential exchanges of the             Series B Units of our subsidiary, First Wind Holdings, LLC, that will be
outstanding immediately after the consummation of this offering and the reorganization transactions for the corresponding number of shares of our
Class A common stock because the issuance of shares of Class A common stock upon these exchanges would not be dilutive.
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 RISK FACTORS

You should consider carefully each of the risks described below, together with all of the other information contained in this prospectus,
before deciding to invest in our Class A common stock. If any of the following risks occur, our business, financial conditions or results of
operations may be materially and adversely affected. In that event, the trading price of our Class A common stock could decline, and you could
lose all or part of your investment.

Risks Related to Our Business and the Wind Energy Industry

The growth of our business depends upon our ability to convert our pipeline of projects under development into operating projects.

        We began our business in August 2002 and we have a limited operating history from which you can evaluate our business. Our prospects
must be considered in light of the risks and uncertainties encountered by growing companies competing in rapidly evolving markets, such as the
renewable energy market. We may not be successful in completing our pipeline of development projects as anticipated or at all. As of June 30,
2008, our portfolio of wind energy projects included approximately 5,564 MW of capacity, of which 92 MW were operating and 182 MW were
under construction. We expect to start construction on a 203 MW project in 2008. Our goal is to have approximately 1,100 MW of operating
capacity by the end of 2010 and we target the construction and commissioning of approximately 400 MW annually thereafter to achieve
approximately 2,300 MW of operating capacity by the end of 2013. The development and construction of wind energy projects involves
numerous risks and uncertainties. These risks and uncertainties may prevent some projects from progressing to construction, may cause us to fail
to meet the targets of our development plan and prevent us from achieving our goal of having approximately 2,300 MW of operating capacity by
2013. In addition we may elect not to proceed with a project currently in our portfolio. Our current portfolio of 5,564 MW does not include
projects representing more than 1,700 MW of prospective capacity that we have, since 2004, actively considered and elected not to pursue.
Finally, those projects that are constructed may not meet our return expectations due to schedule delays, cost overruns or revenue shortfalls or
they may not generate the MW of capacity that we anticipate or result in receipt of revenue in the originally anticipated time period or at all.

        The design, construction and operation of wind energy projects are highly regulated activities requiring various material governmental and
regulatory approvals and permits. Procedures for the granting of operating and construction permits vary by jurisdiction and certain jurisdictions
may deny requests for permits for a variety of reasons. Further, we may not be able to renew construction and operating permits when required.
Failure to procure and maintain the necessary permits may prevent ongoing development, construction and continuing operation of our projects.
In addition, in some circumstances we may commence construction prior to obtaining all required permits, which exposes us to the risk that we
may subsequently be unable to secure all of the permits required to complete the project. If this were to occur, we could experience considerable
losses as a result of our prior investment.

        Our ability to develop wind energy projects is also contingent upon, among other things, negotiation of PPAs or access to liquid
independent systems operator ("ISO") markets, availability of transmission lines with adequate capacity, turbine procurement, availability of
financing, weather and satisfactory completion of construction, all of which may be beyond our control. Although we have entered into PPAs
with utilities in many of the areas in which we are developing wind energy projects, we may not be able to secure additional PPAs for future
projects. In addition, if we fail to construct a wind energy project in a timely manner or do not deliver electricity in accordance with the
applicable PPA, the PPA may be terminated or we could be required to pay liquidated damages. In the past, we have experienced delays in
project development due to the late receipt of turbines and inclement

15

Edgar Filing: First Wind Holdings Inc. - Form S-1

25



Table of Contents

weather. In the future, we may experience similar or other project delays or project cancellations resulting from factors beyond our control.

        Negative public or community response to wind energy projects may adversely affect our ability to construct our projects in certain areas.
In addition, legal challenges may result in an injunction against construction or operation, impeding our ability to place projects in operation
according to schedule, meet our development and construction targets or generate revenues. Some of our wind energy projects are the subject of
administrative and legal challenges from groups opposed to wind energy projects in general or groups concerned with potential environmental
impacts or perceived impacts on property values. We expect such opposition and challenges to continue as we progress with development and
construction of our existing projects and to increase as the number of projects we have in development and under construction increases. An
increase in opposition to the granting of permits or unfavorable outcomes of such challenges could materially and adversely affect our
development plans. If we are unable to complete our development projects or are unable to obtain necessary permits or are unable to enter into
PPAs, access transmission lines with available capacity, secure turbines or obtain financing necessary to complete our development projects, we
may not be able to install the MW of operating capacity that we currently anticipate from our development projects. A failure to install the MW
of capacity that we target in our anticipated timeframe could have a material adverse effect on our business, financial condition and results of
operations.

We have generated substantial net losses and negative cash flow from operating activities since our inception and expect to continue to incur
substantial losses as we develop and construct new wind energy projects.

        Our business has generated substantial net losses and negative cash flows from operating activities since our inception. As of March 31,
2008, we had accumulated losses of approximately $134.0 million since our inception. For the year ended December 31, 2007 and the three
months ended March 31, 2008, we generated net losses of $68.1 million and $18.5 million, respectively, and our operating activities used cash of
$26.4 million and $8.9 million, respectively, during such periods. In the near term, we expect that our net losses and cash used in operating
activities will increase as compared to prior periods as we increase our development activities.

        We expect to continue to incur substantial losses as we develop and construct new wind energy projects, hire additional employees, expand
our operations and incur the additional costs of operating as a public company. In addition, factors such as: increases in the costs of labor or
materials; higher than anticipated financing costs for our wind energy projects; non-performance by third-party suppliers or subcontractors and
major incidents and/or catastrophic events, such as fires, earthquakes or storms, may cause us to experience increased costs with respect to our
wind energy projects. As a result, our net losses and accumulated deficit may also increase significantly. To date, our capital expenditures and
working capital requirements have been funded by debt, tax equity financing and equity capital. We expect to fund our future capital
requirements out of debt and tax equity financing and additional equity capital. If we are unable to raise additional capital, we may have to
reduce or terminate our operations.

Our recurring losses from operations, negative operating cash flows, accumulated deficit and need to obtain adequate funding to procure
wind turbines and fund capital expenditures raise substantial doubt as to our ability to continue as a going concern.

        In their report dated July 29, 2008, which is also included in this prospectus, our independent registered public accounting firm stated that
our consolidated financial statements as of and for the year ended December 31, 2007 were prepared assuming we would continue as a going
concern; however, our recurring losses from operations, negative operating cash flows, accumulated deficit and need to obtain adequate funding
to procure turbines and fund capital expenditures raise substantial doubt about our ability to continue as a going concern. Although our
consolidated financial statements
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have been prepared on a going concern basis (which contemplates the realization of assets and discharge of liabilities in the normal course of
business for the foreseeable future), we may not be able to continue as a going concern if we are unable to raise additional debt or equity
financing. Our consolidated financial statements do not give effect to any adjustments that would be necessary should we be unable to continue
as a going concern and, therefore, be required to realize our assets and discharge our liabilities in other than the normal course of business and at
amounts different from those reflected in our consolidated financial statements. If we are unable to obtain additional debt or equity financing, we
may have to curtail our development activities or be forced to sell assets, perhaps on unfavorable terms, which would have a material adverse
effect on our business, financial condition and results of operations. If such doubts persist, or if further doubts are raised, about our ability to
continue as a going concern notwithstanding the completion of this offering, our stock price could drop and our ability to raise additional funds,
to obtain credit on commercially reasonable terms or to remain in compliance with covenants that we have in place with current lenders may be
adversely affected. If such were to be the case, our audit report for 2008 could contain a similar explanatory paragraph.

A sustained decline in market prices for electricity or RECs may materially adversely affect our revenues and the growth of our business.

        We may not be able to develop our pipeline of development projects economically if there is a sustained material decline in market prices
for electricity. Electricity prices are affected by various factors and may decline for many reasons that are not within our control, including
changes in the cost or availability of fuel, regulation and acts of governments and regulators, changes in supply of generation capacity, changes
in power transmission or fuel transportation capacity, seasonality, weather conditions and changes in demand for electricity. In addition, other
power generators may develop alternative technologies to produce power, including fuel cells; clean coal and coal gasification; micro turbines;
photovoltaic (solar) cells or tidal current based generators, or improve upon traditional technologies and equipment, such as more efficient gas
turbines or nuclear or coal power plants with simplified and safer designs, among others. Advances in these or other technologies could cause a
sustained decline in market prices for electricity. If there is a sustained decline in the market prices of electricity, we may not develop and
construct our pipeline of development projects and grow our business, which would have a material adverse effect on our revenues. Similarly, if
there is a sustained material decline in REC prices, we may not be able to achieve expected revenues, which would have an adverse effect on the
investment returns on our projects.

The growth of our business depends upon the extension of the expiration date of the PTC, which currently expires on December 31, 2008,
and other federal and state governmental policies and standards that support renewable energy development.

        We depend heavily on government policies supporting renewable energy that make the development and operation of wind energy projects
economically feasible. In particular, we cannot economically develop and construct our pipeline of development projects without the federal
PTC, which will expire on December 31, 2008, unless legislation is enacted to extend it. The PTC currently provides a $21 federal tax
credit/MWh for a renewable energy facility that uses wind, geothermal or closed-loop biomass fuel sources in each of the first ten years of its
operation and applies to facilities that are placed in service before the end of 2008. These facilities will continue to benefit from the current PTC
incentive until the end of the ten-year period from the date on which the wind turbines are placed in service. Without an extension of the
expiration date of the PTC, wind energy projects may not be economically feasible to develop and construct. Recent legislative efforts to extend
the PTC have failed, and we cannot assure you that current or any subsequent efforts to extend or renew the PTC will be successful.
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        In addition to the PTC, we rely on other incentives that support the sale of energy generated from renewable sources, including state
adopted RPS programs, which vary among states, but generally require power suppliers to provide a minimum percentage or base amount of
electricity from specified renewable energy sources for a given period of time. RPS programs often operate in tandem with a credit trading
system through which generators can buy or sell RECs that are issued by the state to generators of renewable energy to meet mandated
renewable requirements.

        While federal and state governments have promoted renewable energy in the past, policies may be adversely modified or support of
renewable energy development, particularly wind energy, may not continue. If governmental authorities fail to continue supporting, or reduce
their support for, the development of renewable energy projects, particularly wind energy projects, it could materially adversely affect our ability
to develop and construct our pipeline of development projects and grow our business.

One of our key turbine suppliers, Clipper Windpower, has a limited operating history, has experienced certain technical issues with its wind
turbine technology and may continue to experience similar issues.

        Clipper Windpower, one of our two turbine suppliers, is a new entrant into the wind turbine market. Clipper Windpower's first prototype
wind turbine, the 2.5 MW Liberty�, was placed in service in April 2005. We deployed the first eight commercially produced Liberty� turbines at
our Steel Winds I project, which commenced commercial operations on June 1, 2007. During the first year of commercial operations, the Liberty�
turbine drive trains were found to have a supplier-related deficiency, resulting in a prolonged shutdown of a number of turbines. In addition, in
December 2007, following discovery of separation of bonding materials in the blades of several Liberty� turbines at Steel Winds I, Clipper
Windpower initiated a blade reinforcement program to increase blade design margins and ensure a 20-year design life.

        These technical issues significantly and adversely affected the performance of the Steel Winds I project during its first 11 months of
operation. As of May 17, 2008, all Liberty� drive trains at Steel Winds I had been replaced, all Steel Winds I blades had been reinforced and all
turbines had been returned to full commercial service; however, the Liberty� turbines may not perform in accordance with Clipper Windpower's
specifications for their anticipated useful life or may require additional warranty repairs. In addition, the initial failure of performance may
adversely affect our ability to arrange and close turbine supply loans, tax equity financing transactions or construction loans involving Liberty�
turbines. Moreover, Clipper Windpower may not be able to fund the obligations it may owe us or its other customers under its outstanding
warranty agreements.

        In addition to the Clipper Windpower turbines we have deployed at our Steel Winds I project, we have entered into purchase contracts for
approximately 395 Liberty� turbines, which are scheduled to be delivered or commissioned between 2008 and 2013, and our growth is
substantially dependent on the performance of the Liberty� turbines we receive. Moreover, in order to meet its delivery obligations to us and other
customers, Clipper Windpower must be successful in significantly increasing production over current levels, and we cannot predict what impact,
if any, the Liberty� performance issues described above will have on the growth of Clipper Windpower's production.

        A failure of Clipper Windpower to produce Liberty� turbines that perform within design specifications will preclude us from completing
projects incorporating Clipper Windpower technology. Due to the large number of Liberty� turbines we intend to deploy at our development
projects, any such failure could have a material adverse effect on our business, financial condition and results of operations.
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We are materially dependent on tax equity financing arrangements.

        In 2007, we entered into two tax equity financing transactions in which we received an aggregate of $146.3 million from tax equity
investors in return for investments in our projects, entitling the tax equity investors to a portion of the applicable project's related operating cash
flow from electricity sales and related hedging agreements, PTCs and taxable income or loss. In January 2008, we executed an agreement for an
additional $208.0 million tax equity financing related to a portfolio of our New York projects. Funding of this tax equity financing will occur in
tranches upon commencement of commercial operations of each applicable project and the satisfaction of certain other conditions precedent. In
the event those projects are not completed in 2008, this funding will remain subject to the extension of the PTC so that is is available for those
projects. Our ability to enter into tax equity arrangements in the future depends on the extension of the expiration date or renewal of the PTC,
without which the market for tax equity financing would likely cease to exist. Moreover, there are a limited number of potential tax equity
investors, they have limited funds and wind energy developers compete with other renewable energy developers and others for tax equity
financing. As the renewable energy industry expands, the cost of tax equity financing may increase and there may not be sufficient tax equity
financing available to meet the total demand in any year. If we are unable to enter into tax equity financing agreements with attractive pricing
terms or at all, we may not be able to use the tax benefits provided by PTCs and accelerated tax depreciation, which could have a material
adverse effect on our business, financial condition and results of operations.

        In a typical tax equity financing, we expect to receive an up-front cash payment of approximately 50-60% of a project's costs in exchange
for an equity interest in our subsidiary that owns the project. These equity interests entitle the investors to receive a substantial portion of the
project's cash distributions from electricity sales and related hedging agreements, PTCs and taxable income or loss until such investors reach an
agreed rate of return on their up-front cash payment. As a result, a tax equity financing substantially reduces the cash distributions from the
applicable projects available to us for other uses, and the period during which the tax equity investors receive substantially all of the cash
distributions from electricity sales and related hedging agreements may last longer than expected if our wind energy projects perform below our
expectations.

        In addition, our tax equity financing agreements provide our tax equity investors with a number of approval rights with respect to the
applicable project or projects, including approvals of annual budgets, indebtedness, incurrence of liens, sales of assets outside the ordinary
course of business and litigation settlements. As a result of these restrictions, the manner in which we conduct our business may be limited. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations�Factors Affecting Our Results of Operations�Financing
upon commencement of commercial operations�Tax equity financing."

We may not be able to finance the development of our business or the construction costs of building wind energy projects, without which we
may never achieve profitability.

        We are in a capital intensive business and we do not have sufficient funds to finance the growth of our business or the construction costs of
our development projects or to support our projected capital expenditures of approximately $1.4 billion in the aggregate for 2008 and 2009,
respectively. Our projects in development and construction entail significant capital expenditures and construction costs, and recovery of the
capital investment in a wind energy project generally occurs over a lengthy period of time. The capital investment required to develop and
construct a wind energy project is primarily based on the costs of fixed assets required for the project. The prices of turbines and electrical and
other equipment have increased in recent years and may continue to increase as the demand for such equipment increases more rapidly than
supply, or if the prices of key components and raw materials used to build the equipment increase. As a result, we will require additional funds
from further equity or debt financings, including tax equity financing transactions, to complete the development and
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construction of our existing projects, to fund our capital expenditures, to identify and carry out development of new projects and to pay the
general and administrative costs of operating our business. Additional financing may not be available on acceptable terms or at all. If we are
unable to raise additional funds when needed, we may be required to delay development and construction of our wind energy projects, reduce
the scope of our projects, and/or abandon or sell some or all of our development projects, any of which would adversely affect our business,
financial position and results of operations.

Our hedging strategy may not adequately manage our commodity price risk, may expose us to significant losses and may limit our ability to
benefit from higher electricity prices.

        Our ownership and operation of wind energy projects exposes us to volatility in market prices of electricity and RECs. In an effort to
stabilize our returns from electricity sales, we carefully review the electricity sale options for each of our development projects. As part of this
review, we assess the appropriateness of entering into a fixed price PPA and/or a financial hedge. If we sell our electricity into a liquid ISO
market, we enter into a financial hedge with institutional investors in order to stabilize our projected revenue stream. Under the terms of our
existing financial hedges, we are not obligated to physically deliver or purchase electricity, but we receive payments for certain quantities of
electricity based on a fixed price and are obligated to pay the market electricity price for the same quantities of electricity. Thus, if market prices
of electricity increase, we are obligated to make payments under these financial hedges. For example, we entered into an oil swap to hedge a
variable revenue component of our PPA for our Kaheawa Wind Power I project that is based on the estimated costs that our counterparty avoids
in substituting our electrical production for the production it otherwise would have to generate by burning fossil fuels. This hedge agreement
involves periodic notional quantity settlements in which we pay a monthly amount equal to the product of (a) the prevailing market price of WTI
crude oil on NYMEX and (b) a notional quantity of oil; and we receive a monthly amount equal to the product of (x) a specified fixed price and
(y) such notional quantity. Because WTI crude oil prices have increased substantially since we entered into our hedge, we have made payments
of $3.5 million associated with this oil swap from inception of the swap through March 31, 2008 and had a marked-to-market liability of
$20.0 million as of March 31, 2008.

        These financial hedges cover quantities of electricity that we estimate we can produce with a high degree of certainty. As a result, gains or
losses under the financial hedges should be offset by decreases or increases in our revenues from spot sales of electricity in liquid ISO markets.
However, the actual amount of electricity we generate from operations may be materially different from our estimates for a variety of reasons,
including variable wind conditions and turbine availability. To the extent actual amounts produced fall short of the quantities covered in our
financial hedges, we will not be hedged and we will be exposed to commodity price risk. In the event a project does not generate the amount of
electricity covered by the related hedge, we could incur significant losses under the financial hedge if electricity prices rise substantially above
the fixed prices provided for in the hedge. If a project generates more electricity than is covered by the relevant hedge, the excess production will
not be hedged and the revenues we derive will be subject to market price fluctuations.

        We often seek to sell forward a portion of our RECs in an effort to hedge against future declines in REC prices. If our projects are unable to
generate the amount of electricity required to earn the RECs sold forward or if we are unable for any reason to qualify our electricity for RECs in
relevant states, we may incur significant losses.

        We have not applied hedge accounting treatment to our hedging activities under Statement of Financial Accounting Standard ("SFAS")
No. 133; therefore, we are required to mark our hedges to market through earnings on a periodic basis, which may result in non-cash adjustments
to and volatility in our earnings, in addition to potential cash settlements for any losses. For example, we have had to mark-to-market the value
of our commodity swaps for Kaheawa Wind Power I, Steel Winds I,
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Cohocton I and Prattsburgh I under SFAS No. 133 on a periodic basis, which has resulted in our quarterly and annual financial results reflecting
changes in the value of these instruments based on changes in the underlying commodity prices.

        We often are required to post cash collateral and issue letters of credit for our obligations under our hedging arrangements, which reduce
the available borrowing capacity under the credit agreements under which these letters of credit are issued. We have been and may in the future
be required to post additional cash collateral or issue additional letters of credit if electricity and oil prices continue to rise. For example, because
of rising electricity prices, our letters of credit covering our obligations under our electricity swaps for Cohocton I and Prattsburgh I increased
from $7.5 million on December 31, 2007 to $14.9 million on March 31, 2008.

        Our inability to effectively manage market risks and our hedging activities may have a material adverse effect on our business, financial
condition or results of operations. In addition, our hedging activities may also limit our ability to realize the full benefit of increases in electricity
prices and RECs.

The growth of our business is dependent on the availability of turbines and turbine financings.

        Wind energy projects require delivery and assembly of turbines. We may encounter supply and/or logistical issues in securing turbines due
to the limited number of turbine suppliers and current high demand for turbines. To date, GE Energy and Clipper Windpower have been our only
suppliers of turbines, and they have agreed to deliver and commission turbines with an aggregate generating capacity in excess of 1,300 MW
through 2013. To meet our targeted operating capacity of approximately 2,300 MW by 2013, we must secure additional turbines with
approximately 1,000 MW of generation capacity. In the future, we may not be able to purchase a sufficient quantity of turbines from our
suppliers, and our suppliers may give priority to other customers. Our turbine suppliers may delay the performance of or be unable to meet
contractual commitments or components and equipment may be unavailable, which would have a material adverse effect on our business,
financial condition and results of operations.

        In addition, we must obtain third-party turbine supply loans or otherwise secure financing for our turbine purchases, which account for the
majority of the total cost of a wind energy project. We expect to expend approximately $418.2 million and approximately $293.1 million on
turbines in 2008 and 2009, respectively. In addition, we have commitments to spend approximately $630.1 million on turbines from 2010 to
2013. These commitments represent our single largest financial obligation. To date, we have initially financed these purchases largely through
turbine supply loans. An inability to obtain such financing on attractive terms in the future may preclude us from obtaining additional turbines,
severely limiting our growth, and would cause us to default under our turbine supply agreements. Moreover, a significant increase in the cost of
obtaining such financing could have a material adverse effect on the investment returns we achieve from our projects.

        In addition, spare parts for wind turbines and key pieces of electrical equipment may be unavailable to us. The sources for two significant
spare parts for wind turbines, gear boxes and blades, are located outside of North America. If we were to experience a serial failure of either
spare part we would incur delays in waiting for shipment of these items to delivery ports in the U.S. In addition, we do not carry spare substation
main transformers. These transformers are designed specifically for each wind energy project, and the current lead time to order this equipment
is approximately one year. If we have to replace any of our transformers, we would be unable to sell electricity from the affected wind energy
project for more than one year.

        Our inability to secure turbines or third-party turbine supply loans, an impairment or loss of our relationship with either GE Energy or
Clipper Windpower or their failure to timely deliver turbines could have a material adverse effect on the growth of our business and/or financial
condition and results of operations.
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We have a substantial amount of indebtedness maturing in less than one year, which may adversely affect our cash flow and our ability to
operate our business, remain in compliance with debt covenants and make payments on our indebtedness.

        As of March 31, 2008, we had outstanding indebtedness of approximately $597.0 million, which represented approximately             % of
our total debt and equity capitalization of $             million (after giving effect to this offering), including:

�
$348.0 million of debt under turbine supply loans; and

�
$249.0 million of other debt used to fund development, construction and general and administrative expenses.

        Of this amount, $314.2 million of our outstanding indebtedness matures prior to March 31, 2009 and we may not be successful in our
efforts to extend the maturity of our indebtedness or to otherwise successfully refinance current maturities. Currently, certain of our existing
investors have guaranteed up to $350.0 million of our borrowings and we expect those guarantees to be released upon the closing of this
offering. Because we will no longer have these guarantees of our indebtedness, we may face higher borrowing costs on future indebtedness or a
material revision of the terms of our borrowings.

        Our substantial indebtedness could have important consequences to you. For example, it could:

�
make it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to comply with the
obligations of any of our debt instruments, including financial and other restrictive covenants, could result in an event of
default under the agreements governing our indebtedness;

�
require us to dedicate a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the
funds available for working capital, capital expenditures, acquisitions, paying our tax equity investors and other general
corporate purposes;

�
limit our flexibility in planning for and reacting to changes in the wind energy business;

�
make us more vulnerable to adverse changes in general economic, industry and competitive conditions and adverse changes
in government regulation;

�
limit our ability to borrow additional amounts for working capital, make capital expenditures and/or acquisitions, meet our
debt service requirements, execute our growth strategy or continue developing and constructing projects; and

�
place us at a disadvantage compared to competitors who have less debt.

        Any of these consequences could materially and adversely affect our business, financial condition and results of operations. If we do not
have sufficient revenues to service our debt, we may be required to refinance all or part of our existing debt, sell assets, borrow additional
amounts or sell securities, which we may not be able to do on favorable terms, or at all. In addition, increases in interest rates and changes in
debt covenants may reduce the amounts that we can borrow, reduce the net cash flow generated by our projects and increase the equity
investment we may be required to make to complete construction of our projects. These increases may cause some of our projects to become
infeasible.

If our subsidiaries default on their obligations under their recourse or limited recourse debt financings, we may be required to make certain
payments to the relevant lenders or these lenders may foreclose on the collateral securing this debt, which could cause us to lose certain
assets, including our wind energy projects.
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        Our debt consists primarily of recourse and limited recourse debt. We also have non-recourse debt, which is repaid solely from the
applicable project's revenues and is secured by the project's
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physical assets, major contracts, cash accounts and, in many cases, our ownership interest in the project subsidiary. Recourse debt refers to debt
for which we have provided a guarantee. Limited recourse debt refers to debt for which we have provided a limited guarantee. If our subsidiaries
default on their obligations under the relevant financing agreement, creditors of recourse debt will have direct recourse to us and creditors of
limited recourse debt will have direct recourse to us to the extent of our limited recourse obligations. This may require us to use distributions
received by our other subsidiaries as well as other sources of cash available to us to satisfy these obligations. In addition, if our subsidiaries
default on their obligations under the relevant financing agreement and the creditors foreclose on the relevant collateral, we may lose our
ownership interest in the relevant subsidiary or some or all of its assets. The loss of our ownership interest in one or more of our subsidiaries
could have a material adverse effect on our business, results of operations and financial condition.

Our wind energy projects' use and enjoyment of real property rights obtained from third parties may be adversely affected by the rights of
lienholders and leaseholders whose rights are superior to those of the grantors of these real property rights.

        Each of our wind energy projects is or will be located on land occupied pursuant to various easements and leases. Our rights pursuant to
these easements and leases allow us to install wind turbines, related equipment and transmission lines for the projects and to operate the projects.
The ownership interests in the land subject to these easements and leases may be subject to mortgages securing loans or other liens (such as tax
liens) and other easement and lease rights of third parties (such as leases of oil, gas, coal or other mineral rights) that were created prior to our
easements and leases. As a result, our rights under these easements or leases may be subject and subordinate to the rights of such third parties.

        A default by a landowner at one or more of our wind energy projects under a mortgage could result in foreclosure of the landowner's
property and thereby terminate our easements and leases required to operate the projects. Similarly, it is possible that another lienholder, such as
a government authority with a tax lien, could foreclose upon a parcel and take ownership and possession of the portion of the project located on
that parcel. In addition, the rights of a third party pursuant to a superior lease could result in damage to or disturbance of the equipment at a
project, or require relocation of project assets.

        If any of our wind energy projects were to suffer the loss of all or a portion of its wind turbines or related equipment as a result of a
foreclosure by a mortgagee or other lienholder of a land parcel, or damage arising from the conduct of superior leaseholders, our operations and
revenues could be adversely affected.

If operating costs exceed those projected for any wind energy project, the cash flow available from that project will be adversely affected,
which may have an adverse impact on our results of operations and financial condition.

        Our wind energy projects are exposed to numerous operational risks, including the impact of force majeure events, turbine breakdowns,
electricity network and other utility service failures and other unanticipated events. The cost of repairing or replacing damaged equipment may
be considerable, and repeated or prolonged interruption may result in termination of contracts, litigation and substantial damages or penalties for
regulatory or contractual non-compliance, reduced cash flows and increased financing costs. Moreover, these amounts may not be recoverable
under insurance policies or contractual claims and, in relation to network failures, network service providers and market operators may also
benefit from contractual limitations of liability, which would reduce any recovery of damages from them.
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The growth of our business depends on locating and obtaining control of suitable operating sites.

        Wind energy projects require wind conditions that are found in limited geographic areas and particular sites. Further, wind energy projects
must be interconnected to electricity transmission or distribution networks in order to deliver electricity. Once we have identified a suitable
operating site, our ability to obtain requisite land control or other land rights (including access rights, setback and/or other easements) with
respect to the site is subject to growing competition from other wind energy producers that have sufficient financial capacity to research, locate
and obtain control of such sites and to obtain required electrical interconnection rights. Our competitors may impede our development efforts by
acquiring control of all or a portion of a project site we desire to develop or obtaining a right to use land necessary to connect a project site to a
transmission or distribution network. If a competitor obtains land rights critical to our project development efforts, we could incur losses as a
result of stranded development costs. If we succeed in securing the property rights necessary to construct and interconnect our projects, such
property rights must be insurable and otherwise satisfactory to our financing counterparties. Obtaining adequate property rights may delay
development of a project, or may not be feasible. Any failure to obtain insurable property rights that are satisfactory to our financing
counterparties would preclude our ability to obtain third-party financing and could prevent ongoing development and construction of the relevant
projects.

We rely on a limited number of key customers.

        We depend on sales of electricity and RECs to certain key customers, and our operations are highly dependent upon such customers'
fulfilling their contractual obligations under our PPAs and other material sales contracts. For example, 87% of our revenues were generated from
sales of electricity under PPAs with two key customers in 2007. Our customers may not comply with their contractual payment obligations or
may become subject to insolvency or liquidation proceedings during the term of the relevant contracts, and the credit support received from such
customers may not be sufficient to cover our losses in the event of a failure to perform. An inability or failure by such customers to meet their
contractual commitments or insolvency or liquidation of our customers could have a material adverse effect on our business, financial position
and results of operations.

Our electricity may cease to qualify for Massachusetts RECs.

        A significant portion of our revenues is expected to be generated from our Northeast projects that have access to Massachusetts RECs.
Massachusetts recently enacted a new energy law, which may adversely affect REC qualifications for projects outside the New England
Independent Systems Operator ("ISO-NE"). Enabling regulations are currently being considered that will determine whether our existing
Northeast operations will be "grandfathered" and continue to qualify for Massachusetts REC sales. If our electricity generated by projects
located outside ISO-NE (including our projects under development in Maine and Canada) no longer qualifies for Massachusetts RECs, we will
be forced to qualify our electricity in other states with less attractive REC prices. If our operations are not grandfathered and if our other efforts
to connect our Northeast projects directly into ISO-NE fail, these changes could have a material adverse effect on our business, financial
condition and results of operations.

Our development activities and operations are subject to environmental regulation and risks from environmental, safety and other hazards.

        We are subject to various safety, environmental and natural resource protection laws and regulations in each of the jurisdictions in which
we operate. These laws and regulations require us to obtain and maintain permits and approvals, undergo environmental review processes and
implement required environmental, health and safety programs and procedures to control risks associated with the siting, construction, operation
and decommissioning of wind energy projects. We cannot predict
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whether all permits required for a given project will be granted, whether the conditions associated with such permits will be achievable or
whether such permits will be the subject of significant opposition. The denial of a permit essential to a project or the imposition of conditions
with which it is not practicable or feasible to comply could impair or prevent our ability to develop a project. Significant opposition and delay in
the environmental review and permitting process also could impair or delay our ability to develop a project.

        If we fail to comply with our permits, we may be required to pay fines or curtail production at our facilities. Violations of environmental
laws in certain jurisdictions, including with respect to certain violations of laws protecting migratory birds and endangered species, may also
result in criminal penalties.

        We have incurred and will continue to incur capital and operating expenditures and other costs in the ordinary course of business in
complying with safety and environmental laws and regulations in the jurisdictions in which we operate. In addition, we may incur costs outside
of the ordinary course of business to compensate for any environmental or other harm caused by our facilities, which may have a material
adverse effect on our business, financial condition and results of operations.

We generally rely on transmission lines and other transmission facilities that are owned and operated by third parties. Where we develop our
own transmission lines, we are exposed to transmission line development risk, which may delay and increase the costs of our projects.

        We often depend on electric transmission lines owned and operated by third parties to deliver the electricity we sell. Some of our wind
energy projects have limited access to interconnection and transmission capacity where there are many parties seeking access to the capacity that
is available. We may not be able to secure access to the limited available interconnection or transmission capacity at reasonable prices or at all.
Moreover, in the event of a failure in the transmission facilities, we may experience lost revenues. In addition, transmission limitations may
cause us to curtail our production of electricity, impairing our ability to fully capitalize on the particular wind energy project's potential. Any
such failure could have a material adverse effect on our business, financial condition or results of operations.

        In certain circumstances, we will develop long transmission lines from our projects to nearby electricity transmission or distribution
networks when such lines do not already exist. In some cases, these lines may cover significant distances. In order to construct such lines, we
must secure requisite approvals, permits and land rights, which may be difficult or impossible to acquire or may require significant expenditures
to acquire. We may not be successful in these activities and our projects that rely on such transmission development may be delayed or increase
in cost. In addition, we may be required by law or regulation to provide service to third parties at regulated rates, which could potentially
constrain transmission of our power on these lines.

Our projects may not be ready for turbine installation at the time we receive turbines under our turbine supply agreements, and the turbine
warranties we purchase from our turbine suppliers to protect against turbine non-performance have limited coverage and include time limits
and caps on damages.

        To secure a reasonably constant supply of turbines, we have entered into long-term turbine supply agreements, under which we are
obligated to pay for and accept turbines at various times irrespective of our need for such turbines at such times. We are not able to predict the
precise timing of our need for turbines, and, accordingly, we may be forced to purchase and accept turbines under our turbine supply agreements
at a time when we do not have a project site that is ready for installation, resulting in expenditures without a near-term opportunity to generate
project revenues.

        When we purchase our turbines, we also enter into warranty agreements with the manufacturer. Damages payable by the manufacturer
under these agreements are typically subject to an aggregate
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maximum cap that is a portion of the total purchase price of the turbines. Losses in excess of these caps will be our responsibility. Since our
turbine warranties generally expire within a certain period of time after the turbine delivery date or the date such turbine is commissioned, we
may lose all or a portion of the benefit of the warranties if we are unable to deploy turbines we have purchased upon delivery.

We may be unable to timely complete the construction of our wind energy projects, and our construction costs could increase to levels that
could make a new wind energy project too expensive to complete or unprofitable to operate.

        We may experience delays in the completion of our wind energy projects and the total construction cost of these wind energy projects may
exceed our initial budget. We may suffer significant construction delays or construction cost increases as a result of a variety of factors,
including:

�
failure to receive turbines or other critical components and equipment from third parties on schedule and according to design
specifications;

�
failure to complete interconnection to transmission networks;

�
failure to receive quality and timely performance of third-party services;

�
failure to secure and maintain required regulatory and environmental permits or approvals;

�
inclement weather conditions;

�
adverse environmental and geological conditions; and

�
force majeure or other events out of our control with respect to our wind energy projects.

        Any of these factors could give rise to construction delays and construction costs in excess of our budgets, which could prevent us from
completing construction of a project, cause defaults under our financing transactions and impair our business, financial condition and results of
operations.

The loss of one or more members of our senior management or key employees may adversely affect our ability to implement our strategy.

        We depend on our skilled and experienced management team and the loss of one or more key executives could have a negative impact on
our operations. We also depend on our ability to retain and motivate key employees and attract qualified new employees in order to meet our
business objectives. If we lose a member of the management team or a key employee, we may not be able to replace him or her. We maintain
"key man" insurance on certain of these individuals, which may not insure us against all potential losses in the event of his or her death or
disability. Integrating new employees into our management team could prove disruptive to our daily operations, require a disproportionate
amount of resources and management attention and ultimately prove unsuccessful. An inability to attract and retain sufficient technical and
managerial personnel could limit or delay our development efforts, which could have a material adverse effect on our business, financial
condition and results of operations.

Technological changes in the energy industry could render existing wind energy projects and technologies uncompetitive or obsolete.

        The energy industry is rapidly evolving and is highly competitive. Technological advances may result in lower costs for sources of energy,
and may render existing wind energy projects and technologies uncompetitive or obsolete. Our failure to adopt new technologies as they are
developed could have a material adverse affect our business, financial condition and results of operations.
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Wind energy project revenues are highly dependent on suitable wind and associated weather conditions.

        The energy and revenues generated at a wind energy project are highly dependent on climatic conditions, particularly wind conditions,
which are variable and difficult to predict. Turbines will only operate within certain wind speed ranges that vary by turbine model and
manufacturer, and there is no assurance that the wind resource at any given project site will fall within such specifications.

        We base our investment decisions with respect to each wind energy project on the findings of wind studies conducted on-site before starting
construction. However, actual climatic conditions at a project site, particularly wind conditions, may not conform to the findings of these wind
studies, and, therefore, our wind energy projects may not meet anticipated production levels, which could adversely affect our forecasted
profitability.

        We currently have only three wind energy projects in operation, and we anticipate having only a limited number of wind energy projects in
operation over the next two years. As a result, our operations may be subject to material interruption if any of our wind energy projects is
damaged or otherwise adversely affected by one or more accidents, severe weather or other natural disasters. Earthquakes, hurricanes, tornados,
lightning strikes, floods, severe storms, wildfires or other exceptional weather conditions or natural disasters could damage our wind energy
projects and related facilities and decrease production levels. These events could have a material adverse effect on our revenues, particularly to
the extent that they affect multiple wind energy projects and project sites.

Weather and atmospheric conditions and operational factors may reduce energy production below our projections.

        When we develop a wind energy project, we evaluate the quality of the wind resources at the selected site through a number of means, and
we retain third-party experts to assist us in this evaluation. We use the wind data that we gather on-site and data collected through other sources
to develop projections of the wind energy project's performance, revenue generation, operating profit, debt capacity, tax equity capacity and
return on investment, which are fundamental elements of our business planning. Wind resource projections at the start of commercial operations
can have a significant impact on the amount of third-party capital that we can raise, including the expected contributions by tax equity investors.
For this reason, we project the net annual capacity factor for each project in our portfolio. Net capacity factor is one element used in measuring
the productivity of a wind turbine, wind energy project or any other power production facility. It compares the turbine's production over a given
period of time with the amount of power the turbine could have produced if it had run at full capacity for the same amount of time.

Net Capacity Factor =

Amount of power produced over time (usually measured annually)

Power that would have been produced if turbine operated at full
capacity 100% of the time over the same period of time

        Our net capacity factor projections are subject to change and are not intended to predict the wind at any specific time over the turbine's
20-year useful life. Even if our predictions of a wind energy project's net capacity factor become validated over time, the energy projects may
experience hours, days, months, and even years that are below our wind resource projections.

        Projections of net capacity factor depend on wind resource projections, which rely upon assumptions such as wind speeds, interference
between turbines, effects of vegetation and land use and terrain effects. The amount of electricity generated by a wind energy project depends
upon many factors in addition to the quality of the wind resource, including turbine performance, aerodynamic losses resulting from wear on the
wind turbine, degradation of turbine components, icing and the number of times an individual turbine or entire wind energy project may need to
be shut down for maintenance or to avoid damage. In addition, conditions on the electrical transmission network can
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affect the amount of energy we can deliver to the network. Wind energy projects in our portfolio may fail to meet our energy production
expectations in any given time period.

        If our wind energy projections are not realized, we could face a number of material issues, including:

�
our energy sales may be significantly lower than we forecast;

�
our energy hedging arrangements may be adversely affected;

�
we may not produce sufficient energy to meet our forward REC sales and, as a result, we may have to buy RECs on the open
market to cover our position;

�
we may earn fewer PTCs than projected, which would increase the period during which we must make certain distributions
and allocations to our tax equity investors; and

�
our wind energy projects may not generate sufficient cash flow to make payments on principal and interest as they become
due on our project related debt.

        If, as a result of inaccurate wind resource projections, the performance of one or more of our wind energy projects falls below our projected
net capacity factor levels, our business, financial condition and results of operations could be materially adversely affected.

Current or future litigation or administrative proceedings could have a material adverse effect on our business, financial condition and
results of operations.

        We have been and continue to be involved in legal proceedings, administrative proceedings, claims and other litigation that arise in the
ordinary course of business. Various individuals and interest groups may sue to challenge the issuance of a permit for a wind energy project or
seek to enjoin construction of a wind energy project. For example, proceedings have been instituted against us challenging the issuance of some
of our permits. In addition, we recently were served with a civil subpoena by the New York Attorney General relating to an investigation of our
activities in the State of New York. The costs related to this investigation, as well as our own internal investigation, could be significant. The
investigations being conducted by the New York Attorney General and our outside counsel are at an early stage. Therefore, we are unable to
anticipate when these investigations may conclude, or what impact the New York Attorney General's investigation may have on current or future
development plans, although a material adverse result is possible. Unfavorable outcomes or developments relating to these or other proceedings
or investigations, such as judgments for monetary damages and other remedies, including injunctions or revocation of permits, could have a
material adverse effect on our financing plans, business, financial condition and results of operations, and we could settle claims that could
adversely affect our financial position and results of operations. For more information on these proceedings, other litigation and the New York
Attorney General's subpoena, see "Business�Legal Proceedings."

We are not able to insure against all potential risks and may become subject to higher insurance premiums.

        Our business is exposed to the risks inherent in the construction and operation of wind energy projects, such as breakdowns, manufacturing
defects, natural disasters, terrorist attacks and sabotage. We are also exposed to environmental risks. We have entered into insurance policies to
cover certain risks associated with our business. Our insurance policies do not cover losses as a result of force majeure, natural disasters,
terrorist attacks and sabotage. In addition, our insurance policies are subject to annual review by our insurers, and these policies may not be
renewed at all or on similar or favorable terms. If we were to incur a serious uninsured loss or a loss significantly exceeding the limits of our
insurance policies, the results could have a material adverse effect on our business, financial condition and results of operations.
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Material weaknesses identified in our internal control over financial reporting could result in a material misstatement in our financial
statements as well as result in our inability to file periodic reports within the timeframes required by federal securities laws, which could
have a material adverse effect on our business and stock price.

        We are required to design, implement and maintain effective controls over financial reporting. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of
a company's annual or interim financial statements will not be prevented or detected on a timely basis.

        In connection with the preparation of our consolidated financial statements as of and for the year ended December 31, 2007, we identified
the following material weakness in our internal control over financial reporting:

        Our financial and accounting organization was not adequate to support our financial accounting and reporting needs. Specifically, we did
not hire and retain a sufficient level of personnel with accounting knowledge and training in the application of generally accepted accounting
principles required to prepare financial statements that are materially accurate or maintain effective internal control. The lack of a sufficient
complement of personnel contributed to significant deficiencies specifically related to: (1) effective policies and procedures designed to ensure
certain costs are capitalized in accordance with generally accepted accounting principles and captured in the appropriate accounting period;
(2) an effective process to ensure the completeness of accounts payable and accrued expenses; and (3) an effective review and approval process,
specifically related to journal entries.

        While we plan to take action to remediate the identified weakness, the measures we plan to take or any future measures we may take may
not adequately remediate the material weakness. Failure to implement new or improved controls, or any difficulties encountered in the
implementation of such controls, could result in a material misstatement in our annual or interim consolidated financial statements or otherwise
cause investors to lose confidence in our reported financial information.

        We are required to document and test our internal control procedures in order to satisfy the requirements of Section 404 of the Sarbanes
Oxley Act of 2002, which will require annual management assessments and a report by our independent registered public accounting firm on the
effectiveness of our internal control over financial reporting. We must complete our Section 404 annual management report and include the
report beginning with our 2009 Annual Report on Form 10-K. We may not be able conclude on an ongoing basis that we have effective internal
control over financial reporting in accordance with Section 404 or our independent registered public accounting firm may issue an adverse
opinion on the effectiveness of our internal control over financial reporting. If we are unable to conclude that we have effective internal control
over financial reporting or our independent registered public accounting firm is unable to provide us with a report that concludes our internals
control over financial reporting are effective, investors could lose confidence in our reported financial information, which could have a negative
effect on the trading price of our stock.

        Failure to remediate any identified deficiencies in internal control could cause us to fail to meet our reporting obligations. The rules of the
SEC require that we file periodic reports containing our financial statements within a specified time following the completion of quarterly and
annual fiscal periods. Any failure by us to timely file our periodic reports with the SEC may result in a number of adverse consequences that
could materially and adversely affect our business, including, without limitation, potential action by the SEC against us, possible defaults under
our debt agreements, shareholder lawsuits, delisting of our stock and general damage to our reputation.
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One of our operating projects and other future projects may be subject to regulation by the Federal Energy Regulatory Commission
("FERC") under the Federal Power Act ("FPA") or other regulations that regulate the sale of electricity, which may adversely affect our
business.

        All of our current operating projects are "Qualifying Facilities" that are not subject to regulation as public utilities by FERC under the FPA.
One of our operating projects is, however, subject to rate regulation by FERC under the FPA, and certain of our under-construction and
development projects may be subject to such rate regulation in the future. Our project that is subject to rate regulation is required to obtain FERC
acceptance of its rate schedules for wholesale sales of energy, capacity and ancillary services, and other projects that are subject to rate
regulation will be subject to the same requirement. FERC's orders granting generating and power marketing companies market-based rate
authority reserve the right to revoke or revise that authority if FERC subsequently determines that generating and power marketing companies
can exercise market power in transmission or generation, create barriers to entry or engage in abusive affiliate transactions.

        Any market-based rate authority that we have or will obtain will be subject to certain market behavior rules. If we are deemed to have
violated these rules, we will be subject to potential disgorgement of profits associated with the violation and/or suspension or revocation of our
market-based rate authority, as well as potential criminal and civil penalties. If we were to lose market-based rate authority for a project, we
would be required to obtain FERC's acceptance of a cost-based rate schedule and could become subject to, among other things, the burdensome
accounting, record keeping and reporting requirements that are imposed on public utilities with cost-based rate schedules. This would have an
adverse effect on the rates we charge for power from our facilities and our cost of regulatory compliance.

        Although the sale of electric energy has been to some extent deregulated, the industry is subject to increasing regulation and even the threat
of re-regulation. Due to major regulatory restructuring initiatives at the federal and state levels, the U.S. electric industry has undergone
substantial changes over the past several years. We cannot predict the future design of wholesale power markets or the ultimate effect ongoing
regulatory changes will have on our business. Other proposals to re-regulate may be made and legislative or other attention to the electric power
market restructuring process may delay or reverse the movement towards competitive markets. If the deregulation of the electric power markets
is reversed, discontinued or delayed, our business prospects and financial results could be negatively affected.

Risks Related to Our Structure

We are a holding company and our only material asset after completion of the reorganization and this offering will be our interest in First
Wind Holdings, LLC, and accordingly we are dependent upon distributions from First Wind Holdings, LLC to pay taxes and other expenses.

        We will be a holding company and will have no material assets other than our ownership of Series A Units of First Wind Holdings, LLC.
We will have no independent means of generating revenue. First Wind Holdings, LLC will be treated as a partnership for U.S. federal income
tax purposes and, as such, will not itself be subject to U.S. federal income tax. Instead, its taxable income will generally be allocated to its
members, including us, pro rata according to the number of membership units each member owns. Accordingly, we will incur income taxes on
our proportionate share of any net taxable income of First Wind Holdings, LLC and also will incur expenses related to our operations. We intend
to cause First Wind Holdings, LLC to distribute cash to its members in an amount at least equal to that necessary to cover their tax liabilities, if
any, with respect to the earnings of First Wind Holdings, LLC. To the extent that we need funds to pay our tax or other liabilities or to fund our
operations, and First Wind Holdings, LLC is restricted from making distributions to us under applicable agreements, laws or regulations or does
not have sufficient earnings to make these
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distributions, we may have to borrow funds to meet these obligations and operate our business and, thus, our liquidity and financial condition
could be materially adversely affected.

We will be required to pay holders of Series B Units most of the tax benefit of any depreciation or amortization deductions we may claim as a
result of the tax basis step up we receive in connection with the reorganization and future exchanges of Series B Units.

        Our reorganization is expected to increase our share of the tax basis in the tangible and intangible assets of First Wind Holdings, LLC. In
addition, future exchanges of Series B Units for shares of our Class A common stock are expected to result in additional increases in our tax
basis. These increases in tax basis are expected to reduce the amount of tax that we would otherwise be required to pay in the future. We expect
we will be required to pay a portion of the cash savings we actually realize from such increase to holders of the Series B Units, which include
our Sponsors and certain members of management pursuant to a tax receivable agreement. See "The Reorganization and Our Holding Company
Structure�Tax Receivable Agreement."

        We intend to enter into a tax receivable agreement with each of the current members of First Wind Holdings, LLC and any future holder of
Series B Units, pursuant to which we will pay them            % of the amount of the cash savings, if any, in U.S. federal, state and local income tax
that we realize as a result of these increases in tax basis. The actual increase in tax basis, as well as the amount and timing of any payments
under this agreement, will vary depending upon a number of factors, including the timing of exchanges, the price of our Class A common stock
at the time of the exchanges, the extent to which such exchanges are taxable, the amount and timing of our income and the tax rates then
applicable. We expect that, as a result of the size and increases in our share of the tax basis in the tangible and intangible assets of First Wind
Holdings, LLC attributable to our interest therein, the payments that we may make to these members likely will be substantial.

        If the IRS successfully challenges the tax basis increases described above, we will not be reimbursed for any payments made under the tax
receivable agreement. As a result, in certain circumstances, we could make payments under the tax receivable agreement in excess of our cash
tax savings.

If we are deemed an investment company under the Investment Company Act, our business would be subject to applicable restrictions under
that Act, which could make it impracticable for us to continue our business as contemplated.

        We believe our company is not an investment company under Section 3(b)(1) of the Investment Company Act because we are primarily
engaged in a non-investment company business. We intend to conduct our operations so that we will not be deemed an investment company.
However, if we are deemed an investment company, restrictions imposed by the Investment Company Act, including limitations on our capital
structure and our ability to transact with affiliates, could make it impractical for us to continue operating our business as contemplated.

Risks Related to this Offering and Our Class A Common Stock

We will continue to be controlled by our Sponsors after the completion of this offering, which will limit your ability to influence corporate
activities and may adversely affect the market price of our common stock.

        Upon completion of the offering, our Sponsors will own or control outstanding common stock representing, in the aggregate, an
approximately            % voting interest in us, or approximately            % if the underwriters exercise in full their option to purchase additional
shares. As a result of this ownership, our Sponsors will have effective control over the outcome of votes on all matters requiring approval by our
stockholders, including the election of directors, the adoption of amendments to our certificate of incorporation and bylaws and approval of a
sale of the company and other
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significant corporate transactions. Our Sponsors can also take actions that have the effect of delaying or preventing a change in control of us or
discouraging others from making tender offers for our shares, which could prevent stockholders from receiving a premium for their shares.
These actions may be taken even if other stockholders oppose them. Concurrently with the closing of this offering, our Sponsors will enter into a
shareholders agreement pursuant to which they will vote all of the shares of Class A common stock and Class B common stock held by them
together on certain matters submitted to a vote of our common shareholders.

The interests of our Sponsors may conflict with the interests of our other stockholders.

        The interests of our Sponsors, or entities controlled by them, may not coincide with the interests of the holders of our Class A common
stock. For example, our Sponsors could cause us to make acquisitions or engage in other transactions that increase the amount of our
indebtedness or the number of outstanding shares of Class A common stock or sell revenue-generating assets. Additionally, our Sponsors are in
the business of trading securities of, and/or investing in, energy companies, including wind energy producers, and related products, including
derivatives, commodities and power, and may, from time to time, compete directly or indirectly with us or prevent us from taking advantage of
corporate opportunities. Our Sponsors may also pursue acquisition opportunities that may be complementary to our business, and as a result,
those acquisition opportunities may not be available to us.

Conflicts of interest may arise because some of our directors are representatives of our controlling stockholders.

        Messrs. Alsikafi, Aube, Eilers and Martin, who are representatives of our Sponsors, serve on our board of directors. As discussed above,
our Sponsors and entities controlled by them may hold equity interests in entities that directly or indirectly compete with us, and companies in
which they currently invest may begin competing with us. As a result of these relationships, when conflicts between the interests of our
Sponsors, on the one hand, and the interests of our other stockholders, on the other hand, arise, these directors may not be disinterested.
Although our directors and officers have a duty of loyalty to us under Delaware law and our certificate of incorporation, transactions that we
enter into in which a director or officer has a conflict of interest are generally permissible so long as (1) the material facts relating to the
director's or officer's relationship or interest as to the transaction are disclosed to our board of directors and a majority of our disinterested
directors, or a committee consisting solely of disinterested directors, approves the transaction, (2) the material facts relating to the director's or
officer's relationship or interest as to the transaction are disclosed to our stockholders and a majority of our disinterested stockholders approves
the transaction or (3) the transaction is otherwise fair to us. Under our certificate of incorporation, representatives of our Sponsors are not
required to offer to us any transaction opportunity of which they become aware and could take any such opportunity for themselves or offer it to
other companies in which they have an investment, unless such opportunity is expressly offered to them solely in their capacity as a director of
ours.

We have limited the liability of and have agreed to indemnify our Sponsors, their affiliates and their subsidiaries, as well as our directors and
officers, which may result in these parties assuming greater risks.

        The liability of our Sponsors, their affiliates and their subsidiaries, as well as of our directors and officers, is limited, and we have agreed to
indemnify each of these parties to the fullest extent permitted by law. This may lead such parties to assume greater risks when making
investment-related decisions than they otherwise would.

        Under our certificate of incorporation and bylaws, the liability of our directors, officers, and employees is limited. Similarly, First Wind
Holdings, LLC's amended and restated limited liability company agreement contains provisions limiting its managing member's, members',
officers', and their
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respective affiliates', including our Sponsors' liability to First Wind Holdings, LLC and its unitholders. Because First Wind Holdings, LLC is a
limited liability company, the exculpation and indemnification provisions in its amended and restated limited liability company agreement are
not subject to the limitations set forth in the Delaware General Corporation Law (the "DGCL") with respect to the indemnification that may be
provided by a Delaware corporation to its directors and officers. In addition, we have contractually agreed to indemnify our directors, officers,
employees and their respective affiliates, including our Sponsors, to the fullest extent permitted by law. These protections may result in the
indemnified parties', including our Sponsors, tolerating greater risks when making investment-related decisions than otherwise would be the
case, for example when determining whether to use leverage in connection with investments. The indemnification arrangements may also give
rise to legal claims for indemnification that are adverse to us and holders of our common stock.

We will be a "controlled company" within the meaning of Nasdaq rules and, as a result, may qualify for, and rely on, applicable exemptions
from certain corporate governance requirements.

        Following the completion of this offering we will be a "controlled company" under the rules of Nasdaq. Under these rules, a company of
which more than 50% of the voting power is held by a group is a "controlled company" and may elect not to comply with certain Nasdaq
corporate governance requirements, including (1) the requirement that a majority of the board of directors consist of independent directors,
(2) the requirement that the nominating committee be composed entirely of independent directors, (3) the requirement that the compensation
committee be composed entirely of independent directors and (4) the requirement for an annual performance evaluation of the nominating and
corporate governance and compensation committees. We intend to rely on this exemption to the extent it is applicable, and therefore we may not
have a majority of independent directors or nominating and compensation committees consisting entirely of independent directors. Accordingly,
you may not have the same protections afforded to stockholders of companies that are not deemed "controlled companies."

The market price of our Class A common stock could decline due to the large number of shares of our Class A common stock eligible for
future sale upon the exchange of Series B Units.

        The market price of our Class A common stock could decline as a result of sales of a large number of shares of our Class A common stock
eligible for future sale upon the exchange of Series B Units, or the perception that such sales could occur. These sales, or the possibility that
these sales may occur, also may make it more difficult for us to raise additional capital by selling equity securities in the future, at a time and
price that we deem appropriate.

        Upon completion of this offering, approximately            Series B Units of First Wind Holdings, LLC will be outstanding. Subject to certain
limitations, each Series B Unit will be exchangeable for one share of our Class A common stock as described under "The Reorganization and
Our Holding Company Structure�Amended and Restated Limited Liability Company Agreement of First Wind Holdings, LLC." We will enter
into a registration rights agreement with our current investors pursuant to which we will grant such investors registration rights with respect to
shares of Class A common stock received upon exchange of Series B Units.

Requirements associated with being a public company will increase our costs significantly, as well as divert significant company resources
and management attention.

        Prior to this offering, we have not been subject to the reporting requirements of the Exchange Act or the other rules and regulations of the
SEC or any stock exchange. We are working with our legal, independent accounting and financial advisors to identify those areas in which
changes should be made to our financial and management control systems to manage our growth and fulfill our obligations as a public company.
These areas include corporate governance, corporate control, internal audit,
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disclosure controls and procedures, financial reporting and accounting systems. We have made, and will continue to make, changes in these and
other areas. However, the expenses that will be required in order to prepare adequately for being a public company could be material.
Compliance with the various reporting and other requirements applicable to public companies will also require considerable time and attention
of management.

        In addition, being a public company could make it more difficult or more costly for us to obtain certain types of insurance, including
directors' and officers' liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs
to obtain the same or similar coverage.

Our certificate of incorporation, bylaws and Delaware law contain provisions that could discourage another company from acquiring us,
may prevent attempts by our stockholders to replace or remove our current management and could negatively affect our stock price.

        Some provisions of our certificate of incorporation, bylaws and Delaware law may have the effect of delaying, discouraging or preventing a
merger or acquisition that our stockholders may consider favorable, including transactions in which stockholders may receive a premium for
their shares. In addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current
management by making it more difficult for stockholders to replace or remove our board of directors. Our certificate of incorporation and
bylaws:

�
authorize the issuance of "blank check" preferred stock that could be issued by our board of directors to thwart a takeover
attempt without further stockholder approval;

�
classify the board of directors into staggered three-year terms, which may lengthen the time required to gain control of our
board of directors;

�
prohibit cumulative voting in the election of directors, which would otherwise allow holders of less than a majority of stock
to elect some directors; and

�
require super-majority (80%) voting to effect amendments to provisions of our certificate of incorporation or bylaws
regarding board composition and classes of directors, renouncement of business opportunities and other amendments to our
certificate of incorporation or bylaws described above.

        In addition, in our certificate of incorporation, we have elected not to be subject to section 203 of the DGCL, which would otherwise
prohibit transactions with a stockholder who owns 15% or more of our stock. As a result, we may be more susceptible to takeover offers that
have not been approved by our board. These provisions could limit the price that investors are willing to pay in the future for shares of our
Class A common stock. These provisions may also discourage a potential acquisition proposal or tender offer, even if the acquisition proposal or
tender offer is at a premium over the then-current market price for our Class A common stock.

Our Class A common stock has not been publicly traded prior to this offering, and we expect that the price of our Class A common stock may
fluctuate substantially.

        There has not been a public market for our Class A common stock prior to this offering. A trading market for our Class A common stock
may not develop or be liquid. If you purchase shares of our Class A common stock in this offering, you will pay a price that was not established
in the public trading markets. The initial public offering price was determined by negotiations between the underwriters and us. You may not be
able to resell your shares above the initial public offering price and may suffer a loss of some or all of your investment.
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        Broad market and industry factors may adversely affect the market price of our Class A common stock, regardless of our actual operating
performance. Other factors that could cause fluctuations in our stock price may include, among other things:

�
uncertainty associated with the timing of project development and completion;

�
extension or expiration of the PTC and other changes in government policy;

�
actual or anticipated variations in quarterly operating results;

�
volatility in market prices for electricity and RECs;

�
weather conditions that may affect our production;

�
changes in financial estimates by us or by any securities analysts who may cover our stock or our failure to meet the
estimates made by securities analysts;

�
changes in the market valuations of other companies operating in our industry;

�
announcements by us or our competitors of significant acquisitions, strategic partnerships or divestitures;

�
additions or departures of key personnel; and

�
sales of our Class A common stock, including sales of our Class A common stock by our directors and officers or by
affiliates of our Sponsors or our other principal stockholders.

Factors over which we have little or no control may cause our operating results to vary widely from period to period, which may cause our
stock price to decline.

        Our operating results may fluctuate from period-to-period depending on several factors, including varying weather conditions; changes in
regulated or market electricity prices; electricity demand, which follows broad seasonal demand patterns; changes in market prices for RECs;
marking to market of our hedging arrangements and unanticipated development or construction delays. Thus, a period-to-period comparison of
our operating results may not reflect long-term trends in our business and may not prove to be a relevant indicator of future earnings. These
factors may harm our business, financial condition and results of operations and may cause our stock price to decline.

We currently do not intend to pay dividends on our Class A common stock for the foreseeable future. As a result, your only opportunity to
achieve a return on your investment is if the price of our Class A common stock appreciates.

        We currently do not expect to declare or pay dividends on our Class A common stock for the foreseeable future. Our debt agreements
currently limit our ability to pay dividends on our Class A common stock, and we may also enter into other agreements in the future that prohibit
or restrict our ability to declare or pay dividends on our Class A common stock. As a result, your only opportunity to achieve a return on your
investment will be if the market price of our Class A common stock appreciates and you sell your shares at a profit.

You may experience dilution of your ownership interests due to the future issuance of additional shares of our Class A common stock.

        We are in a capital intensive business and we do not have sufficient funds to finance the growth of our business or the construction costs of
our development projects or to support our projected capital expenditures. As a result, we will require additional funds from further equity or
debt financings, including tax equity financing transactions or sales of preferred shares or convertible debt to complete the development of new
projects and pay the general and administrative costs of our business. We may
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in the future issue our previously authorized and unissued securities, resulting in the dilution of the ownership interests of purchasers of Class A
common stock offered hereby. We are currently authorized to issue            shares of common stock and            shares of preferred stock with
preferences and rights as determined by our board of directors. The potential issuance of such additional shares of common stock or preferred
stock or convertible debt may create downward pressure on the trading price of our Class A common stock. We may also issue additional shares
of our Class A common stock or other securities that are convertible into or exercisable for Class A common stock in future public offerings or
private placements of our securities for capital raising purposes or for other business purposes, potentially at an offering price or conversion
price that is below the offering price for Class A common stock in this offering.

You will suffer immediate and substantial dilution in the book value per share of your Class A common stock as a result of this offering.

        The initial public offering price of our Class A common stock is considerably more than the pro forma net tangible book value per share of
our outstanding Class A common stock, as adjusted to reflect completion of this offering. This reduction in the book value of your equity is
known as dilution. This dilution occurs in large part because our earlier investors paid substantially less than the initial public offering price
when they purchased their shares. Investors purchasing Class A common stock in this offering will incur immediate dilution of $            in pro
forma net tangible book value per share of Class A common stock, as adjusted to reflect completion of this offering, based on the initial public
offering price of $            per share.

        The risks described herein are not the only risks we face. Additional risks and uncertainties not currently known to us, or that are currently
deemed to be insignificant, also may materially adversely affect our business, financial condition and results of operations.
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 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        Various statements in this prospectus, including those that express a belief, expectation or intention, as well as those that are not statements
of historical fact, are forward-looking statements. The forward-looking statements may include projections and estimates concerning the timing
and success of specific projects, revenues, income and capital spending. We generally identify forward-looking statements with the words
"believe," "intend," "expect," "seek," "may," "should," "anticipate," "could," "estimate," "plan," "predict," "project" or their negatives, and other
similar expressions. All statements we make relating to our estimated and projected earnings, margins, costs, expenditures, cash flows, growth
rates and financial results or to our expectations regarding future industry trends are forward-looking statements.

        These forward-looking statements are subject to risks and uncertainties that may change at any time, and, therefore, our actual results may
differ materially from those that we expected. The forward-looking statements contained in this prospectus are largely based on our
expectations, which reflect many estimates and assumptions made by our management. These estimates and assumptions reflect our best
judgment based on currently known market conditions and other factors. Although we believe such estimates and assumptions are reasonable,
we caution that it is very difficult to predict the impact of known factors and it is impossible for us to anticipate all factors that could affect our
actual results. In addition, management's assumptions about future events may prove to be inaccurate. Management cautions all readers that the
forward-looking statements contained in this prospectus are not guarantees of future performance, and we cannot assure any reader that such
statements will be realized or the forward looking events and circumstances will occur. Actual results may differ materially from those
anticipated or implied in the forward-looking statements due to the factors listed in the "Risk Factors" section and elsewhere in this prospectus.
All forward-looking statements are based upon information available to us on the date of this prospectus. We undertake no obligation to update
or revise any forward-looking statements as a result of new information, future events or otherwise, except as otherwise required by law. These
cautionary statements qualify all forward-looking statements attributable to us, or persons acting on our behalf. The risks, contingencies and
uncertainties associated with our forward-looking statements relate to, among other matters, the following:

�
our ability to complete our wind energy projects;

�
fluctuations in supply, demand, prices and other conditions for electricity, other commodities and RECs;

�
public response to and changes in the local, state and federal regulatory framework affecting renewable energy projects,
including the potential expiration and extension of the PTC;

�
the ability of our counterparties to satisfy their financial commitments and RECs;

�
the limited operating history of and technical issues experienced by one or our key turbine suppliers, Clipper Windpower;

�
the availability of financing, including tax equity financing, for our wind energy projects;

�
our ability to continue as a going concern;

�
our ability to qualify the electricity from certain Northeast projects for Massachusetts RECs;

�
risks associated with our hedging strategies;

�
the availability of equipment required for the construction of our wind energy projects, particularly wind turbines;

�
our substantial indebtedness described in this prospectus;
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�
competition from other energy developers;

�
development constraints, including limited geographic availability for suitable sites, timing of permits and availability of
interconnection;

�
potential environmental liabilities and the cost of compliance with applicable environmental laws and regulations;

�
our electrical production projections for our wind energy projects;

�
our ability to operate our business efficiently, manage capital expenditures and costs (including general and administrative
expenses) effectively and generate earnings and cash flow;

�
our ability to retain and attract senior management and key employees;

�
our ability to keep pace with and take advantage of new technologies;

�
weather conditions that may affect our electricity production;

�
the effects of litigation, including administrative and other proceedings or investigations relating to our wind energy projects
under development and those in operation;

�
conditions in energy markets as well as financial markets generally, which will be affected by interest rates, foreign currency
fluctuations and general economic conditions;

�
strains on our resources due to the expansion of our business;

�
non-payment by customers and enforcement of certain contractual provisions;

�
the effective life and cost of maintenance of our wind turbines and other equipment; and

�
other factors discussed under "Risk Factors."

 MARKET AND INDUSTRY DATA

        This prospectus includes market and industry data that we have developed from independent consultant reports, publicly available
information, various industry publications, other published industry sources and our internal data and estimates. Independent consultant reports,
industry publications and other published industry sources generally indicate that the information contained therein was obtained from sources
we believe to be reliable. Although we believe that the publications and reports are reliable, neither we nor the underwriters have independently
verified the data. Our internal data, estimates and forecasts are based upon information obtained from trade and business organizations and other
contacts in the markets in which we operate and our management's understanding of industry conditions. Although we believe that such
information is reliable, we have not had such information verified by any independent sources.
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 USE OF PROCEEDS

        We estimate that the net proceeds to us from the sale of Class A common stock in this offering will be approximately $            , based on an
offering price of $            per share, the midpoint of the range set forth on the cover of this prospectus, and after deducting the underwriting
discount and estimated offering expenses.

        We intend to use our net proceeds from this offering to repay approximately $             million of outstanding indebtedness under our First
Wind Holdings, LLC revolving credit facility, to repay approximately $             million of outstanding indebtedness under our First Wind
Acquisition, LLC turbine supply loan and the remaining $             million to fund a portion of our expected capital expenditures in 2008 and
2009.

        As of March 31, 2008, $214.9 million was outstanding under the First Wind Holdings, LLC revolving credit facility. We used the net
proceeds of the revolver loan to finance the development, construction, ownership and operation of the Steel Winds I, Cohocton I and
Prattsburgh I projects in New York. As of March 31, 2008, the interest rate for borrowings under the revolver loan was 3.28%. The revolver loan
matures on October 15, 2008. We are currently negotiating an extension of the maturity of our revolving credit facility to December 31, 2008.

        As of March 31, 2008, $253.3 million was outstanding under the First Wind Acquisition, LLC turbine supply loan. We used the net
proceeds of the turbine supply loan to acquire GE Energy turbines. As of March 31, 2008, the interest rate for borrowings under the turbine
supply loan was 4.56%. The outstanding balance under the turbine supply loan matures on April 15, 2009.

        All of the indebtedness being repaid using the net proceeds from this offering has been guaranteed by certain of our existing investors. We
expect that these guarantees will terminate upon such repayment. See "Certain Relationships and Related Party Transactions�Related Party Loans
and Advances."

        A $1.00 increase or decrease in the assumed initial public offering price of $            would increase or decrease net proceeds to us from this
offering by approximately $             million after deducting underwriting discounts and commissions and estimated offering expenses.

 DIVIDEND POLICY

        We do not expect to declare or pay any cash or other dividends in the foreseeable future on our Class A common stock, as we intend to
reinvest cash flow generated by operations in our business. Class B common stock will not be entitled to any dividend payments. Our debt
agreements effectively limit our ability to pay dividends on our Class A common stock, and we may also enter into credit agreements or other
arrangements in the future that prohibit or restrict our ability to declare or pay dividends on our Class A common stock.
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 CAPITALIZATION

        The following table sets forth the consolidated cash and cash equivalents and capitalization of First Wind Holdings, LLC as of March 31,
2008 on an actual basis and of First Wind Holdings Inc. on a pro forma and a pro forma as-adjusted basis after giving effect to:

�
on an actual basis;

�
on a pro forma basis as of March 31, 2008 to give effect to all of the reorganization transactions described in "The
Reorganization and Our Holding Company Structure;" and

�
on a pro forma as adjusted basis as of March 31, 2008 to give further effect to our sale of            shares of common stock in
this offering at an assumed initial public offering price of $            per share, the midpoint of the range listed on the cover
page of this prospectus, after deducting estimated underwriting discounts and commissions and estimated offering expense
payable by us.

        You should read this table together with the information set forth in "Unaudited Pro Forma Financial Information," "Selected Historical
Financial and Operating Data," "Management's Discussion and Analysis of Financial Condition and Results of Operations," "The
Reorganization and Our Holding Company Structure," "Description of Capital Stock" and the consolidated financial statements included
elsewhere in this prospectus.

As of March 31, 2008

First Wind
Holdings, LLC

Actual

First Wind
Holdings
Inc.

Pro Forma

First Wind
Holdings
Inc.

Pro Forma
As

Adjusted(2)

(unaudited)

(in thousands, except share amounts)
Cash and cash equivalents, excluding restricted cash of $629 $ 4,533 $ $

Long-term debt, including debt with maturities less than one
year(1) $ 596,958 $ $

Members' capital/stockholders' equity:
Members' capital 185,788 � �
Class A common stock, $0.001 par value, no shares
authorized, issued and outstanding, actual;            shares
authorized and            shares issued and outstanding, pro
forma;             shares authorized and             shares issued
and outstanding, pro forma as adjusted �
Class B common stock, $0.0001 par value, no shares
authorized, issued and outstanding, actual;             shares
authorized and            shares issued and outstanding pro
forma;            shares authorized and            shares issued
and outstanding, pro forma as adjusted �

Additional paid-in capital �
Accumulated deficit (134,012)

Total members' capital/stockholders' equity 51,776

Total capitalization $ 653,267 $ $
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(1)
Approximately $314.2 million of our outstanding indebtedness had a maturity of less than one year as of March 31, 2008, after giving effect to
extension of the maturity of $260.0 million of such amounts to April 2009.

(2)
A $1.00 increase (decrease) in the assumed initial public offering price of $            per share would increase (decrease) each of the pro forma as
adjusted cash and cash equivalents and stockholders' equity by $            million, assuming the number of shares offered by us, as set forth on the cover
page of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions and estimated offering expenses
payable by us. The pro forma as adjusted information discussed above is illustrative only and following completion of this offering will be adjusted
based on the actual offering price and other terms of this offering determined at pricing.
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 DILUTION

        At March 31, 2008 after giving effect to the reorganization, the net tangible book value per share of our Class A common stock was
$            . Net tangible book value per share is determined by dividing our tangible net worth (tangible assets less total liabilities) by the total
number of outstanding shares of Class A common stock. After giving effect to the sale of the shares in this offering and based on an assumed
offering price of $            per share, the midpoint of the range shown on the cover page of this prospectus, assuming the receipt of the estimated
net proceeds, after deducting the estimated discounts and offering expenses and assuming all Series B Units that will be outstanding immediately
after the reorganization are exchanged for the corresponding number of shares of our Class A common stock, our net tangible book value at
March 31, 2008 would have been approximately $            per share. This represents an immediate and substantial increase in the net tangible
book value of $            per share to existing stockholders and an immediate dilution of $            per share to new investors purchasing Class A
common stock in this offering, resulting from the difference between the offering price and the net tangible book value after this offering. The
following table illustrates the per share dilution to new investors purchasing Class A common stock in this offering:

Assumed initial public offering price per share $
Net tangible book value per share at March 31, 2008 $
Increase in net tangible book value per share attributable to new
investors $

As adjusted net tangible book value per share after this offering $

Dilution per share to new investors $

        The following table sets forth at March 31, 2008 after giving effect to the reorganization, the total number of shares of Class A common
stock purchased from us, and the total consideration and average price per share paid by existing equity holders and by new investors purchasing
Class A common stock in this offering, assuming all Series B Units that will be outstanding immediately after the consummation of the
reorganization are exchanged for the corresponding number of shares of our Class A common stock, at an assumed initial pubic offering price of
$            per share, the midpoint of the range set forth on the cover page of this prospectus.

Shares Issued
Total

Consideration Average
Consideration
Per ShareNumber Percent Amount Percent

Existing stockholders

New investors

Total 100% 100%

        If the underwriters' option to purchase additional shares is exercised in full, the number of shares held by existing stockholders after this
offering would decrease to            , or        %, of the total number of shares of Class A common stock outstanding immediately following this
offering, and the number of shares held by new investors would increase to            or approximately        % of the total number of shares of
Class A common stock outstanding immediately following this offering.

        A $1.00 increase (decrease) in the assumed initial public offering price of $            per share would increase (decrease) total consideration
paid by new investors in this offering and by all investors by $             million, and would increase (decrease) the average price per share paid by
new investors by $            , assuming the number of shares of Class A common stock offered by us, as set forth on the front cover page of this
prospectus, remains the same.
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 UNAUDITED PRO FORMA FINANCIAL INFORMATION

        The following unaudited consolidated pro forma statements of operations for the year ended December 31, 2007 and the three months
ended March 31, 2008 and the unaudited pro forma consolidated balance sheet as of March 31, 2008 present our consolidated results of
operations and financial position to give pro forma effect to the reorganization transactions described in "The Reorganization and our Holding
Company Structure" and the sale of shares in this offering (excluding shares issuable upon exercise of the underwriters' option to purchase
additional shares, if any) and the application of the net proceeds from this offering as if all such transactions had been completed as of January 1,
2007 with respect to the unaudited consolidated pro forma statement of operations and as of March 31, 2008 with respect to the unaudited pro
forma consolidated balance sheet data. The unaudited pro forma consolidated financial statements reflect pro forma adjustments that are
described in the accompanying notes and are based on available information and certain assumptions we believe are reasonable, but are subject
to change. We have made, in our opinion, all adjustments that are necessary to present fairly the pro forma financial data.

        The unaudited pro forma financial data are presented for informational purposes only and should not be considered indicative of actual
results of operations that would have been achieved had the reorganization transactions and this offering been consummated on the dates
indicated, and do not purport to be indicative of statements of financial condition data or results of operations as of any future date or any future
period.
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FIRST WIND HOLDINGS INC.
Unaudited Pro Forma Consolidated Balance Sheet

As of March 31, 2008
(in thousands, except share amounts)

First Wind
Holdings, LLC
Historical

Reorganization
Adjustments

First Wind
Holdings Inc.(1)
Pro Forma

Offering
Adjustments

First Wind
Holdings
Inc.(1)

Pro Forma
as Adjusted

(unaudited)
Assets

Current assets:
Cash and cash equivalents $ 4,533 $ $ $ $
Restricted cash 629
Accounts receivable 1,766
Prepaid expenses and other
current assets 3,992
Deferred financing costs, net of
accumulated amortization of
$3,480 as of March 31, 2008 3,041

Total current assets 13,961
Property, plant and equipment, net 190,193
Construction in progress 421,463
Turbine deposits 209,346
Investment in subsidiary � (2)

Other non-current assets 16,437

Total assets $ 851,400 $ $ $ $

Liabilities and Stockholders'
Equity

Current liabilities:
Accrued capital expenditures $ 39,351 $ $ $ $
Accounts payable and accrued
expenses 13,290
Derivative liabilities 7,237
Due to related parties 21,722
Debt with maturities less than one
year 314,239 (3)

Total current liabilities 395,839 (3)

Long-term debt, net of current
portion 282,719
Long-term derivative liabilities 43,359
Deferred revenue 850
Asset retirement obligations 2,546

Total liabilities 725,313
Commitments and contingencies
Minority interest 74,311
Members' capital/stockholders'
equity:
Members' capital 185,788 (2)(4) (3)

Class A common stock, $0.001
par value, no shares authorized,
issued and outstanding,
actual;         shares authorized and
shares issued and outstanding, as
adjusted � (2)

Class B common stock, $0.0001
par value, no shares authorized,
issued and outstanding,

� (2)
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actual;             shares authorized
and shares issued and outstanding,
as adjusted
Additional paid in-capital � (2)

Accumulated deficit (134,012)

Total members'
capital/stockholders' equity 51,776

Total liabilities and members'
capital/stockholders' equity $ 851,400 $ $ $ $

(1)
As a newly formed entity, First Wind Holdings Inc. will have no assets or results of operations until the completion of this offering.
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(2)
Represents adjustments to reflect minority interest resulting from the existing members' ownership interest of approximately        % of the Series B
Units of First Wind Holdings, LLC.

(3)
We expect to receive net proceeds from this offering of $             million based on an aggregate underwriting discount of $             million and
estimated offering expenses of $             million. We intend to use our net proceeds from this offering to repay approximately $             million of
outstanding indebtedness under one of our revolving credit facilities, to repay approximately $         million of outstanding indebtedness under one of
our turbine supply loans and to fund a portion of our expected capital expenditures in 2008 and 2009.

(4)
As described in "The Reorganization and Our Holding Company Structure," following this offering and the reorganization that we are undertaking in
connection therewith, our only material asset will be our ownership of approximately    % of the membership units of First Wind Holdings, LLC and
our only business will be to act as the sole managing member of First Wind Holdings, LLC. As such, we will operate and control all of its business and
affairs and will consolidate its financial results into our financial statements. The ownership interests of the other members of First Wind Holdings,
LLC will be accounted for as a minority interest in our consolidated financial statements after this offering.

(5)
Our reorganization and the new holding company structure are expected to increase our share of the tax basis in the tangible and intangible assets of
First Wind Holdings, LLC. The step-up in tax basis is initially deductible for tax purposes over a 15-year period. We will enter into a tax receivable
agreement with certain holders of Series B Units after giving effect to the reorganization and any future holder of Series B Units that will require us to
pay such holders    % of the amount of cash savings, if any, in U.S. federal, state and local income tax that we actually realize (or are deemed to realize
in the case of an early termination payment by us, or a change in control, as discussed below) as a result of the increases in tax basis and of certain
other tax benefits related to entering into the tax receivable agreement, including tax benefits attributable to payments under the tax receivable
agreement. The adjustments assume that there are no material changes in the relevant tax law.
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FIRST WIND HOLDINGS INC.
Unaudited Pro Forma Consolidated Statement of Operations

Year ended December 31, 2007
(in thousands, except share and per share amounts)

First Wind
Holdings, LLC
Historical

Reorganization
Adjustments

First Wind
Holdings Inc.(1)
Pro Forma

Offering
Adjustments

First Wind
Holdings
Inc.(1)

Pro Forma
as Adjusted

Statement of Operations Data:
Revenues:
Revenues $ 23,817 $ $ $ $
Risk management activities
related to operating projects (11,471)

Total revenues 12,346

Cost of revenues:
Wind energy project operating
expenses 9,175
Depreciation and amortization
of operating assets 8,800

Total cost of revenues 17,975

Gross loss (5,629)

Project development
expenditures 25,861
General and administrative 13,308
Depreciation and amortization 1,215

Total expenditures 40,384

Loss from operations (46,013)
Risk management activities
related to non-operating projects (21,141)
Other income 843
Interest expense, net of
capitalized interest (9,585) (2)

Net loss before minority
interest in operations of
subsidiaries (75,896)

Minority interest in operations of
subsidiaries 7,825 (3)

Net loss before income taxes (68,071)
Income tax expense � (4)

Net loss $ (68,071) $ $ $ $

Pro forma net loss per share�basic
and diluted(5) $ $

Shares used in computing pro
forma net loss per share�basic and
diluted(5)
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(1)
As a newly formed entity, First Wind Holdings Inc. will have no assets or results of operations until the completion of this offering.

(2)
We expect to receive net proceeds from this offering of $             million based on an aggregate underwriting discount of $             million and
estimated offering expenses of $             million. We intend to use our net proceeds from this offering to repay approximately $             million of
outstanding indebtedness under one of our revolving credit facilities, to repay approximately $         million of outstanding indebtedness under one of
our turbine supply loans and to fund a portion of our expected capital expenditures in 2008 and 2009.

(3)
As described in "The Reorganization and Our Holding Company Structure," following this offering, and the reorganization that we are undertaking in
connection therewith, our only material asset will be our ownership of approximately    % of the
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membership units of First Wind Holdings, LLC and our only business will be to act as the sole managing member of First Wind Holdings, LLC. As
such, we will operate and control all of its business and affairs and will consolidate its financial results into our financial statements. The ownership
interests of the other members of First Wind Holdings, LLC will be accounted for as a minority interest in our consolidated financial statements after
this offering. Represents adjustments to reflect minority interest resulting from the existing members' ownership interest of approximately         % of the
Series B Units of First Wind Holdings, LLC.

(4)
First Wind Holdings, LLC is currently taxed as a partnership for federal income tax purposes. Therefore, we are not subject to entity-level federal
income taxation, and our taxes with respect to First Wind Holdings, LLC are payable by our equity holders at rates applicable to them. Following this
offering, and the reorganization that we are undertaking in connection therewith, earnings recorded by us will be subject to federal income taxation.
Reflects provision for income taxes based on an assumed effective tax rate of     %.

(5)
Basic and diluted net income per share was computed by dividing the pro forma net income attributable to our Class A common stockholders by the
            shares of Class A common stock that we will issue and sell in this offering (assuming that the underwriters do not exercise their option to
purchase an additional             shares of Class A common stock to cover over-allotments), plus            shares issued in connection with our initial
capitalization, assuming that these             shares of Class A common stock were outstanding for the entirety of each of the historical periods presented
on a pro forma basis. No pro forma effect was given to the future potential exchanges of the            Series B Units of our subsidiary, First Wind
Holdings, LLC, that will be outstanding immediately after the consummation of this offering and the reorganization transactions for the corresponding
number of shares of our Class A common stock because the issuance of shares of Class A common stock upon these exchanges would not be dilutive.

46

Edgar Filing: First Wind Holdings Inc. - Form S-1

63



Table of Contents

FIRST WIND HOLDINGS INC.
Unaudited Pro Forma Consolidated Statement of Operations

Three months ended March 31, 2008
(in thousands, except share and per share amounts)

First Wind
Holdings, LLC
Historical

Reorganization
Adjustments

First Wind
Holdings Inc.(1)
Pro Forma

Offering
Adjustments

First Wind
Holdings
Inc.(1)

Pro Forma
as Adjusted

(unaudited)
Statement of Operations Data:
Revenues:
Revenues $ 6,282 $ $ $ $
Risk management activities related to
operating projects (4,028)

Total revenues 2,254

Cost of revenues:
Wind energy project operating
expenses 2,408
Depreciation and amortization of
operating assets 2,359

Total cost of revenues 4,767

Gross loss (2,513)

Project development expenditures 5,910
General and administrative 4,510
Depreciation and amortization 566

Total expenditures 10,986

Loss from operations (13,499)
Risk management activities related to
non-operating projects (5,381)
Other income 28
Interest expense, net of capitalized
interest (2,470) (2)

Net loss before minority interest in
operations of subsidiaries (21,322)

Minority interest in operations of
subsidiaries 2,799 (3)

Net loss before income taxes (18,523)
Income tax expense � (4)

Net loss $ (18,523) $ $ $ $

Pro forma net loss per share�basic and
diluted(5) $ $

Shares used in computing pro forma
net loss per share�basic and diluted(5)
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(1)
As a newly formed entity, First Wind Holdings Inc. will have no assets or results of operations until the completion of this offering.

(2)
We expect to receive net proceeds from this offering of $             million based on an aggregate underwriting discount of $             million and
estimated offering expenses of $             million. We intend to use our net proceeds from this offering to repay approximately $             million of
outstanding indebtedness under one of our revolving credit facilities, to repay approximately $         million of outstanding indebtedness under one of
our turbine supply loans and to fund a portion of our expected capital expenditures in 2008 and 2009.

(3)
As described in "The Reorganization and Our Holding Company Structure," following this offering, and the reorganization that we are undertaking in
connection therewith, our only material asset will be our ownership of approximately    % of the membership units of First Wind Holdings, LLC and
our only business will be to act as the sole managing member of First Wind Holdings, LLC. As such, we will operate and control all of its business and
affairs and will consolidate its financial results into our financial statements. The ownership interests of the other members of First Wind Holdings,
LLC will be accounted for as a minority interest in our consolidated financial statements after this offering. Represents adjustments to reflect minority
interest resulting from the existing members' ownership interest of approximately        % of the Series B Units of First Wind Holdings, LLC.
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(4)
First Wind Holdings, LLC is currently taxed as a partnership for federal income tax purposes. Therefore, we are not subject to entity-level federal
income taxation, and our taxes with respect to First Wind Holdings, LLC are payable by our equity holders at rates applicable to them. Following this
offering, and the reorganization that we are undertaking in connection therewith, earnings recorded by us will be subject to federal income taxation.
Reflects provision for income taxes based on an assumed effective tax rate of     %.

(5)
Basic and diluted net income per share was computed by dividing the pro forma net income attributable to our Class A common stockholders by the
            shares of Class A common stock that we will issue and sell in this offering (assuming that the underwriters do not exercise their option to
purchase an additional             shares of Class A common stock to cover over-allotments), plus            shares issued in connection with our initial
capitalization, assuming that these             shares of Class A common stock were outstanding for the entirety of each of the historical periods presented
on a pro forma basis. No pro forma effect was given to the future potential exchanges of the            Series B Units of our subsidiary, First Wind
Holdings, LLC, that will be outstanding immediately after the consummation of this offering and the reorganization transactions for the corresponding
number of shares of our Class A common stock because the issuance of shares of Class A common stock upon these exchanges would not be dilutive.
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 SELECTED HISTORICAL FINANCIAL AND OPERATING DATA

        You should read the following selected consolidated financial data together with "Management's Discussion and Analysis of Financial
Condition and Results of Operations" and our consolidated financial statements and notes thereto appearing elsewhere in this prospectus. The
selected consolidated statement of operations data for the years ended December 31, 2005, 2006 and 2007 and the selected consolidated balance
sheet data as of December 31, 2006 and 2007 are derived from our audited consolidated financial statements included elsewhere in this
prospectus. In their report dated July 29, 2008, which is also included in this prospectus, our independent registered public accounting firm
stated that our consolidated financial statements as of and for the year ended December 31, 2007 were prepared assuming we would continue as
a going concern; however, our recurring losses from operations, negative operating cash flows, accumulated deficit and need to obtain adequate
funding to procure turbines and fund capital expenditures raise substantial doubt about our ability to continue as a going concern. Our
consolidated financial statements do not include any adjustments that may result from the outcome of this uncertainty. If we are unable to obtain
additional debt or equity financing, we may have to curtail our development activities or be forced to sell assets, perhaps on unfavorable terms,
which would have a material adverse effect on our business, financial condition and results of operations. The selected consolidated statement of
operations data for the fiscal year ended December 31, 2004 and the selected consolidated balance sheet data as of December 31, 2004 are
derived from our audited consolidated financial statements not included in this prospectus. The selected consolidated statement of operations
data for the fiscal year ended December 31, 2003 and the selected consolidated balance sheet data as of December 31, 2003 are derived from our
unaudited consolidated financial statements not included in this prospectus. The selected consolidated statement of operations data for the three
months ended March 31, 2007 and 2008 and the selected consolidated balance sheet data as of March 31, 2008 are derived from our unaudited
interim consolidated financial statements included elsewhere in this prospectus. The unaudited interim period financial information, in the
opinion of management, includes all adjustments, which are normal and recurring in nature, necessary for the fair presentation of the periods
shown. Our historical results may not be indicative of the operating results to be expected in any future periods.
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Year ended December 31,
Three Months ended

March 31,

2003 2004 2005 2006 2007 2007 2008
(unaudited) (unaudited)

(in thousands, except unit data and operating data)
Statement of Operations Data:
Revenues:
Revenues $ �$ �$ 72 $ 7,063 $ 23,817 $ 3,337 $ 6,282
Risk management activities
related to operating projects � � � 8,848 (11,471) (726) (4,028)

Total revenues � � 72 15,911 12,346 2,611 2,254

Cost of revenues:
Wind energy project operating
expenses � � � 1,339 9,175 2,310 2,408
Depreciation and amortization
of operating assets � � � 1,945 8,800 1,836 2,359

Total cost of revenues � � � 3,284 17,975 4,146 4,767

Gross profit (loss) � � 72 12,627 (5,629) (1,535) (2,513)

Project development
expenditures 1,881 4,369 6,706 16,028 25,861 6,158 5,910
General and administrative � � 1,557 6,598 13,308 2,516 4,510
Depreciation and amortization � � 158 294 1,215 158 566

Total expenditures 1,881 4,369 8,421 22,920 40,384 8,832 10,986

Loss from operations (1,881) (4,369) (8,349) (10,293) (46,013) (10,367) (13,499)
Risk management activities
related to non-operating
projects � � (6,784) (13,131) (21,141) (897) (5,381)
Other income � 11 19 282 843 114 28
Interest expense, net of
capitalized interest (123) (340) (2,803) (3,049) (9,585) (2,729) (2,470)

Net loss before minority
interest in operations of
subsidiaries and cumulative
effect of adoption of
FIN 46R (2,004) (4,698) (17,917) (26,191) (75,896) (13,879) (21,322)

Minority interest in operations of
subsidiaries � � � 176 7,825 (33) 2,799

Net loss before cumulative
effect of adoption of
FIN 46R (2,004) (4,698) (17,917) (26,015) (68,071) (13,912) (18,523)

Cumulative effect of adoption
of FIN 46R(1) � � (703) � � � �

Net loss $ (2,004) $ (4,698) $ (18,620) $ (26,015) $ (68,071) $ (13,912) $ (18,523)

Basic and diluted net loss
attributable per common unit $ (0.05) $ (0.10) $ (0.38) $ (0.24) $ (0.36) $ (0.08) $ (0.10)

Basic and diluted weighted
average number of common units 42,774,193 45,567,426 49,095,347 107,712,405 189,161,855 179,104,443 189,323,194
Other Financial Data:
Net cash provided by (used in):
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Operating activities $ (75) $ (283) $ (3,195) $ (31,799) $ (26,370) $ (7,317) $ (8,890)
Investing activities 75 (124) (25,286) (311,281) (334,007) (54,124) (119,532)
Financing activities � 980 30,244 346,500 358,107 (57,498) 129,428

Selected Operating Data (at
year end):
Aggregate operating capacity � � � 30 MW 92 MW
Aggregate prospective capacity 940 MW 1,818 MW 3,497 MW 3,222 MW 5,415 MW
Aggregate contracted turbines � � 30 MW 319 MW 1,316 MW
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As of December 31, As of
March 31,
20082003 2004 2005 2006 2007

(unaudited) (unaudited)

(in thousands)
Balance Sheet Data:
Property, plant and equipment,
net $ 62 $ 141 $ 484 $ 81,452 $192,076 $ 190,193
Construction in progress � � 29,075 85,153 346,320 421,463
Total assets 167 763 37,998 372,500 770,666 851,400
Long-term debt, including debt
with maturities less than one
year � � 35,195 257,884 465,449 596,958
Members' capital (deficit) (2,851) (6,602) (24,672) 88,519 68,795 51,776

(1)
We adopted FASB Interpretation No. 46(R), Consolidation of Variable Interest Entities, an interpretation of FIN 46(R) effective December 31, 2006,
and as a result of being the primary beneficiary of certain VIEs, were required to consolidate them in accordance with GAAP. FIN 46(R) defines a VIE
as an entity in which the equity investors do not have the characteristics of a controlling financial interest or do not have sufficient equity at risk for the
entity to finance its activities without additional subordinated financial support from other parties. A VIE must be consolidated only by its primary
beneficiary, which is defined as the party who, along with its affiliates and agents, absorbs a majority of the VIE's expected losses or receives a
majority of the expected residual returns as a result of holding variable interests.
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 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion is intended to assist in understanding our results of operations and our present financial condition. The historical
financial data discussed below reflect the historical results of operations and financial condition of our operating company and do not give
effect to our reorganization. See "The Reorganization and Our Holding Company Structure" and "Unaudited Pro Forma Financial
Information," included elsewhere in this prospectus, for a description of our reorganization and its effect on our historical results of operations.
Our consolidated financial statements and the accompanying notes included elsewhere in this prospectus contain additional information that
should be referred to when reviewing this material. Statements in this discussion may be forward-looking. These forward-looking statements
involve risks and uncertainties, including those discussed below, which could cause actual results to differ from those expressed.

Overview

        We are a leading independent North American wind energy company focused exclusively on the development, ownership and operation of
wind energy projects. As of June 30, 2008, our portfolio of wind energy projects included approximately 5,564 MW of capacity, of which
92 MW were operating and 182 MW were under construction. We expect to start construction on a 203 MW project in 2008 and, as a result, to
be simultaneously constructing three wind energy projects, representing 385 MW. Our goal is to have approximately 1,100 MW of operating
capacity by the end of 2010 and we target the construction and commissioning of approximately 400 MW annually thereafter to achieve
approximately 2,300 MW of operating capacity by the end of 2013. We have entered into purchase contracts for turbines with an aggregate
generating capacity in excess of 1,300 MW, which are scheduled to be delivered or commissioned between 2008 and 2013. We expect this
supply will be sufficient to meet all of our anticipated turbine needs in 2008 and 2009 and approximately 80% of our anticipated turbine needs in
2010. Our ability to complete the projects in our development pipeline and achieve our targeted capacity is subject to a number of risks and
uncertainties as described in the "Risk Factors" section of this prospectus.

Factors Affecting Our Results of Operations

        The following are the principal factors that we believe have had a significant influence on our financial condition and results of operations
for the periods presented:

Expansion of our business

        Since 2002, we have experienced substantial growth and we expect to continue significantly increasing our installed capacity over time. As
we grow, we expect to require significant additional amounts of debt, tax equity financing and equity capital. To date, we have funded our
development and construction expenditures through a combination of turbine supply loans, construction loans, term loans, tax equity financing
and equity capital. As of March 31, 2008, we had $597.0 million of outstanding indebtedness, approximately $314.2 million of which matures
prior to March 31, 2009. In addition, we had purchase obligations, principally turbine purchase commitments, of $1.3 billion at March 31, 2008,
$319.8 million of which is payable before March 31, 2009. As a result of our recurring losses from operations, negative operating cash flows,
accumulated deficit and need to obtain adequate funding to procure turbines and fund capital expenditures, the report of our independent
registered public accounting firm as of and for the year ended December 31, 2007 contains an explanatory paragraph raising substantial doubt as
to our ability to continue as a going concern. For further discussion of our indebtedness and purchase commitments, see "�Liquidity and Capital
Resources."
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Overview of financing

        Our wind energy projects are financed with a combination of debt, tax equity financing and equity capital. At the initial stage of a project's
development, we use a combination of equity capital and turbine supply loans to cover development expenses and turbine costs. Turbine supply
loans are employed to finance approximately 60-90% of the cost of a project's turbines. Once a project moves to the construction phase, we use a
combination of equity capital and construction loans to finance the construction of the project. Proceeds from the construction loans are typically
used to fund construction and installation costs as well as to retire the turbine supply loans. Finally, once a project is complete and commercial
operations begin, we permanently finance the project through a combination of term loans and tax equity financing transactions, the proceeds of
which are used to retire the construction loans and provide for a return of a portion of equity capital. Although the percentage of each of these
three forms of permanent financing varies regionally and by project, tax equity financing typically represents a majority of a project's permanent
financing.

Turbine supply loans

        The majority of the total cost of a wind energy project is attributable to turbine purchases. Our turbine purchases have been and will
continue to be our principal capital expenditure. During 2006 and 2007, we entered into purchase contracts for turbines with an aggregate cost of
$298.0 million and $1.5 billion, respectively.

        In recent years, the combined effect of a limited number of turbine suppliers, the weakening dollar, rising commodity costs and increasing
demand for turbines has led to escalating turbine prices. To mitigate supply-related uncertainty, we seek to secure and finance our anticipated
turbine needs well in advance of our targeted installation dates. We have entered into purchase contracts with GE Energy and Clipper
Windpower for turbines with an aggregate generating capacity in excess of 1,300 MW, which are scheduled to be delivered or commissioned
between 2008 and 2013. We expect this supply will be sufficient to meet all of our anticipated turbine needs in 2008 and 2009 and
approximately 80% of our anticipated turbine needs in 2010. We have also secured turbines for a portion of our anticipated development and
construction needs for 2011, 2012 and 2013. See "Risk Factors�Risks Related to Our Business and the Wind Energy Industry�One of our key
turbine suppliers, Clipper Windpower, has a limited operating history, has experienced certain technical issues with its wind turbine technology
and may continue to experience similar issues."

        Generally, turbine suppliers require up-front payments upon execution of a turbine supply agreement and significant progress payments
well in advance of turbine delivery. We finance our turbine supply agreements through a combination of turbine supply loans and equity capital.
Our equity capital contributions to each project vary from 10-40% depending on the terms available from turbine supply loan lenders. As of
March 31, 2008, we had approximately $348.0 million in turbine supply loans outstanding, and the balance of our existing turbine commitments
was approximately $1.3 billion. We expect to continue to incur turbine indebtedness in the future as we grow. For additional information
regarding our turbine loans, see "�Liquidity and Capital Resources" below.

Development financing

        We have historically funded the development expenditures of our projects, primarily consisting of permitting, community outreach and
meteorological expenses, through equity capital contributions or debt guaranteed by certain of our current investors. In the future, we expect to
fund the development of our wind energy projects with a combination of cash flows from operations, the proceeds of this offering and future
debt and/or equity offerings.
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Construction loans

        After we have developed a wind energy project to the point where we are prepared to commence construction, we typically enter into a
limited recourse construction loan. Proceeds from construction loans are typically used to retire turbine indebtedness and to pay construction
costs, including costs to construct roads, substations, transmission lines and the balance of plant. Construction loans are generally secured by the
project's assets. In certain instances we enter into a construction loan for a single project, while in other instances we are able to finance multiple
projects through a single credit facility. We also use equity capital contributions to fund a portion of each project's construction costs.

Financing upon commencement of commercial operations

        Once construction of a wind energy project is completed and commercial operations commence we seek to finance the project on a
long-term basis through a combination of term loans and tax equity financing, as described in more detail below.

         Term loans.    Term loans provide long-term debt financing and are repaid with project cash flows. In conjunction with our term loans, our
projects often retain separate credit facilities to provide letters of credit. Our subsidiaries that raise term loan financing generally secure these
term loans through pledges of membership interests in the project companies.

         Tax equity financing.    We generally seek to secure tax equity financing to provide the majority of each project's permanent capital needs.
In a typical tax equity financing, we expect to receive an up-front cash payment of approximately 50-60% of a project's cost in exchange for an
equity interest in our subsidiary that owns the project. These equity interests entitle the tax equity investors to receive a portion of the project's
cash distributions from electricity sales and related hedging agreements, PTCs and taxable income or loss until such investors reach an agreed
rate of return on their up-front cash payment, which we typically expect to occur in ten years. The availability of tax equity financing depends on
federal tax attributes that encourage renewable energy development. These attributes primarily include (i) renewable energy PTCs, which are
federal income tax credits related to the quantity of renewable energy produced and sold during a taxable year and (ii) accelerated depreciation
of renewable energy assets as calculated under the Modified Accelerated Cost Recovery System of the Internal Revenue Code ("MACRS"). We
do not generate sufficient taxable income to use all of the PTCs or the accelerated depreciation available to us under these programs. We seek to
maximize project profitability, improve project returns and reduce equity capital requirements by monetizing the value of these incentives
through tax equity financing transactions.

        The federal PTC incentive currently provides a $21 federal tax credit per MWh for a renewable energy facility that uses wind, geothermal
or "closed-loop" bioenergy fuel sources in each of the first ten years of its operation, and applies to facilities that are placed in service before the
end of 2008. These facilities will continue to benefit from the current PTC incentive until the end of the ten-year period from the date on which
the facilities are placed in service. Pending bipartisan-sponsored legislative proposals, if passed, would extend the federal PTC beyond 2008 to
projects that are commissioned after 2008; however, such legislation has not been enacted, nor can we be certain that such legislation will be
enacted. Our current tax equity financing model is substantially dependent on the federal PTC incentive and to the extent it is not extended our
anticipated growth will be adversely affected. See "Risk Factors�Risks Related to Our Business and the Wind Energy Industry�The growth of our
business depends upon the extension of the expiration date of the PTC, which currently expires on December 31, 2008, and other federal and
state governmental policies and standards that support renewable energy development."

        The Tax Reform Act of 1986 established MACRS as the method to calculate depreciation for federal income tax purposes. Under MACRS,
wind power assets are provided a depreciable life of five years, which is substantially shorter than the 15- to 20-year depreciable lives associated
with traditional
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power generation facilities. Accelerated depreciation results in tax losses in the early stages of a wind energy project's life. Typically, 90% of a
wind energy project's assets qualify for five-year accelerated depreciation under MACRS.

        The up-front cash payment made by our tax equity investors is determined by discounting the projected future value of the cash
distributions from electricity sales and related hedging agreements, PTCs and taxable income or loss that the tax equity investors are entitled to
receive until such investors reach an agreed investment return on the up-front cash payment, which we typically expect to occur in ten years. The
after-tax discount rate used for this calculation is an agreed-upon targeted investment return for the tax investor. As described in more detail in
the table below, prior to achieving the targeted investment return, our tax equity investors receive substantially all of the project's cash
distributions from electricity sales and related hedging agreements, PTCs and taxable income or loss. Following achievement of the targeted
investment return, the allocation of the project's cash distributions from electricity sales and related hedging agreements, PTCs and taxable
income or loss "flips" or reverses from our tax equity investors to us so that we receive substantially all of the project's cash distributions from
electricity sales and related hedging agreements, PTCs and taxable income or loss from that point forward. If the project outperforms
expectations, the flip will occur sooner and if a project underperforms, it will take longer for the flip to occur.

        To date, our projects' tax equity investors have been large financial institutions with significant taxable income. After giving effect to a tax
equity financing, we retain day-to-day operational and management control of the applicable project. However, our tax equity financing
agreements provide our tax equity investors with a number of approval rights, including approvals of annual budgets, indebtedness, incurrence
of liens, sales of assets outside the ordinary course of business and litigation settlements. Tax equity investors do not receive a lien on the
project's assets.

        Although the economic terms of each tax equity financing vary substantially, the following table provides an illustration of an allocation to
tax equity investors of cash distributions, PTCs and taxable income or loss that may characterize a tax equity financing. The column titled "Cash
Distributions" reflects the apportionment of cash distributions from electricity sales and related hedging agreements; the column titled "PTCs"
reflects the allocation of PTCs for U.S. federal income tax purposes; and the column titled "Taxable Income or Loss" reflects the allocation of
taxable income or loss for U.S. federal income tax purposes.

Cash Distributions PTCs(1)
Taxable Income

or Loss

Project
Owner

Tax
Equity
Investors

Project
Owner

Tax
Equity
Investors

Project
Owner

Tax
Equity
Investors

Year 1-Flip Date(2) 30% 70% 1% 99% 1% 99%
Thereafter 95% 5% 95% 5% 95% 5%

(1)
PTCs lapse after ten years of commercial operations and the assets are generally fully depreciated five years after commercial operations commence.

(2)
Actual flip dates, as discussed above, vary and depend on the date the tax equity investors earn the agreed upon targeted investment return.

        During the year ended December 31, 2007, we completed two tax equity financing transactions, receiving approximately $146.3 million in
aggregate up-front payments in exchange for equity interests in our subsidiaries that own our Kaheawa Wind Power I and Mars Hill projects. As
discussed above, these equity interests entitle our tax equity investors to substantially all of the cash distributions from electricity sales and
related hedging agreements, PTCs and taxable income or loss generated by our Kaheawa Wind Power I and Mars Hill projects until the tax
equity investors achieve their targeted investment returns. Upon the tax equity investors' achieving their targeted investment returns, we have the
option to acquire the equity interests, at the then fair value, from the tax equity investors. For the
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year ended December 31, 2007, we made distributions of $23.7 million to our tax equity investors and a minority member of the subsidiary that
owns our Kaheawa Wind Power I project. See "Certain Relationships and Related Party Transactions."

        In January 2008, we executed an agreement for an additional $208.0 million tax equity financing related to a portfolio of our New York
projects (Steel Winds I, Cohocton I and Prattsburgh I). Funding will occur in tranches upon commencement of commercial operations of each
applicable project and the satisfaction of certain other conditions precedent. We are currently negotiating an increase of this tax equity financing
by adding additional projects to this portfolio, though the size of such increase, if any, has not been determined.

        Following the "flip" date for each tax equity financing transaction, we have the option to purchase our tax equity investors' equity interests
at the then-current fair market value or, if greater, the investors' capital account balances.

        Under each of these transactions, we retained day-to-day management control of our subsidiaries and, therefore, will continue to
consolidate our subsidiaries that own Kaheawa Wind Power I, Mars Hill and the New York projects into our consolidated financial results.
These transactions have been accounted for as equity financings using the equity method of accounting. See "�Critical Accounting Policies and
Estimates�Tax Equity Transactions" for more information regarding our accounting for tax equity financing transactions.

Components of Revenues and Expenses

        Set forth below is a description of the components of our revenues and expenses.

Revenues

        We generate revenues from the sale of electricity and capacity from our operating wind energy projects as well as from the sale of RECs
attributable to such operations.

         Electricity.    Power generated by our wind energy projects is typically sold either pursuant to PPAs with local utilities or power companies
or directly into the local power grid at market prices. To date, we have entered into four PPAs, with terms ranging from three to 20 years with
fixed prices, market prices or a combination of fixed and market prices. We seek to hedge a significant portion of the market component of our
power sales revenue. See "�Hedging and risk management activities" for a description of our hedging activities. For the year ended December 31,
2007, we generated 90% of our revenues from electricity sales and approximately 33% of our electricity sales were based on market prices. For
the three months ended March 31, 2008, we generated 88% of our revenues from electricity sales and approximately 38% of our electricity sales
were based on market prices.

         Capacity payments.    In some states in which we have operating projects, payments are made to energy generators, including wind energy
projects, as a market incentive to promote the development and continued operation of capacity sufficient to meet regional land and reserve
requirements. Market systems have been established to ensure that generators receive these payments based on their availability to generate
electricity. Payments are generally allocated to wind energy projects based on the prior year's capacity for the peak hours during winter and
summer qualifying periods. Capacity payments are not currently a significant source of revenue to us and are not broken out separately in our
statement of operations. We believe significant opportunities for capturing the value of such payments may develop in the markets in which we
operate.

         Renewable energy certificates.    Currently, 32 states and the District of Columbia have adopted RPS programs, 27 of which, along with
the District of Columbia, require renewable generation to supply a varying range of total power production, typically from 10% to 20%
escalating over time. The RPS
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programs in 22 of these states and the District of Columbia operate in tandem with a credit trading system in which generators buy and sell
RECs for renewable power they generate in excess of state-mandated requirements or purchase RECs to cover any shortfall in their renewable
power generation below state-mandated requirements. REC prices are driven by various market forces. Generally speaking, the higher or more
stringent a state's RPS program, the more valuable the state's RECs. For the year ended December 31, 2007, we generated 10% of our revenues
from REC sales and for the three months ended March 31, 2008, we generated 12% of our revenues from REC sales.

Hedging and risk management activities

        Our ownership and operation of wind energy projects expose us to volatility in electricity prices. If we sell a project's electricity into a
liquid ISO market, we seek to protect ourselves against variability in spot electricity prices by entering into a long-term (typically ten-year)
financial hedge with a creditworthy financial institution ("swap counterparty") with respect to a specified amount ("notional quantity") of
electricity projected to be generated at the project to secure the project's returns and stabilize our projected revenue stream. Under the terms of
our existing financial hedges, we are not obligated to physically deliver or purchase electricity but, rather, we pay the swap counterparty a
monthly amount equal to the product of (a) the prevailing market price for the project's electricity that we sell in that month and (b) the notional
quantity; and the swap counterparty pays us a monthly amount equal to the product of (x) a specified fixed price and (y) the notional quantity.

         Hedging.    Our financial hedges cover quantities of electricity that we estimate we can produce with a high degree of certainty. As a result,
gains or losses under the financial hedges should be offset by decreases or increases in our revenues from spot sales of electricity in liquid ISO
markets. However, the actual amount of electricity we generate from operations may be materially different from our estimates for a variety of
reasons, including variable wind conditions and turbine performance and availability. If a project does not generate the amount of electricity
covered by its related hedge, we could incur significant losses under the financial hedge if electricity prices rise substantially above the fixed
prices provided for in the hedge. If a project generates more electricity than is covered by its relevant hedge, the excess production will not be
hedged and the revenues we derive will be subject to fluctuations in market prices.

        Once wind energy projects commence commercial operations, fair value changes and cash settlements related to our financial hedges are
recorded in the consolidated statements of operations as risk management activities related to operating projects, a component of revenues. Prior
to a wind energy project's commencing commercial operations, fair value changes and cash settlements related to these financial hedges are
recorded in earnings in the consolidated statements of operations as risk management activities related to non-operating projects. Because we are
required to mark-to-market the value of our hedges for financial reporting purposes, our quarterly and annual financial results will reflect
changes in the value of these investments based on changes in the underlying commodity prices.

        We have not applied hedge accounting treatment to our hedging activities under SFAS No. 133; therefore, we are required to
mark-to-market through earnings our swap contracts, which resulted in losses on these swap contracts for the years ended December 31, 2005,
2006, and 2007. These net losses were a result of increases in the underlying forward electricity and oil prices that the commodity swap
contracts are intended to hedge. As commodity prices increase, we realize commensurate increases in the price for which we sell our variable
rate electricity.

         Risk management activities.    In the year ended December 31, 2007, we recorded a loss of $11.5 million for risk management activities
related to operating projects, including $10.0 million related to an oil swap we entered into to hedge variable revenue of our Kaheawa Wind
Power I project. Payments under the hedge agreement are based on the estimated costs that our counterparty avoids in substituting our electrical
production for the production it otherwise would have to generate
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by burning fossil fuels. This hedge agreement involves periodic notional quantity settlements in which we pay a monthly amount equal to the
product of (a) the prevailing market price of WTI crude oil on NYMEX and (b) a notional quantity of oil; and we receive a monthly amount
equal to the product of (x) a specified fixed price and (y) such notional quantity. Because WTI crude oil prices have increased substantially since
we obtained the hedge agreement, we have made payments of $3.5 million associated with this oil swap from inception of the swap through
March 31, 2008 and have a mark-to-market liability of $20.0 million as of March 31, 2008.

        We have reported the following fair value adjustments in our consolidated statements of operations related to our commodity price swaps
for the years ended December 31, 2005, 2006 and 2007 and the three months ended March 31, 2007 and 2008:

Year ended December 31,
Three Months
ended March 31,

2005 2006 2007 2007 2008
(in thousands)

(unaudited)
Gain (loss)
Revenues:
Risk management activities related to
operating projects $ � $ 9,770 $ (9,801) $ (562) $(3,257)

Expenses:
Risk management activities related to
non-operating projects (6,784) (13,131) (21,141) (897) (5,381)

Total loss attributable to commodity swap
fair value adjustments $(6,784) $ (3,361) $(30,942) $(1,459) $(8,638)

        We seek to sell forward a portion of our RECs in an effort to hedge against future declines in REC prices. If our projects are unable to
generate the amount of electricity necessary to earn the RECs sold forward or if we are unable for any reason to qualify our electricity for RECs
in the relevant states, we may incur significant losses.

        For additional information regarding our hedging activities, please see "�Critical Accounting Policies and Estimates�Derivative Financial
Instruments and Risk Management Activities."

Cost of revenues

         Wind energy project operating expenses.    We incur costs associated with operating our wind energy projects and turbine maintenance
expenses for either parts or service not covered under our warranties. We expect these expenses to rise as additional projects become operational
and as our warranties expire. Wind energy project operating expenses consist of such costs as contracted operations and maintenance fees,
turbine and related equipment warranty fees, land rent, insurance, professional fees and permit compliance.

         Depreciation and amortization of operating assets.    Cost of revenues also includes depreciation and amortization of operating assets.

Operating expenses

         Project development expenditures.    We incur project development costs for expenses such as initial permitting, land rights, preliminary
engineering work, analysis of project wind resource, analysis of project economics and legal work. Permitting activities constitute a substantial
component of our project development expenditures. We expense all project development costs until management deems a project probable of
being technically, commercially and financially viable. This determination generally occurs in tandem with management's determination that a
project should be classified as an advanced development project. See "Business�How We Classify Our Projects."
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         General and administrative.    General and administrative expenses include the cost of finance, accounting and corporate administrative
staff, corporate facilities costs, corporate development and marketing costs and legal and other professional fees.

Other expenses

         Interest expense, net of capitalized interest.    Interest expense consists primarily of payments of interest on our loans, and amortization of
related debt issuance costs, to finance working capital and project development expenditures. Payments of interest on our loans, and
amortization of related debt issuance costs, to finance the construction of wind energy projects and the acquisition of turbines and related
equipment are capitalized until the projects are in service or when construction ceases or is terminated.

Minority interest in operations of subsidiaries

        Minority interest in operations of subsidiaries in the consolidated statement of operations reflects periodic changes in the value of the tax
equity investors' investments. See "�Factors Affecting Our Results of Operations�Financing upon commencement of commercial operations�Tax
equity financing."

Internal Controls

        We are required to design, implement and maintain effective controls over financial reporting. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of
a company's annual or interim financial statements will not be prevented or detected on a timely basis.

        In connection with the preparation of our consolidated financial statements as of and for the year ended December 31, 2007, we identified
the following material weakness in our internal control over financial reporting:

        Our financial and accounting organization was not adequate to support our financial accounting and reporting needs. Specifically, we did
not hire and retain a sufficient level of personnel with accounting knowledge and training in the application of generally accepted accounting
principles required to prepare financial statements that are materially accurate or maintain effective internal control. The lack of a sufficient
complement of personnel contributed to significant deficiencies specifically related to: (1) effective policies and procedures designed to ensure
certain costs are capitalized in accordance with generally accepted accounting principles and captured in the appropriate accounting period;
(2) an effective process to ensure the completeness of accounts payable and accrued expenses; and (3) an effective review and approval process,
specifically related to journal entries. While we plan to take action to remediate the identified weakness, the measures we plan to take or any
future measures that we may take may not adequately remediate the material weakness. Failure to implement new or improved controls, or any
difficulties encountered in the implementation of such controls, could result in a material misstatement in our annual or interim consolidated
financial statements or otherwise cause investors to lose confidence in our reported financial information.

Critical Accounting Policies and Estimates

        Our discussion and analysis of our financial condition and results of operations are based on our consolidated financial statements, which
have been prepared in accordance with generally accepted accounting principles. In applying these critical accounting policies, our management
uses its judgment to determine the appropriate assumptions to be used in making certain estimates. These estimates are based on management's
historical experience, the terms of existing contracts, management's observance of trends in the wind energy industry, information provided by
our customers and information available
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to management from other outside sources, as appropriate. These estimates are subject to an inherent degree of uncertainty.

        Estimates, assumptions and judgments are used by us for such items as the depreciable lives of property, plant and equipment, amortization
periods for identifiable intangible assets, valuation of long term swap contracts, asset retirement obligations and assumptions for share-based
payments, testing long-lived intangible assets for impairment and to determine their fair value if impaired. These estimates, assumptions and
judgments are derived and continually evaluated based on available information, historical experience and various other assumptions believed to
be reasonable under the circumstances. This experience derives from management's industry experience. To the extent these estimates are
materially incorrect and need to be revised, our reported operating results may be materially adversely affected.

        Our critical accounting policies include:

         Revenue Recognition.    We earn revenue from two primary sources: (1) the sale of electricity and (2) the sale of RECs. We recognize
revenues from the sale of electricity under long-term power purchase agreements based upon the output delivered at rates specified under the
contracts. We recognize revenues from the sale of RECs based upon the certificates delivered at rates specified under the contracts. We defer
recognition of revenue in instances when not all criteria to recognize revenue have been met.

        We evaluate our long-term power purchase agreements to determine whether they are leases pursuant to Emerging Issues Task Force Issue
No. 01-8, Determining Whether an Arrangement is a Lease and SFAS No. 13, Accounting for Leases. At the inception of the lease or
subsequent modification, we determine whether the lease is an operating or capital lease based upon its terms and characteristics. We have
determined that our long-term power purchase agreements for Kaheawa Wind Power I and Mars Hill are operating leases that have significant
contingent rental payments that are dependent on future operating characteristics of the respective wind energy projects, such as wind
availability. We recognize contingent rental income as a component of our electricity sales when it becomes probable of receipt.

         Property, Plant and Equipment.    Property, plant and equipment are stated at cost, less accumulated depreciation. Renewals and
betterments that increase the useful lives of the assets are capitalized. Repairs and maintenance expenditures that increase the efficiency of the
assets are expensed as incurred. Wind energy project equipment and related assets are depreciated over their estimated useful life on a
straight-line basis over 20 years. Other non-wind-energy-project-related property, plant and equipment are depreciated over their estimated
useful lives on a straight-line basis ranging from three to seven years.

        Construction-in-progress payments, insurance, interest and other costs related to construction activities are capitalized. Construction in
progress is reclassified to other balances within property, plant and equipment as each turbine commences commercial operations. Depreciation
of these amounts begins on the date each turbine commences commercial operations.

        Many of our construction and equipment procurement agreements contain damage clauses relating to construction delays and contractually
specified performance targets. These clauses cover a portion of the lost margin or revenues from the wind energy project's failure to operate
when targeted or to perform as guaranteed. Payments received pursuant to these clauses are recorded as a reduction of construction-in-progress.

         Project Development Costs.    We capitalize project development costs as construction in progress once management deems a project
probable of being technically, commercially and financially viable.
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This determination generally occurs in tandem with management's determination that a project should be classified as an advanced development
project. See "Business�How We Classify Our Projects."

         Impairment of Long-Lived Assets.    Long-lived assets primarily include property, plant and equipment. In accordance with SFAS No. 144,
Accounting for the Impairment or Disposal of Long-Lived Assets, we periodically review long-lived assets for impairment whenever events or
changes in business circumstances indicate that the carrying amount of the assets may not be fully recoverable or that the useful lives are no
longer appropriate. Each impairment test is based on a comparison of the undiscounted cash flows to the recorded value of the asset. If there is
indication of impairment, the asset is written down to its estimated fair value based on a discounted cash flow analysis. Determining the fair
value of long-lived assets entails the exercise of judgment by management and different judgments could yield different results.

         Derivative Financial Instruments and Risk Management Activities.    In the normal course of business, we employ financial instruments to
manage our exposure to fluctuations in interest rates and commodity prices. We apply the provisions of SFAS No. 133, Accounting for
Derivative Instruments and Hedging Activities, as amended, which requires that all derivative instruments be recorded in the consolidated
balance sheets at their respective fair values. When specific hedge accounting criteria are not met, SFAS No. 133 requires that all changes in a
derivative's fair value be recognized currently in earnings.

        Special accounting for qualifying hedges allows a derivative's gains and losses to offset related results on the hedged item in the income
statement and requires that a company must formally document, designate and assess the effectiveness of transactions that receive hedge
accounting. We have not formally documented or designated our interest and commodity swaps as hedges, and therefore do not apply hedge
accounting to these instruments. In accordance with provisions of SFAS No. 133, these instruments have been marked-to-market through
earnings. The estimated fair values of derivative instruments are calculated based on market rates. These values represent the estimated amounts
we would receive or pay to terminate agreements, taking into consideration current market rates and the current creditworthiness of the
counterparty.

        We use interest rate swap agreements to convert our anticipated cash payments under our variable rate financing to a fixed rate basis. These
agreements involve the receipt of variable payments in exchange for fixed payments over the term of the agreements without the exchange of the
underlying principal amounts.

        We use commodity swap agreements to manage our exposure to commodity price volatility inherent in our power sales contracts or when
selling electricity into an open market. Under the terms of our existing financial hedges, we are not obligated to physically deliver or purchase
electricity. Instead, we pay the swap counterparty a monthly amount equal to the product of (a) the prevailing market price for the project's
electricity that we sell in that month and (b) the notional quantity; and the swap counterparty pays us a monthly amount equal to the product of
(x) a specified price and (y) the notional quantity.

        Prior to a wind energy project's commencing commercial operations, fair value changes and cash settlements related to commodity
derivative instruments are recorded in earnings in the consolidated statements of operations as risk management activities related to
non-operating projects. Once wind energy projects commence commercial operations, fair value changes and cash settlements related to
commodity swaps are recorded in the consolidated statements of operations as a component of revenue.

         Tax Equity Transactions.    We account for minority interests in projects where we have entered into our tax equity financings using the
equity method. Under the equity method, the amount reported as minority interest in our consolidated balance sheet represents the amount the
institutional tax equity
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investors would receive, at each balance sheet date, if the net assets of the projects subject to the financing were liquidated at the values reflected
on our balance sheet. We recognize periodic changes in minority interest in the consolidated balance sheets in the consolidated statements of
operations as minority interest in operations of subsidiaries.

         Fair Value Measurements.    On January 1, 2008, we adopted the provisions of SFAS No. 157, Fair Value Measurements, for certain
financial assets and financial liabilities that are measured at fair value on a recurring basis. In February 2008, we adopted FASB Staff Position
("FSP") No. 157-2, Partial Deferral of the Effective Date of Statement 157, which deferred the effective date of SFAS No. 157 for all
nonfinancial assets and nonfinancial liabilities measured at fair value on a nonrecurring basis to fiscal years beginning after November 15, 2008.
SFAS No. 157 provides a consistent definition of fair value, with a focus on exit price from the perspective of a market participant.

        We hold interest rate and commodity price swap agreements that are carried at fair value. We determine fair value of interest rate and
commodity swap agreements based upon quoted prices when available or through the use of alternative approaches when market quotes are not
readily accessible or available.

        Valuation techniques for fair value are based upon observable and unobservable inputs. Observable inputs reflect market data obtained
from independent sources, while unobservable inputs reflect our best estimate, considering all relevant information. These valuation techniques
involve some level of management estimation and judgment. The valuation process to determine fair value also includes making appropriate
adjustments to the valuation model outputs to consider risk factors. The fair value hierarchy of our inputs used to measure the fair value of our
assets and liabilities consists of three levels:

�
Level 1�Quoted prices foridentical instruments in active markets.

�
Level 2�Quoted prices forsimilar instruments in active markets; quoted prices for identical or similar instruments in markets
that are not active; and model-derived valuations in which all significant inputs and significant value drivers are observable
in active markets.

�
Level 3�Valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are
unobservable.

        If inputs used to measure an asset or liability fall within different levels of the hierarchy, the categorization is based on the lowest level
input that is significant to the fair value measurement of the asset or liability. Our assessment of the significance of a particular input to the fair
value measurement in its entirety requires judgment, and considers factors specific to the asset or liability.

        In accordance with the fair value hierarchy described above, the following table shows the fair value of our financial assets and liabilities
that are required to be measured at fair value as of March 31, 2008:

March 31, 2008

Fair Value Measurements Using Liabilities
at Fair
ValueLevel 1 Level 2 Level 3

(Unaudited)
Liabilities:
Interest rate derivatives $ � $ 1,685 $ � $ 1,685
Commodity price swap derivatives � 20,021 28,890 48,911

$ � $ 21,706 $28,890 $ 50,596
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Recent Accounting Pronouncements

        In December 2007, the FASB issued SFAS No. 141(R), Business Combinations and SFAS No. 160, Noncontrolling Interests in
Consolidated Financial Statements�an amendment of Accounting Research Bulletin No. 51. These statements require most identifiable assets,
liabilities, noncontrolling interests and goodwill acquired in a business combination to be recorded at "full fair value" and require noncontrolling
interests (previously referred to as minority interests) to be reported as a component of equity, which changes the accounting for transactions
with noncontrolling interest holders. Both statements are effective for us for the fiscal year beginning January 1, 2009. Early adoption is not
permitted. SFAS 141(R) will be applied to business combinations occurring after the effective date. We are in the process of evaluating the
impact, if any, that this statement will have on our consolidated results of operations and financial position.

        In March 2008, the FASB issued SFAS No. 161, Disclosures about Derivative Instruments and Hedging Activities. This statement is
intended to improve financial reporting about derivative instruments and hedging activities by requiring enhanced disclosures to enable investors
to better understand their effects on an entity's financial position, financial performance and cash flows. SFAS No. 161 is effective for financial
statements issued for fiscal years and interim periods beginning after November 15, 2008, with early application encouraged. We are currently
evaluating the impact, if any, that this statement will have on our disclosures related to hedging activities.

        In April 2008, the FASB issued FASB Staff Position No. FAS 142-3, Determination of the Useful Life of Intangible Assets. This FSP
amends the factors that should be considered in developing renewal or extension assumptions used to determine the useful life of a recognized
intangible asset under SFAS No. 142, Goodwill and Other Intangible Assets. The intent of this FSP is to improve the consistency between the
useful life of a recognized intangible asset under SFAS No. 142 and the period of expected cash flows used to measure the fair value of the asset
under SFAS No. 141(R) and other U.S. generally accepted accounting principles. We are in the process of evaluating the impact, if any, that this
statement will have on our consolidated results of operations and financial position.

Effects of Inflation

        Inflation in the U.S. has been relatively low in recent years and did not have a material impact on our results of operations for the years
ended December 31, 2005, 2006 or 2007. However, since mid-2007 commodity prices, particularly oil and gas prices, have risen substantially,
resulting in increased material and transportation costs. For example, the cost of steel required to construct our wind energy projects and the cost
to transport turbines and other materials to our project sites have risen significantly. If commodity prices remain at current levels or continue to
rise, inflation may have a material impact on our results of operations.

Stock-Based and Other Compensation

        Effective January 1, 2006, we adopted SFAS No. 123(R), Share-Based Payment, which establishes the accounting for employee stock
based awards. Under the provisions of SFAS No. 123(R), stock based compensation is measured at the grant date, based on the calculated fair
value of the award, and is recognized as an expense over the requisite employee service period (generally the vesting period of the grant). We
recognize share based compensation expenses associated with our Series B Units on a straight-line basis over the requisite service period using
the fair value method. The fair value of each Series B Unit is estimated on the date of grant using a probability weighted expected return model.
Under a probability weighted expected return model, the value of an enterprise equity instrument is estimated based upon an analysis of future
values assuming various possible future liquidity events. Equity instrument value is based upon the probability weighted present value of
expected cash flows, considering each of the possible future events, as well as the rights and preferences of each share class.
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Effects of the Reorganization

        On May 9, 2008, we were incorporated as a Delaware corporation. After the completion of the reorganization and this offering, our
outstanding capital will consist of Class A common stock and Class B common stock. Our Class A common stock will be held by the investors
in this offering as well as entities in the D. E. Shaw group. Our Class B common stock will be held by our Sponsors, certain of our employees
and other existing investors. Our Class B common stock is, subject to certain limitations, convertible into Class A common stock at the election
of the holders thereof and votes together with the Class A common stock as a single class. After the completion of the reorganization and this
offering our Sponsors will own    % of our outstanding common stock on a combined basis (        % if the underwriters exercise their option to
purchase additional shares of Class A common stock in full) and will have effective control over the outcome of votes on all matters requiring
approval by our stockholders.

        We were formed in contemplation of this offering and upon its completion all of our business and operations will continue to be conducted
through First Wind Holdings, LLC, which owns all of our operating subsidiaries. We will be the sole managing member of First Wind
Holdings, LLC. In connection with the reorganization we are completing immediately prior to this offering, all of the outstanding equity of First
Wind Holdings, LLC will be either exchanged for our Class A common stock or reclassified into Series B Units of First Wind Holdings, LLC.
Our Sponsors, certain of our employees and other existing investors will own all of First Wind Holdings, LLC's Series B Units, which have no
voting rights, except with regard to certain amendments of First Wind Holdings, LLC's limited liability company agreement that adversely affect
the rights of holders of Series B Units. Each holder of Series B Units in First Wind Holdings, LLC will receive an equal number of shares of our
Class B common stock, which is convertible into Class A common stock. Certain entities in the D. E. Shaw group have elected to receive
Class A common stock in lieu of receiving Series B Units. For more detailed information regarding our reorganization and holding company
structure, see "The Reorganization and Our Holding Company Structure."

        Following the reorganization and this offering, our only material asset will be our ownership of approximately        % of the membership
units of First Wind Holdings, LLC and our only business will be to act as the sole managing member of First Wind Holdings, LLC. As such, we
will operate and control all of its business and affairs and will consolidate its financial results into our financial statements. The ownership
interests of holders of Series B Units of First Wind Holdings, LLC will be accounted for as a minority interest in our consolidated financial
statements after this offering.

        Our reorganization and the new holding company structure are expected to increase our share of the tax basis in the tangible and intangible
assets of First Wind Holdings, LLC. In addition, future exchanges of Series B Units, together with a corresponding number of shares of Class B
common stock, for shares of our Class A common stock are expected to result in additional increases in our tax basis. These increases in tax
basis, which would not have been available but for the reorganization, are expected to reduce the amount of tax that we would otherwise be
required to pay in the future. We may be required to pay a portion of the cash savings we actually realize from such increase to the holders of the
Series B Units, which include our Sponsors and certain members of management, pursuant to a tax receivable agreement. See "�Tax Receivable
Agreement."

        First Wind Holdings, LLC is currently taxed as a partnership for federal income tax purposes. Therefore, we are not subject to entity-level
federal income taxation, and our taxes with respect to First Wind Holdings, LLC are payable by our equity holders at rates applicable to them.
Following the reorganization and this offering, earnings recorded by us will be subject to federal income taxation. For a more complete
description of our reorganization and other related party transactions see "Certain Relationships and Related Party Transactions."
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Public Company Expenses

        We believe that our general and administrative expenses will increase in connection with the completion of this offering. This increase will
consist of legal and accounting fees and additional expenses associated with compliance with the Sarbanes-Oxley Act of 2002 and other
regulations. We anticipate that our ongoing general and administrative expenses will also increase as a result of being a publicly traded
company. This increase will be due primarily to the cost of accounting support services, filing annual and quarterly reports with the SEC,
investor relations, directors' fees, directors' and officers' insurance, and registrar and transfer agent fees. As a result, we believe that our general
and administrative expenses for future periods will increase significantly. Our consolidated financial statements following the completion of this
offering will reflect the impact of these increased expenses and affect the comparability of our financial statements with periods prior to the
completion of this offering.

Results of Operations

Three Months Ended March 31, 2007 and 2008

Three Months ended
March 31,

2007 2008
%

Change
(unaudited)
(in thousands)

Revenues:
Revenues $ 3,337 $ 6,282 88%
Risk management activities related to operating projects (726) (4,028) 455

Total revenues 2,611 2,254 14

Cost of revenues:
Wind energy project operating expenses 2,310 2,408 4
Depreciation and amortization of operating assets 1,836 2,359 28

Total cost of revenues 4,146 4,767 15

Gross loss (1,535) (2,513) 64

Project development expenditures 6,158 5,910 4
General and administrative 2,516 4,510 79
Depreciation and amortization 158 566 258

Total expenditures 8,832 10,986 24

Loss from operations (10,367) (13,499) 30
Risk management activities related to non-operating projects (897) (5,381) 500
Other income 114 28 75
Interest expense, net of capitalized interest (2,729) (2,470) 9

Net loss before minority interest in operations of subsidiaries (13,879) (21,322) 54
Minority interest in operations of subsidiaries (33) 2,799 8,582

Net loss $(13,912) $(18,523) 33%
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Revenues

         Revenues.    Revenues for the three months ended March 31, 2008 were $6.3 million, compared with $3.3 million for the three months
ended March 31, 2007. Our change in revenues is discussed in detail below:

         Electricity sales.    Electricity sales for the three months ended March 31, 2008 were $5.5 million, compared with $3.3 million for the three
months ended March 31, 2007. This increase was principally attributable to: (1) Mars Hill's commencing commercial operations on March 27,
2007; and (2) Steel Winds I's commencing commercial operations on June 1, 2007.

         Renewable energy certificates and other revenues.    Total capacity payments and sales of RECs for the three months ended March 31,
2008 were $0.8 million, as compared with $0 for the three months ended March 31, 2007. This increase was attributable to: (1) Mars Hill's
commencing commercial operations on March 27, 2007; and (2) Steel Winds I's commencing commercial operations on June 1, 2007.

         Risk management activities related to operating projects.    Risk management activities related to operating projects resulted in a loss of
$4.0 million for the three months ended March 31, 2008, compared with a loss of $0.7 million for the three months ended March 31, 2007. This
increase was principally attributable to a $3.3 million mark-to-market loss on two commodity swaps that were executed in August 2007 and
$0.8 million cash settlement loss on commodity swaps for the three months ended March 31, 2008.

        The following table sets forth a breakdown of our risk management activities related to operating projects for the periods indicated:

Three Months
ended March 31,

2007 2008
(unaudited)
(in thousands)

Net cash settlements $(164) $ (771)
Fair value changes (562) (3,257)

Total $(726) $(4,028)

Cost of revenues

         Wind energy project operating expenses.    Wind energy project operating expenses for the three months ended March 31, 2008 were
$2.4 million, compared with $2.3 million for the three months ended March 31, 2007. This increase was principally attributable to an increase of
$0.3 million at Steel Winds I as a result of commencing commercial operations on June 1, 2007 and a $0.3 million increase at Mars Hill, offset
by a decrease of $0.6 million at Kaheawa Wind Power I as a result of higher maintenance costs in 2007 associated with erosion control efforts.

         Depreciation and amortization of operating assets.    Depreciation and amortization of operating assets for the three months ended
March 31, 2008 was $2.4 million, compared with $1.8 million for the three months ended March 31, 2007. This increase was principally
attributable to: (1) Mars Hill's commencing commercial operations on March 27, 2007; and (2) Steel Winds I's commencing commercial
operations on June 1, 2007.
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Expenditures

         Project development expenditures.    Project development expenditures for the three months ended March 31, 2008 were $5.9 million,
compared with $6.2 million for the three months ended March 31, 2007. This decrease was principally attributable to a $1.8 million decrease in
costs such as procuring land, performing wind resource assessments and acquiring permits, which in 2007 were primarily related to advancing
development of Cohocton I and Stetson I, which in 2008 are in construction; and the advancing of Milford I, Prattsburgh I and Sheffield, which
in 2008 are in advanced development. This decrease was partially offset by an increase in development personnel expenditures of $1.6 million.

         General and administrative expenses.    General and administrative expenses for the three months ended March 31, 2008 were
$4.5 million, compared with $2.5 million for the three months ended March 31, 2007. This increase was principally attributable to: (1) an
increase in legal and consulting expenditures of $1.0 million; (2) the expansion of our business, which resulted in an increase of $0.6 million in
salaries and benefits related to increased headcount; and (3) a $0.3 million increase in corporate facilities costs.

         Depreciation and amortization.    Depreciation and amortization for the three months ended March 31, 2008 was $0.6 million, compared
with $0.2 million for the three months ended March 31, 2007. This increase was primarily attributable to: (1) an increase in capital expenditures
related to anemometers to perform wind resource analysis at our development projects; (2) corporate assets such as vehicles, office equipment
and furniture; and (3) depreciation of construction equipment.

         Risk management activities related to non-operating projects.    Risk management activities related to non-operating projects for the three
months ended March 31, 2008 was a loss of $5.4 million, compared with a loss of $0.9 million for the three months ended March 31, 2007. Risk
management activities related to non-operating projects represent the mark-to-market adjustments related to commodity swaps prior to the
relevant projects' commencing commercial operations. These losses were primarily attributable to the effect of increasing electricity prices for
Zone C of NYISO on our electricity hedge for the three months ended March 31, 2008.

Other expenses

         Other income.    Other income for the three months ended March 31, 2008 was $28 thousand, compared with $0.1 million for the three
months ended March 31, 2007. Other income consisted primarily of interest income earned on cash held in overnight sweep checking accounts
and restricted cash money market accounts.

         Interest expense, net of capitalized interest.    Interest expense for the three months ended March 31, 2008 was $2.5 million, compared with
$2.7 million for the three months ended March 31, 2007. This decrease was primarily attributable to lower interest expense on non-recourse
project debt at Mars Hill, which was repaid in March 2007, partially offset by an increase in interest on borrowings, principally under our
revolving loan. We incurred gross interest expense of $11.0 million and $6.8 million for the three months ended March 31, 2008 and 2007,
respectively, and capitalized $8.6 million and $4.0 million related to the construction of our wind energy projects during the three months ended
March 31, 2008 and 2007, respectively.

Minority interest in operations of subsidiaries

        Minority interest in operations of subsidiaries for the three months ended March 31, 2008 was $2.8 million, compared with ($33 thousand)
for the three months ended March 31, 2007. We account for minority interests in projects where we have entered into tax equity financings using
the equity method. Under the equity method, the amount reported as minority interest in our consolidated balance sheet represents the amount
the institutional investors would receive at each balance sheet date
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if the net assets of the projects subject to the financing were liquidated at the values reflected on our balance sheet. This increase was primarily
attributable to the recognition of periodic changes in minority interest in the consolidated balance sheets using the equity method of accounting
for tax equity financing transactions consummated in March and August 2007.

        Minority interest in operations of subsidiaries for the three months ended March 31, 2007 represents periodic changes in a minority
member's equity in the subsidiary that owns our Kaheawa Wind Power I project.

Years Ended December 31, 2006 and 2007

Year ended
December 31,

2006 2007
%

Change
(in thousands)

Revenues:
Revenues $ 7,063 $ 23,817 237%
Risk management activities related to operating projects 8,848 (11,471) 230

Total revenues 15,911 12,346 22

Cost of revenues:
Wind energy project operating expenses 1,339 9,175 585
Depreciation and amortization of operating assets 1,945 8,800 352

Total cost of revenues 3,284 17,975 447

Gross profit (loss) 12,627 (5,629) 145

Project development expenditures 16,028 25,861 61
General and administrative 6,598 13,308 102
Depreciation and amortization 294 1,215 313

Total expenditures 22,920 40,384 76

Loss from operations (10,293) (46,013) 347
Risk management activities related to non-operating projects (13,131) (21,141) 61
Other income 282 843 199
Interest expense, net of capitalized interest (3,049) (9,585) 214

Net loss before minority interest in operations of subsidiaries (26,191) (75,896) 190
Minority interest in operations of subsidiaries 176 7,825 4,346

Net loss $(26,015) $(68,071) 162%

Revenue

         Revenues.    Revenues for the year ended December 31, 2007 were $23.8 million, compared with $7.1 million for the year ended
December 31, 2006. Our change in revenues is discussed in detail below:

         Electricity sales.    Electricity sales for the year ended December 31, 2007 were $21.5 million, compared with $6.6 million for the year
ended December 31, 2006. This increase was principally attributable to: (1) Kaheawa Wind Power I's being operational for twelve months in
2007 compared to approximately six months in 2006; (2) Mars Hill's commencing commercial operations on March 27, 2007; and (3) Steel
Winds I's commencing commercial operations on June 1, 2007.
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         Renewable energy certificates and other revenues.    RECs and other revenues for the year ended December 31, 2007 were $2.3 million,
compared with $0.5 million for the year ended December 31,
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2006. This increase was attributable to: (1) Mars Hill's commencing commercial operations on March 27, 2007; and (2) Steel Winds I's
commencing commercial operations on June 1, 2007. Other revenues for the year ended December 31, 2006 represented revenues earned on
providing administrative services to a related party that was developing wind energy projects. We discontinued providing these services in 2006
and do not anticipate earning similar revenues in the future.

         Risk management activities related to operating projects.    Risk management activities related to operating projects resulted in a loss of
$11.5 million for the year ended December 31, 2007, compared with a gain of $8.8 million for the year ended December 31, 2006. This decrease
was principally attributable to movements in underlying commodity prices.

        The following table sets forth a breakdown of our risk management activities related to operating projects for the years indicated:

Years ended
December 31,

2006 2007
(in thousands)

Net cash settlements $ (922) $ (1,670)
Fair value changes 9,770 (9,801)

Total $8,848 $(11,471)

Cost of revenues

         Wind energy project operating expenses.    Wind energy project operating expenses for the year ended December 31, 2007 were
$9.2 million, compared with $1.3 million for the year ended December 31, 2006. This increase was principally attributable to: (1) Kaheawa
Wind Power I's being operational for twelve months in 2007 compared to approximately six months in 2006; (2) Mars Hill's commencing
commercial operations on March 27, 2007; and (3) Steel Winds I's commencing commercial operations on June 1, 2007.

         Depreciation and amortization of operating assets.    Depreciation and amortization of operating assets for the year ended December 31,
2007 was $8.8 million, compared with $1.9 million for the year ended December 31, 2006. This increase was principally attributable to:
(1) Kaheawa Wind Power I's being operational for twelve months in 2007 compared to approximately six months in 2006; (2) Mars Hill's
commencing commercial operations on March 27, 2007; and (3) Steel Wind I's commencing commercial operations on June 1, 2007.

Expenditures

         Project development expenditures.    Project development expenditures for the year ended December 31, 2007 were $25.9 million,
compared with $16.0 million for the year ended December 31, 2006. Development personnel expenditures increased from $1.1 million in 2006
to $5.8 million in 2007 as a result of a two-fold increase in employee headcount to support our rapid growth. Increases in the cost of the
procurement of land leases of $3.0 million and other professional fees of $2.7 million incurred to advance the development of our Cohocton I,
Prattsburgh I, Stetson I, Milford I and Sheffield wind energy projects also contributed significantly to the change from 2006 to 2007.

         General and administrative expenses.    General and administrative expenses for the year ended December 31, 2007 were $13.3 million,
compared with $6.6 million for the year ended December 31, 2006. This increase was principally attributable to an expansion of our business
operations to support the growth of our company, including: increased salaries and benefits of $3.7 million as a result of a
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doubling of our employee headcount, travel expenses of $1.5 million and corporate facilities costs of $0.9 million.

         Depreciation and amortization.    Depreciation and amortization for the year ended December 31, 2007 was $1.2 million, compared with
$0.3 million for the year ended December 31, 2006. This increase was primarily attributable to an increase in capital expenditures related to
anemometers to perform wind resource analysis at our development projects; corporate assets such as vehicles, office equipment and furniture;
and depreciation of construction equipment.

         Risk management activities related to non-operating projects.    Risk management activities related to non-operating projects for the year
ended December 31, 2007 were a loss of $21.1 million, compared with a loss of $13.1 million for the year ended December 31, 2006. Risk
management activities related to non-operating projects represent the mark-to-market adjustments related to commodity swaps prior to the
relevant project's commencing commercial operations. The losses were attributable to two commodity swaps in 2007, compared with a single
commodity swap in 2006.

Other expenses

         Other income.    Other income for the year ended December 31, 2007 was $0.8 million, compared with $0.3 million for the year ended
December 31, 2006. Other income consists primarily of interest income earned on cash held in overnight sweep checking accounts and restricted
cash money market accounts.

         Interest expense, net of capitalized interest.    Interest expense for the year ended December 31, 2007 was $9.6 million, compared with
$3.0 million for the year ended December 31, 2006. This increase in 2007 was primarily attributable to interest expense on non-recourse project
debt at Kaheawa Wind Power I and Mars Hill, which commenced commercial operations June 2006 and March 2007, respectively, and interest
on borrowings related to project development and general and administrative expenses. We incurred gross interest expense of $27.3 million and
$14.3 million for the years ended December 31, 2007 and 2006, respectively, and capitalized $17.7 million and $11.3 million related to the
construction of our wind energy projects during the years ended December 31, 2007 and 2006, respectively. Interest expense for the year ended
December 31, 2007 included $2.1 million of deferred financing costs that were written off as a result of the repayment of the term financing
related to Kaheawa Wind Power I.

Minority interest in operations of subsidiaries

        Minority interest in operations of subsidiaries for the year ended December 31, 2007 was $7.8 million, compared with $0.2 million for the
year ended December 31, 2006. We account for minority interests in projects where we have entered into tax equity financings using the equity
method. Under the equity method, the amount reported as minority interest in our consolidated balance sheet represents the amount the
institutional investors would receive at each balance sheet date if the net assets of the projects subject to the financing were liquidated at the
values reflected on our balance sheet. This increase was primarily attributable to the recognition of periodic changes in minority interest in the
consolidated balance sheets using the equity method of accounting for tax equity transactions consummated in March and August 2007.
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Years Ended December 31, 2005 and 2006

Year ended
December 31,

2005 2006
%

Change
(in thousands)

Revenues:
Revenues $ 72 $ 7,063 9,710%
Risk management activities related to operating projects � 8,848 100

Total revenues 72 15,911 21,999

Cost of revenues:
Wind energy project operating expenses � 1,339 100
Depreciation and amortization of operating assets � 1,945 100

Total cost of revenues � 3,284 100

Gross profit 72 12,627 17,438

Project development expenditures 6,706 16,028 139
General and administrative 1,557 6,598 324
Depreciation and amortization 158 294 86

Total expenditures 8,421 22,920 172

Loss from operations (8,349) (10,293) 23
Risk management activities related to non-operating projects (6,784) (13,131) 94
Other income 19 282 1,384
Interest expense, net of capitalized interest (2,803) (3,049) 9

Net loss before minority interest in operations of subsidiaries (17,917) (26,191) 46
Minority interest in operations of subsidiaries � 176 100

Net loss before cumulative effect of adoption of FIN 46R $(17,917) $(26,015) 45%

Revenues

         Revenues.    Revenues for the year ended December 31, 2006 were $7.1 million, compared with $0.1 million for the year ended
December 31, 2005. Our change in revenues is discussed in detail below:

         Electricity sales.    Electricity sales for the year ended December 31, 2006 were $6.6 million, compared with $0 for the year ended
December 31, 2005. This increase was attributable to Kaheawa Wind Power I's commencing commercial operations on June 22, 2006.

         Renewable energy certificates and other revenues.    We did not have any REC sales for the years ended December 31, 2006 and 2005.
Other revenues for the year ended December 31, 2006 were $0.5 million, as compared with $0.1 million for the year ended December 31, 2005.
Other revenues represent revenues earned on providing administrative services to a related party that was developing wind energy projects. We
discontinued providing these services in 2006 and do not anticipate earning similar revenues in the future.

         Risk management activities related to operating projects.    Risk management activities related to operating projects resulted in a gain of
$8.8 million for the year ended December 31, 2006, compared with $0 for the year ended December 31, 2005. This gain was attributable to a
mark-to-market gain of $9.8 million and net cash settlement loss of $0.9 million on the Kaheawa Wind Power I oil hedge.
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Cost of Revenues

         Wind energy project operating expenses.    Wind energy project operating expenses for the year ended December 31, 2006 were
$1.3 million, as compared with $0 for the year ended December 31, 2005. This increase was attributable to Kaheawa Wind Power I's
commencing commercial operations on June 22, 2006.

         Depreciation and amortization of operating assets.    Depreciation and amortization of operating assets for the year ended December 31,
2006 was $1.9 million, as compared with $0 for the year ended December 31, 2005. This increase was attributable to Kaheawa Wind Power I's
commencing commercial operations on June 22, 2006.

Expenditures

         Project development expenditures.    Project development expenditures for the year ended December 31, 2006 were $16.0 million,
compared with $6.7 million for the year ended December 31, 2005. This increase was primarily attributable to $4.2 million of development
expenses in order to advance the development of early and intermediate projects in Hawaii and New York. Increases in legal expenses of
$2.1 million and professional fees of $2.4 million related to advancing the wind energy projects also contributed significantly to the change from
2005 to 2006.

         General and administrative.    General and administrative expenses for the year ended December 31, 2006 were $6.6 million, compared
with $1.6 million for the year ended December 31, 2005. This increase was principally attributable to an expansion of our business operations to
support our growth, including increased salaries and benefits of $2.8 million, travel expenses of $1.6 million, and professional fees of
$0.6 million.

         Depreciation and amortization.    Depreciation and amortization for the year ended December 31, 2006 was $0.3 million, compared with
$0.2 million for the year ended December 31, 2005. This increase was primarily attributable to an increase in capital expenditures related to
anemometers to perform wind resource analysis at our development projects and corporate assets, such as vehicles, office equipment and
furniture.

         Risk management activities related to non-operating projects.    Risk management activities related to non-operating projects for the year
ended December 31, 2006 were a loss of $13.1 million, compared to a loss of $6.8 million for the year ended December 31, 2005. This increase
was attributable to increasing oil prices, which resulted in mark-to-market losses on the Kaheawa Wind Power I oil hedge.

Other Expenses

         Other income.    Other income for the year ended December 31, 2006 was $0.3 million, compared with $0 for the year ended December 31,
2005. Other income consisted primarily of interest income earned on cash held in overnight sweep checking accounts and restricted cash money
market accounts.

         Interest expense, net of capitalized interest.    Interest expense for the year ended December 31, 2006 was $3.0 million, compared with
$2.8 million for the year ended December 31, 2005. This increase was principally attributable to interest expense on non-recourse debt related to
Kaheawa Wind Power I and the project's commencing commercial operations in June 2006. This increase was offset by a greater utilization of
borrowed funds to finance project development expenditures and general and administrative expenses in 2005 compared with 2006. We incurred
gross interest expense of $14.3 million and $3.5 million for the years ended December 31, 2006 and 2005, respectively, and capitalized
$11.3 million and $0.7 million related to the construction of our wind energy projects during the years ended December 31, 2006 and 2005,
respectively.
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Minority interest in operations of subsidiaries

        Minority interest in operations of subsidiaries for the year ended December 31, 2006 was $0.2 million, compared with $0 for the year ended
December 31, 2005. This increase was primarily attributable to the recognition of periodic changes of a minority member's equity in the
subsidiary that owns our Kaheawa Wind Power I project.

Liquidity and Capital Resources

        Wind energy project development is a capital intensive process. The majority of the total cost of a wind energy project is attributable to
turbine purchases. Generally, turbine suppliers require up-front payments upon execution of a turbine supply agreement and significant progress
payments well in advance of turbine delivery. Our turbine purchases have been and will continue to be our principal capital expenditure. During
2006 and 2007, we entered into purchase contracts for turbines with an aggregate cost of $298.0 million and $1.5 billion, respectively. We also
incur material expenses for land acquisition, feasibility studies, construction and other development costs.

        As of March 31, 2008, we had accumulated losses since inception of $134.0 million, $597.0 million of long-term indebtedness (including
current maturities) and $1.5 billion of contractual obligations (primarily related to turbine purchases and exclusive of debt obligations). These
losses and obligations are largely attributable to our turbine purchases and ongoing development activities. As of such date and as a result of our
development activities, we had total assets of $851.4 million. We expect to continue to incur significant capital expenditures and significant
losses for the foreseeable future as we develop and construct new wind energy projects, purchase additional turbines, hire additional employees,
expand our operations and incur additional costs of operating as a public company.

        We have a successful track record of obtaining the capital necessary to execute our development plan through a combination of debt, tax
equity financing and cash equity, all of which are described in "�Factors Affecting Our Results of Operations�Overview of financing." As of
March 31, 2008, we had received $165.0 million in cash equity capital contributions and $146.3 million in proceeds from tax equity financing
transactions and had $597.0 million of long-term indebtedness (including current maturities and of which $234.9 million is guaranteed by certain
of our existing investors). In connection with this offering, we expect that the guarantees provided by our existing investors will be released
through the repayment and/or refinancing of the related indebtedness.

        We expect our development plan will require approximately $2.0 billion in total capital resources for the remaining nine months of 2008
and 2009, consisting of:

�
approximately $700 million to fund turbine purchase obligations;

�
approximately $700 million to fund construction costs, development expenditures and working capital requirements; and

�
approximately $600 million to repay or refinance indebtedness maturing during this period.

We expect to meet these capital requirements from the following sources:

�
approximately $600 million from the extension of the maturity or refinancing of existing indebtedness;

�
approximately $            million from borrowings under new or existing debt facilities;

�
approximately $            million from tax equity financing transactions, $208.0 million of which we expect to receive from a
tax equity financing transaction we entered into in January 2008 related to a portfolio of our New York projects as each
applicable project commences commercial operations and other conditions precedent are satisfied; and
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�
$            million of additional equity, consisting of $89.5 million of capital contributions received from our existing investors
subsequent to March 31, 2008 and $            million from the net proceeds of this offering.

        The forward-looking information presented above with respect to the estimated sources and uses of capital for our development plan
through 2009 is based on numerous estimates and assumptions made by our management. While we believe that these estimates and
assumptions are reasonable in light of management's current beliefs concerning future events, because our new financing sources are not
currently committed, such estimates and assumptions are inherently uncertain and are subject to significant business, economic, regulatory and
competitive risks and uncertainties that could cause actual sources and uses of capital resources to differ materially from the amounts set forth
above. See "Cautionary Statement Regarding Forward-Looking Statements."

        Assuming we are able to successfully execute our debt and tax equity financing plan as described above, we believe that the capital
contributions received to date from our existing investors, together with the net proceeds of this offering, should provide sufficient equity capital
to support our current development plan through 2009. While we expect that we will be able to enter into new debt and new tax equity
financings as described above, there can be no assurance that such financings will be available or, that if such financings are available, that they
will be available on terms acceptable to us. Our future capital raising efforts are subject to a number of risks and uncertainties described in this
prospectus, including in "Risk Factors." Moreover, additional funds may be necessary sooner than we currently anticipate in the event of
changes to our development schedule, increases in development costs, unanticipated prepayments to suppliers or to meet other unanticipated
expenses. In addition, we may choose to modify our development plan in order to capture additional opportunities that become available to us. If
and to the extent we are unable to refinance or extend the maturity of our existing indebtedness, procure additional indebtedness or close
additional tax equity financings or if our development otherwise changes materially, we may be required to raise additional capital through
public or private issuances of equity or convertible securities. If we are unable to raise additional capital, we may be required to delay
development and construction of our wind energy projects, reduce the scope of our projects, or abandon or sell some or all of our development
projects, all of which would adversely affect our business, financial condition and results of operations.

        In their report dated July 29, 2008, our independent registered public accounting firm stated that our consolidated financial statements have
been prepared assuming we would continue as a going concern; however, our recurring losses from operations, negative operating cash flows,
accumulated deficit and need to obtain adequate funding to procure turbines and fund capital expenditures raise substantial doubt about our
ability to continue as a going concern. Our consolidated financial statements do not include any adjustments that might result from the outcome
of this uncertainty.

Uses of Funds

        Our requirement for liquidity and capital resources, other than for general corporate and administrative expenses and working capital needs,
can generally be categorized as follows:

�
wind turbine purchases;

�
other capital expenditures;

�
debt service requirements; and

�
wind energy project operating expenses.

         Wind Turbine Purchases.    Because turbine demand has exceeded overall market supply in recent years, we secure our supply of turbines
well in advance of construction by pre-ordering turbines to match a planned level of construction across our portfolio. We have entered into
purchase contracts
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with GE Energy and Clipper Windpower for turbines with an aggregate generating capacity in excess of 1,300 MW, which are scheduled to be
delivered or commissioned between 2008 and 2013. We expect this supply to be sufficient to meet all of our anticipated turbine needs in 2008
and 2009 and approximately 80% of our anticipated needs in 2010. We intend to enter into negotiations with GE Energy, Clipper Windpower
and other turbine suppliers to secure our additional turbine needs. See "Risk Factors�Risks Related to Our Business and the Wind Energy
Business" and "Business�Turbine procurement and allocation."

        Generally, turbine suppliers require up-front payments upon execution of a turbine supply agreement and significant progress payments
well in advance of turbine delivery. We finance our turbine supply agreements through a combination of turbine supply loans and equity capital.
As of March 31, 2008, we had approximately $348.0 million in turbine supply loans outstanding, and the balance of our existing turbine
commitments was approximately $1.3 billion. We expect to continue to incur turbine indebtedness in the future as we grow.

         Other Capital Expenditures.    Our capital expenditures principally relate to investments in property and equipment relating to the
development of our wind energy projects. Currently, we anticipate making capital expenditures in the aggregate of approximately $1.4 billion
for the remainder of 2008 and 2009. Our capital expenditure estimates are based on our current plans to develop and construct our portfolio of
projects. These estimates are subject to change depending upon a number of factors, including, among other things, our ability to convert our
pipeline of projects under construction and development into operating projects.

         Debt Service Requirements.    As of March 31, 2008, we had total indebtedness outstanding of $597.0 million, approximately
$314.2 million of which requires repayment prior to March 31, 2009. See "�Capital Resources�Debt".

         Wind Energy Project Operating Expenses.    As of March 31, 2008, we have three operational wind energy projects that generate sufficient
cash flows to self-fund their operations. Since we generally seek to enter into tax equity financing transactions that entitle the tax equity
investors to substantially all of the project's cash distributions from electricity sales and related hedging activities up to the "flip date", we do not
anticipate cash flows from operating projects to be a significant source of financing for the near future.

         Contractual Obligations.    As of December 31, 2007, we had the following contractual obligations:

Payments due by Period
Remaining
Total

Less than
1 year 2-3 years 4-5 years Thereafter

(in thousands)
Purchase obligations(1) $1,471,595 $514,641 $517,252 $331,587 $ 108,115
Debt(2) 465,449 222,028 227,691 3,397 12,333
Operating leases 12,312 1,006 1,996 1,955 7,355

Total $1,949,356 $737,675 $746,939 $336,939 $ 127,803

(1)
Purchase obligations consist principally of turbine purchase commitments, including warranty and operations and maintenance agreements and
construction contract commitments.

(2)
Subsequent to December 31, 2007, we amended the terms of our indebtedness to extend the maturity of $219.6 million of such amounts to April 2009.
For more information regarding our debt as of December 31, 2007, see "Description of Principal Indebtedness" and Note 6 to our audited consolidated
financial statements.
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Sources of Funds

        The principal sources of liquidity for our future operating and capital expenditures are expected to be derived from existing and new debt
financings, existing and new capital contributions, existing cash and cash flow from operations.

Capital Resources

        Our wind energy projects are financed with a combination of debt, tax equity financing and cash equity, all of which are described under
"�Factors Affecting Our Results of Operations�Overview of financing" above.

         Debt.    The following table summarizes our outstanding debt as of March 31, 2008 (unaudited):

Debt facilities:
Maximum
Facility(1)

Total
Outstanding

Current
Maturity

Remaining
Facility
Amount(1)

Outstanding
Member

Guarantees(2)

Interest
Rate
at

March 31,
2008

Final
Maturity(1)

(in thousands)
Turbine supply loans:
First Wind
Acquisition, LLC $267,200 $ 253,250 $ � $ 13,950 $ 20,000 4.56% 2009
First Wind
Acquisition III, LLC 95,500 94,723 94,723 777 � 5.56 2008

Revolver loans:
First Wind
Acquisition, LLC 60,000 � � 60,000 � � 2009
First Wind
Holdings, LLC 270,000 214,902 214,902 55,098 214,902 3.28 2008

Term loans:
First Wind
Acquisition, LLC 7,200 6,715 � 485 � 4.56 2009
Maine Wind
Partners, LLC 24,750 20,833 3,867 � �

4.28 -
6.28 2022

Construction equipment
financing 6,531 6,294 730 � � 8.00 2013
Vehicle loans NA 241 17 � � 1.90 -

11.59
2008 -
2013

Total $ 596,958 $314,239 $ 130,310 $ 234,902

(1)
Reflects amendments to certain of such facilities executed subsequent to March 31, 2008.

(2)
As of March 31, 2008, certain of our current investors had provided guarantees of up to $300.0 million in support of our indebtedness to our lenders.
Those guarantees are comprised as follows: (i) up to $250.0 million under the First Wind Holdings Loan, (ii) $20.0 million under one of our turbine
supply loans and (iii) up to $30.0 million under our letter of credit facility. As of March 31, 2008, the outstanding amount of obligations guaranteed by
these investors was $214.9 million under one of our revolving credit facilities and $20.0 million under one of our turbine supply loans. Subsequent to
March 31, 2008, these investors agreed to guarantee an additional $30.0 million under our letter of credit facilities and an additional $20.0 million
under our First Wind Holdings, LLC revolver loan, increasing the total amount of guarantees to up to $350.0 million.

        Borrowings under each of our turbine supply and construction loans are typically secured by a lien on the assets of the wind energy project
to which the loans relate, including the development assets, turbine deposits, turbine contracts and construction contracts of the project, and, in
the case of our First Wind Holdings, LLC loan facility, by a pledge of the units and guarantees of certain members of First Wind Holdings, LLC.
Borrowings under our term loans are typically secured by a pledge of membership interests of our project subsidiaries. Our loan agreements
generally contain covenants, including, among others, limitations on the use of proceeds and restrictions on indebtedness, liens, asset sales,
dividends and distributions, investments, transactions with affiliates, transfers of ownership interests and certain changes in business. These
covenants limit our subsidiaries' ability to pay dividends or make loans or advances to us. We were in compliance with the covenants in each of

Edgar Filing: First Wind Holdings Inc. - Form S-1

96



our

76

Edgar Filing: First Wind Holdings Inc. - Form S-1

97



Table of Contents

loan agreements as of March 31, 2008. For more information on our principal loan agreements, see "Description of Principal Indebtedness" and
Note 6 to our consolidated financial statements included in this prospectus.

        All of our third-party debt to date has been arranged by one lender, HSH Nordbank AG, New York Branch ("HSH"). Subsequent to
March 31, 2008, we amended the First Wind Holdings, LLC revolver loan to increase it to $270.0 million. In April 2008, we closed an
$83.0 million Clipper Windpower turbine supply loan. This facility matures in September 2008, and extends to 2010 with capacity increasing to
$177.0 million upon syndication. In April 2008, we amended the First Wind Acquisition, LLC facility to extend the maturity of the total
$334.4 million facility, comprised of turbine supply, revolver and term loans, to April 15, 2009. We are currently negotiating with HSH for the
extension of the First Wind Holdings, LLC revolver loan of $214.9 million that matures during 2008, which we seek to extend to December 31,
2008. We are also negotiating with HSH and other lenders for additional financing to fund the acquisition of turbines and development and
construction of our projects.

         Tax Equity Financing.    During the year ended December 31, 2007, we completed two tax equity financing transactions, receiving
approximately $146.3 million in aggregate up-front payments in exchange for equity interests in our subsidiaries that own our Kaheawa Wind
Power I and Mars Hill projects. These equity interests entitle our tax equity investors to substantially all of the cash distributions generated from
electricity sales and related hedging arrangements, PTCs and taxable income or loss generated by our Kaheawa Wind Power I and Mars Hill
projects until the investors achieve their targeted investment return. In January 2008, we executed an agreement for an additional $208.0 million
tax equity financing related to a portfolio of our New York projects (Steel Winds I, Cohocton I and Prattsburgh I). Funding of this tax equity
financing will occur in tranches upon commencement of commercial operations of each applicable project and the satisfaction of certain other
conditions precedent. In the event those projects are not completed in 2008, this funding will remain subject to the extension of the PTC so that
it is available for those projects. We are currently negotiating an increase of the $208.0 million up-front payment of this tax equity financing by
adding additional projects to this portfolio, though the size of such increases, if any, has not been determined.

         Equity Capital and Member Guarantees.    As of March 31, 2008, the members of First Wind Holdings, LLC have made cash contributions
of $165.0 million and certain of our members have provided $300.0 million of guarantees. Subsequent to March 31, 2008, certain members of
First Wind Holdings, LLC provided additional capital commitments of $141.0 million, of which $89.5 million has been funded to date, and
provided additional guarantees to lenders of $50.0 million.

Cash Flow

        The following table summarizes our sources and uses of funds for the periods discussed:

Year ended December 31,
Three months ended

March 31,

2005 2006 2007 2007 2008
(unaudited)

(in thousands)
Cash flows used in operations $ (3,195) $ (31,799) $ (26,370) $ (7,317) $ (8,890)
Cash flows used in investing activities (25,286) (311,281) (334,007) (54,124) (119,532)
Cash flows provided by financing
activities 30,244 346,500 358,107 57,498 129,428
Net increase (decrease) in cash and cash
equivalents 1,763 3,420 (2,270) (3,943) 1,006
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Three Months Ended March 31, 2007 and 2008

         Operating Activities.    Net cash used in operating activities during the three months ended March 31, 2008 was $8.9 million, compared
with $7.3 million during the three months ended March 31, 2007. This increase in cash used in operating activities was principally attributable
to: (1) an increase in cash used in development and corporate activities of $1.7 million; and (2) an increase in cash used in working capital
activities of $2.8 million; offset by an increase in cash provided by our operating projects of $2.8 million.

         Investing Activities.    Net cash used in investing activities during the three months ended March 31, 2008 was $119.5 million, compared
with $54.1 million during the three months ended March 31, 2007. This increase was the result of higher capital expenditures and deposits for
turbines in the first quarter of 2008 compared to the same period in 2007. The increase in capital expenditures for the three months ended
March 31, 2008 was principally attributable to construction expenditures related to Cohocton I and Stetson I.

         Financing Activities.    Net cash provided by financing activities during the three months ended March 31, 2008 was $129.4 million,
compared with $57.5 million during the three months ended March 31, 2007. This increase was principally attributable to a $130.9 million
increase in proceeds from debt, net of repayments, offset by $2.0 million of distributions to minority members of subsidiaries. Proceeds of
$13.3 million and $43.6 million from capital contributions and the sale of subsidiary company interests, respectively, were received during the
first quarter of 2007.

Years Ended December 31, 2006 and 2007

         Operating Activities.    Net cash used in operating activities during the year ended December 31, 2007 was $26.4 million, compared with
$31.8 million during the year ended December 31, 2006. This decrease in cash used in operating activities was principally attributable to: (1) an
increase in cash provided by our operating projects of $8.9 million; and (2) an increase in cash provided by working capital activities of
$14.4 million; offset by an increase in cash used in development and corporate activities of $16.5 million.

         Investing Activities.    Net cash used in investing activities during the year ended December 31, 2007 was $334.0 million, compared with
$311.3 million during the December 31, 2006. This increase was principally due to an increase of $34.8 million in capital expenditures,
including turbines deposits and land acquisition, net of a $12.0 million decrease in restricted cash.

         Financing Activities.    Net cash provided by financing activities during the year ended December 31, 2007 was $358.1 million, compared
with $346.5 million during the year ended December 31, 2006. This increase was principally attributable to $146.3 million of proceeds from the
sale of subsidiary company interests and an increase in proceeds from loans from related parties of $18.6 million. These increases were offset by
a $143.3 million decrease in proceeds from capital contributions and a $15.1 decrease in proceeds from the issuance of debt, net of repayments.
During 2006, we repurchased $32.2 million of limited liability company units in First Wind Holdings, LLC. During 2007, we paid $2.3 million
for transaction costs related to the sale of subsidiary company interests and we paid $4.8 million in financing costs, which was $1.1 million more
than in 2006. Also during 2007, we made distributions of $23.7 million to minority members of subsidiaries. See "Certain Relationships and
Related Party Transactions."

Years Ended December 31, 2005 and 2006

         Operating Activities.    Net cash used in operating activities during the year ended December 31, 2006 was $31.8 million, compared with
$3.2 million during the year ended December 31, 2005. This increase in cash used in operating activities was principally attributable to: (1) an
increase in cash used
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in working capital activities of $18.5 million; and (2) an increase in cash used in development and corporate activities of $14.4 million; offset by
an increase in cash provided by our operating projects of $5.7 million.

         Investing Activities.    Net cash used in investing activities during the year ended December 31, 2006 was $311.3 million, compared with
$25.3 million during the year ended December 31, 2005. This increase was principally due to an increase in capital expenditures of
$109.2 million, an increase in turbine deposits of $170.8 million, and a $6.1 million increase in restricted cash.

         Financing Activities.    Net cash provided by financing activities during the year ended December 31, 2006 was $346.5 million, compared
with $30.2 million during the year ended December 31, 2005. This increase was principally attributable to an increase in net borrowings of
$187.5 million, an increase in capital contributions of $156.1 million and a repayment of an advance of $3.1 million from a related party. This
increase was offset by a repurchase of company units of $32.2 million and a $1.4 million increase in deferred financing costs in 2006 compared
to 2005.

Off Balance Sheet Arrangements

         Letters of Credit.    Our customers, vendors and regulatory agencies often require us to post letters of credit in order to guarantee
performance under relevant contracts and agreements. We are also required to post letters of credit to secure our obligations under various swap
agreements and leases and may, from time to time, decide to post letters of credit in lieu of cash deposits in reserve accounts under certain
financing arrangements. The amount that can be drawn under some of these letters of credit may be increased from time to time subject to the
satisfaction of certain conditions.

        The following table summarizes the total amount of letters of credit we have issued to customers, vendors, regulatory agencies and lessors
as of December 31, 2007:

Commodity swap agreements $15,340
Construction contracts 7,822
Power purchase agreements and REC contracts 5,922
Regulatory agencies 2,464
Leases 174

Total $31,722

        Currently, we have not had a draw presented against any letter of credit issued or provided on our behalf and do not currently believe it to
be likely that any claims will be made under a letter of credit in the foreseeable future. As of March 31, 2008, the total amount of letters of credit
we have issued to customers, vendors, regulatory agencies and lessors was $50.5 million.

Quantitative and Qualitative Disclosure about Market Risk

         Interest Rate Risk.    We are exposed to fluctuations in interest rates, as approximately 99% of our outstanding debt obligations carry
variable interest rates, principally indexed to LIBOR. In order to mitigate this risk, we employ financial instruments to manage our exposure to
fluctuations in interest rates, including using interest rate swap agreements to effectively convert our anticipated cash payments under our
variable-rate financings to a fixed-rate basis. These agreements involve the receipt of variable payments in exchange for fixed payments over the
term of the agreements without the exchange of the underlying principal amounts.

        As of March 31, 2008, we had total debt of $597.0 million, of which $6.6 million represents fixed-rate debt and is, therefore, not subject to
interest rate fluctuation risk. However, the balance of $590.4 million is currently at floating rates, which exposes us to changes in interest rates.
We have
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entered into several interest rate swap agreements to mitigate such risk. Pursuant to these swap agreements, we exchange floating-rate interest
payments, based on one or three month LIBOR, for fixed-rate interest payments as described under "�Revenues�Hedging and risk management
activities." Any increase or decrease in interest rates affects the fair value of our debt. As such, we are exposed to changes in interest rates with
respect to the majority of our debt obligations. The detrimental effect on earnings of a hypothetical 100 basis point increase in interest rates
would be approximately $5.0 million.

         Commodity Price Risk.    Our ownership and operation of wind energy projects exposes us to volatility in market prices of electricity and
RECs. In an effort to stabilize our returns from electricity sales, we carefully review the electricity sale options for each of our development
projects. As part of this review, we assess the appropriateness of entering into a fixed price PPA and/or a financial hedge. If we sell our
electricity into a liquid ISO market, we enter into a financial hedge with institutional investors in order to stabilize our projected revenue stream.
Under the terms of our existing financial hedges, we are not obligated to physically deliver or purchase electricity, but we receive payments for
certain quantities of electricity based on a fixed price and are obligated to pay the market electricity price for the same quantities of electricity.
Thus, if market prices of electricity increase, we are obligated to make payments under these financial hedges.

        These financial hedges cover quantities of electricity that we estimate we can produce with a high degree of certainty. As a result, gains or
losses under the financial hedges should be offset by decreases or increases in our revenues from spot sales of electricity in liquid ISO markets.
However, the actual amount of electricity we generate from operations may be materially different from our estimates for a variety of reasons,
including variable wind conditions and turbine availability. To the extent actual amounts produced fall short of the quantities covered in our
financial hedges, we will not be hedged and we will be exposed to commodity price risk. In the event a project does not generate the amount of
electricity covered by the related hedge, we could incur significant losses under the financial hedge if electricity prices rise substantially above
the fixed prices provided for in the hedge. If a project generates more electricity than is covered by the relevant hedge, the excess production will
not be hedged and the revenues we derive will be subject to market price fluctuations.

        We have not applied hedge accounting treatment to our hedging activities under SFAS No. 133, therefore we are required to mark our
hedges to market through earnings on a periodic basis, which may result in non-cash adjustments to and volatility in our earnings, in addition to
potential cash settlements for any losses. For example, we have had to mark-to-market the value of our commodity swaps for Kaheawa Wind
Power I, Steel Winds I, Cohocton I and Prattsburgh I under SFAS No. 133 on a periodic basis, which has resulted in our quarterly and annual
financial results reflecting changes in the value of these instruments as reflected in our consolidated financial statements based on changes in the
underlying commodity prices.

        Commodity price risks result from exposures to changes in spot prices, forward prices, volatility in commodities and correlations between
various commodities, such as electricity, natural gas and oil. While some of the hedges we use to manage risk represent instruments for which
prices are available from external sources, some are not actively traded and are valued using other pricing sources and modeling techniques to
determine expected future market prices. We use our best estimates to determine the fair value of our financial hedges. These estimates consider
various factors, including exchange price quotations, time value, volatility factors and credit exposure. However, it is likely that future market
prices could vary from those used in recording mark-to-market derivative instrument valuation, and such variations could be material.

        We measure the sensitivity of the fair value of our financial hedges to potential changes in commodity prices using a mark-to-market
analysis that attempts to predict risk of loss based on current commodity prices, price volatility and credit exposure. Applying one and two
standard deviation
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sensitivity measures to the fair value of our commodity swap losses as of March 31, 2008 of $48.9 million, our losses could extend to
$59.1 million and $70.7 million, respectively.

         Concentration of Credit Risk.    Our credit risk is currently concentrated with a limited number of major customers. If any of these
counterparties fails to make payments under its agreements with us, such failure could have a material adverse effect on our financial condition.

        The following table summarizes the percentage of total revenues generated by our customers for the years indicated:

Years ended
December 31,

2006 2007
Maui Electric Company 92% 59%
New Brunswick Generation Company � 28
Other 8 13

Total 100% 100%
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 INDUSTRY

Overview

        The Energy Information Administration ("EIA"), estimates that 92% of U.S. electric generation in 2007 was produced from non-renewable
resources, including 72% from traditional fossil fuels (49% from coal and 23% from oil and gas) and 20% from nuclear sources, with only 8%
produced from renewable sources. Only 2% of U.S. electricity generated in 2007 was produced from non-hydro electrical renewable sources,
including wind energy, biomass, geothermal and solar energy, and only 0.8% was produced from wind energy. The North American Electric
Reliability Corporation ("NERC") projects that, in the period through 2016, while peak capacity demand will increase by 18%, capacity supply
will increase by only 13%, in part due to the increasing difficulties in building new or expanding existing generation projects in the U.S.,
especially fossil fuel projects. Based on these projections, by 2016, demand for power in the U.S. would exceed available supply.

Renewable Energy

        While traditional fossil fuels represent the dominant source of power production in the U.S., increasing available power through fossil fuel
generation has become more difficult in recent years. Growing environmental concerns over global warming and greenhouse gas emissions have
made it difficult to build new or expand existing fossil fuel projects and rising fossil fuel prices and political instability in major producing
regions have made fossil fuel generation more expensive. As a result, to meet the expected increase in demand for electricity in the U.S.,
governments, businesses and consumers increasingly support the development of renewable energy sources, including wind, biomass,
geothermal and solar energy. As a result, excluding hydropower generation, renewable energy capacity in the U.S. grew at a CAGR of 11.4%
between 2002 and 2007, as is illustrated in the table below.

U.S. Historic Generation Capacity by Fuel Type
(in GW)

Actual Estimate CAGR
Fuel Type 2002 2003 2004 2005 2006 2007 2002-2007
Fossil fuels 758.8 808.7 825.5 840.0 845.7 857.5 2.5%
Nuclear 104.9 105.4 105.6 105.6 105.6 105.6 0.1%
Hydropower 77.0 77.0 77.1 77.4 77.4 77.4 0.1%
Non-hydro renewable sources(1) 18.7 20.4 21.1 23.5 26.5 32.2 11.4%
Other(2) 20.1 20.1 20.4 20.6 20.5 20.5 0.4%

Total 979.5 1,031.6 1,049.7 1,067.1 1,075.7 1,093.2 2.2%

Source: Annual EIA historical tables with 2007 estimates, released October 26, 2007.

(1)
Non-hydro renewable sources include wind, wood, black liquor, other wood waste, municipal solid waste, landfill gas, sludge waste, agriculture
by-products, other biomass, geothermal, solar thermal and photovoltaic energy.

(2)
Other includes pumped storage and distributed generation.

Growing Demand for Wind Energy

        Wind energy is among the most cost-competitive renewable generating technologies available. From 2002 through 2007, wind energy
generation capacity grew at a CAGR of 29%, making wind energy the fastest growing source of new electricity supply in the U.S. Between 2005
and 2007, the U.S. experienced the largest annual increases in cumulative installed wind capacity in the world. According to the American Wind
Energy Association ("AWEA"), the U.S.' cumulative installed wind capacity increased 45% from 11,574 MW as of December 31, 2006 to
16,818 MW as of December 31,
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2007. AWEA calculates that the 5,244 MW of new installed wind capacity in 2007 accounts for approximately 30% of all new power producing
capacity installed in the U.S. in 2007. During the fourth quarter of 2007 alone, installed wind capacity in the U.S. increased by 2,930 MW,
exceeding the total amount of wind capacity installed in the U.S. during all of 2006. EER forecasts that more than $66 billion will be invested in
additional wind energy capacity in the U.S. through 2013.

        According to EER, installed wind capacity in the U.S. is expected to increase at a CAGR of 26.4% between 2007 and 2013, reaching
approximately 69,132 MW in 2013. Despite the significant anticipated growth of wind energy capacity in the U.S., wind energy represented
only 0.8% of total U.S. electricity production in 2007 and is expected to account for only 1.8% of total U.S. electricity production in 2012
according to industry sources. This represents a small portion compared to the current percentage of electricity produced by wind energy in
Denmark, Spain and Germany, of approximately 17%, 9% and 6%, respectively. In May 2008, the DOE released a report examining the
feasibility of harnessing wind power to provide up to 20% of the nation's total electricity needs by 2030, which would entail increasing wind
electric generation from its current production of 16,800 MW to 304,000 MW by 2030. We believe that increasing demand for energy resources,
a constrained supply of electricity, growing support for renewable energy sources and the advantages of wind energy over many other renewable
energy sources should result in significant growth opportunities for wind energy in the U.S.

Installed Wind Capacity
(MW)

Source:    2002 to 2007 historical data: AWEA Historical cumulative wind power capacity, dated 2006, and press release, dated January 2008. 2008 to 2013
projected data: EER Market Forecasts US/Canada Wind Energy Markets 2007-2013.

Wind Energy Fundamentals

        A wind turbine converts the force of the wind into a turning force acting on the turbine's blades. The turning force acts in a similar way to a
turbine in any other form of generator, creating electromagnetic forces that induce an electric current. This low-voltage alternating current is
then stepped-up to a voltage that is compatible with the local electric grid.

        The amount of energy that the wind transfers to the turbine depends on the blades' surface area and the wind speed. The amount of energy
captured by a turbine increases as a square-function of an increase in the size of the blades; doubling the surface area of the blades will
quadruple the wind energy captured. The speed of the wind has an even greater effect: as wind speed doubles, the available energy increases by
a factor of eight. Stronger winds are also able to drive larger turbine
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blades; blade size must be chosen to capture the most wind energy the highest proportion of the time, in order to maximize the efficiency of the
transfer of energy from wind to electricity.

        Net capacity factor is one element in measuring the productivity of a wind turbine, wind energy project or any other power production
facility. It compares the turbine's production over a given period of time with the amount of power the turbine could have produced if it had run
at full capacity for the same amount of time.

Net Capacity
Factor =

Amount of power produced over time (usually measured annually)

Power that would have been produced if turbine operated at full
capacity 100% of the time over the same period of time

        A conventional utility power plant has a constant fuel source, assuming no supply constraints, and will typically have a higher capacity
factor than is achieved by wind energy projects. A capacity factor of 40% to 80% is typical for conventional plants. A wind energy project is
"fueled" by the wind, which blows steadily at times and not at all at other times. Although modern utility-scale wind turbines typically operate
65% to 90% of the time, they often run at less than full capacity.

Drivers of U.S. Wind Energy

        We believe the following factors have driven, and will continue to drive, the growth of wind energy in the U.S.:

         Rising energy prices.    Increased demand for energy coupled with a finite supply of fossil fuels and capacity and distribution constraints
are expected to result in continued increases and volatility in electricity prices. The average prices of oil, gas and coal have grown at CAGRs of
23%, 16% and 9%, respectively, from 2002 to 2007. In July 2008, oil reached $145/per barrel, an increase of 51% from December 31, 2007.
These rising commodity costs have led to increased retail electricity prices in the U.S. Because there are no fuel costs associated with wind
energy, rising energy prices have caused wind energy to become cost competitive with traditional energy sources.

        Set forth below are tables showing historical prices of crude oil and natural gas and historical indexed retail electricity prices in California,
Hawaii, New England and New York.

Historical Prices of Crude Oil and Natural Gas

Source: Bloomberg, June 30, 2008.
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 Indexed Retail Electricity Prices

Source: Energy Information Administration.

Note:    Average annual retail electricity price
California: 100% = $121.90/MWh
Hawaii: 100% = $133.90/MWh
New England: 100% = $101.30/MWh
New York: 100% = $111.60/MWh

         Growing environmental concerns.    The growing concern over global warming caused by greenhouse gas emissions has also contributed
to the growth of the wind energy industry. According to the Intergovernmental Panel on Climate Change Fourth Assessment Report, experts
have noted that eleven of the last twelve years (1995-2006) rank among the warmest since 1850. As one of the largest emitters of greenhouse
gases in the world (illustrated below), the U.S. has experienced growing awareness of climate change and other effects of carbon pollution,
which has resulted in increased demand for emissions-free energy generation. The U.S. Congress is considering several bipartisan-sponsored
legislative proposals that would establish new mandatory regulatory requirements and reduction targets for greenhouse gases, including
greenhouse gas emission "cap and trade" bills, which we believe, if adopted, would be beneficial to the wind energy industry. As an
emissions-free energy source, wind energy is an attractive energy alternative that is capable of addressing these growing environmental
concerns.
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Annual Emissions in 2006
(megatons of carbon dioxide)

Source: Netherlands Environmental Assessment Agency, 2006.

         Increasing obstacles for the construction of conventional power plants.    Growing environmental concerns have made it increasingly
difficult to build new or expand existing fossil fuel projects. For example, according to industry sources, only 35 of the approximately 150 coal
plants proposed in the U.S. between 2000 and 2006 were built or under construction by the end of 2007. Nuclear energy projects have also faced
significantly increasing capital costs and steep environmental hurdles, including complications relating to the disposal of spent nuclear fuel.
Wind energy, in contrast, does not create solid waste by-products, emit greenhouse gases or deplete non-renewable resources, and thus is an
attractive alternative to conventional power plants.

         Dependence on foreign energy sources.    According to EIA sources, 34% of energy consumed in the U.S. in 2007 was provided by foreign
imports. In addition, many of the regions rich in energy supply are politically unstable, raising public concern regarding the dependence of the
U.S. on foreign energy imports and related threats to U.S. national security. The potential for future growth in the U.S. wind energy industry is
supported by the large amount of land available for turbine installations and the availability of significant wind resources. According to the
DOE's recent report "20% Wind Energy by 2030," wind energy industry experts estimate the nation has more than 8,000 GW of available
land-based wind resources that can be captured economically. Increased public awareness of the dependence of the U.S. on foreign energy
sources has generated popular momentum to diversify the energy supply within the U.S. We believe that wind energy, which supplied only 0.8%
of the total electrical production in the U.S. in 2007, is a viable domestic energy alternative to decrease the dependence of the U.S. on foreign
energy sources and satisfy a portion of the expected increased demand for electricity in the U.S.

         Continued improvements in wind technologies.    Wind turbine technology has evolved significantly over the last 20 years and
technological advances are expected to continue in the future. According to
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AWEA, the cost of electricity generation from utility-scale wind systems has dropped more than 80% over the last 20 years as a result of
technological advances, which have included:

�
advances in wind turbine blade aerodynamics and development of variable speed generators to improve conversion of wind
power to electricity over a range of wind speeds, resulting in higher capacity factors and increased capacity per turbine;

�
advances in remote operation and monitoring systems;

�
improved wind monitoring and forecasting tools, allowing for more accurate prediction of wind power output and
availability and for better system management and reliability; and

�
advances in turbine maintenance, resulting in increased turbine lives.

        These technological improvements have decreased the cost of wind generation and increased the scalability of wind energy projects,
allowing more MW of generation to be produced from fewer turbines. We expect cost reductions and efficiency improvements to continue to be
achieved as new technological improvements become available. We believe that the continued improvements we expect to see in wind
technologies will contribute to further growth in wind energy.

         Federal and state governmental incentives.    Increasing concerns about global warming, environmental degradation, rising fuel prices and
the dependence of the U.S. on foreign energy sources have resulted in bipartisan support for governmental policies and regulations at the federal
and state level designed to promote the development and adoption of wind energy and other renewable energy sources. In the U.S., these policies
include, among others: (i) PTCs, which are federal income tax credits related to the quantity of renewable energy produced and sold during a
taxable year, (ii) state adopted RPS programs and associated RECs and (iii) accelerated depreciation of renewable energy assets as calculated
under MACRS. Expansion of existing legislation and new legislative measures, including greenhouse gas emissions legislation, are also being
considered that would further support renewable energy initiatives.

�
PTCs.  The federal PTC incentive provides a $21 federal tax credit per MWh for a renewable energy facility in each of the
first ten years of its operation and currently applies to facilities that are placed in service before the end of 2008. The $21
per MWh rate is adjusted annually for inflation. Such facilities will continue to benefit from the current PTC incentive until
the end of the ten-year period from the date on which the wind turbines are placed in service. In addition, there is pending
bipartisan-sponsored legislation in the U.S. Congress that would extend the federal PTC. The original PTC was enacted in
1992 and applied to eligible facilities that were placed in service before 1999. Since 1992, the PTC has been extended and
has been continuously available for wind energy projects except for 16 non-consecutive months, which were retroactively
covered by subsequent legislation. Producers without sufficient taxable income to use the benefits of their PTCs may
monetize their value by entering into tax equity financing arrangements with investors.

�
State RPS programs and associated RECs.  An RPS program is a state-sponsored program designed to increase the amount
of renewable power produced by mandating that a certain minimum percentage of electricity sales or installed capacity come
from renewable resources. These generation requirements typically phase in over a 10 to 20-year period. Currently, 32 states
and the District of Columbia have adopted RPS programs, 27 of which, along with the District of Columbia, require
renewable generation to supply a varying range of total power production, typically from 10% to 20%, escalating over time.

        The RPS programs in 22 of these states and the District of Columbia operate in tandem with a credit trading system in which generators buy
and sell RECs for renewable power they generate in excess of state-mandated requirements or purchase RECs to cover any shortfall in their
renewable
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power generation below state-mandated requirements. Generators typically receive one state qualified REC for each MWh of renewable energy
produced and are free to sell their RECs in the open market. REC prices are driven by various market forces. Generally speaking, the higher or
more stringent a state's RPS program, the more valuable the state's RECs. The number of states with RPS programs has doubled since 2004. In
2007 alone, four states adopted new RPS programs and 11 states expanded their existing RPS programs. The map below highlights the states
that currently have RPS programs in effect or in which the adoption of RPS programs has been proposed and the target percentage of electricity
to be produced by renewable sources including other renewable energy sources, such as solar, pursuant to each state's RPS program.

 Renewable Portfolio Standards

Source: FERC, as of July 2008.

Note:    This map is intended to illustrate the basic proposed or enacted goals of each state's RPS program, which may be revised from time to time. It does not
include important information regarding each state's RPS program, including relevant enforcement mechanisms and penalties, if any.

�
Accelerated depreciation.  The Tax Reform Act of 1986 established MACRS, which divides all assets into classes and
assigns a mandated number of years over which the cost of assets in the class depreciates for tax purposes. Under MACRS,
wind energy projects are currently provided a depreciation life of five years, which is substantially shorter than the 15 to
20-year depreciation lives of non-renewable facilities. Like PTCs, the accelerated depreciation available to wind energy
projects may be sold to investors.

�
Proposed federal greenhouse gas emissions legislation.  The U.S. Congress is currently considering several
bipartisan-sponsored legislative proposals that would establish new mandatory regulatory requirements and reduction targets
for greenhouse gases, including greenhouse gas emission "cap-and-trade" bills. Cap-and-trade legislation would set caps on
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Warner Climate Security Act, would require a 71% reduction from 2005 levels in emissions of greenhouse gases from
sources within the United States by 2050. The Lieberman-Warner bill proposes a cap-and-trade scheme of regulation of
greenhouse gas emissions that bans emissions above a defined reducing annual cap. Covered parties would be authorized to
emit greenhouse emissions through the acquisition and subsequent surrender of emission allowances that may be traded or
acquired on the open market. Because wind energy producers do not emit greenhouse gases, any greenhouse gas emissions
legislation that is enacted may give wind energy producers a competitive advantage against traditional fossil fuel energy
producers, which would be subject to the compliance costs of a cap-and-trade scheme.

         Advantages of wind energy industry over other energy sources.    The environmental challenges facing traditional fossil fuel and nuclear
energy projects, rising energy prices, increasing capital costs and the dependence of the U.S. on foreign energy sources have led to increased
demand for renewable energy solutions. Wind energy is one of the fastest growing renewable energy sources in the U.S. because of its cost
efficiency (as illustrated below), scalability, resource availability and proven technology. In addition, wind energy projects do not have any
meaningful fuel costs compared with most other methods of energy production, and are therefore not subject to the logistical challenges of
procuring fuel and raw materials and the raw material cost volatility associated with such other methods of energy production.

Average Generation Cost by Fuel Type
($/MWh)

Source:    International Energy Agency, Contribution of Renewables to Energy Security, April 2005. The average generation cost by fuel type represents the
midpoint of the range of generation for each fuel by type for 2005.

Our Regions

        Power and REC prices vary across regions and states. The price of electricity varies based on supply and demand dynamics, generation
technology mix, costs of commodities and other inputs required to produce electricity and relevant environmental laws and regulations. REC
prices vary based on the relative strength of adopted RPS programs and supply and demand dynamics.

        As illustrated below, we are actively developing wind energy projects to sell electricity in seven of the ten states with the highest electricity
prices.
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State Power Prices
($/MWh)

Source: EIA, 2007 average retail power prices by state.

        We believe that the wind energy industry offers a wide spectrum of project-level returns. Since inception, we have strategically focused on
developing a diversified portfolio of wind energy projects that we believe will generate project-level returns at the higher end of this spectrum.
We seek to achieve these returns by targeting regions with high electricity prices, state-sponsored RPS programs that mandate demand for
renewable generation, favorable REC prices and desirable wind characteristics. Currently, we develop, own and operate wind energy projects in
the northeastern and western regions of the continental U.S. and in Hawaii. We do not focus our efforts in areas that have comparatively low
electricity prices or have comparatively low support for renewable energy generation, even if these areas have comparatively favorable wind
characteristics. For example, there are some states in the Midwest with robust wind resources but relatively low power prices, limited loads and
limited RPS requirements. We have no current intention to pursue opportunities in these markets. As illustrated below, the retail electricity
prices in the states in which we focus are significantly higher, and the reserve margins in these states are significantly lower, than the national
averages. A summary of the markets in which we operate is set forth below.
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Characteristics of Our Energy Markets

State

2007 Average
Retail

Electricity
Price

($/MWh)(1) RPS Energy Target

2007
REC
Price

Separate
Capacity
Market

2006
Capacity
Price

($/kW-mo.)

Actual
2006

Reserve
Margin

California $ 127.70 20% by 2010; 33% by 2020 � No � 12.0%(6)

Hawaii $ 212.90 20% by 2020 � No � �
Maine $ 132.60 30% by 2000 (10% by 2017

for new renewable energy
sources)

$ 54.00(2) Yes $ 3.05(4) 10.0%(7)

Massachusetts $ 152.30 4% by 2009; 25% by 2030 $ 54.00(2) Yes $ 3.05(4) 10.0%(7)

New York $ 153.50 24% by 2013 $ 15.00(3) Yes $ 2.61(5) 17.0%(8)

National Average $ 91.40 � � � � 18.7%(9)

Source:    Average Retail Electricity Prices from EIA; New York capacity prices from ESAI Capacity Watch, March 2008; New England capacity prices from
FERC; RPS targets from the Database of State Incentives for Renewables & Efficiency, April 2008; REC prices from Evolution Markets Inc; 2006 reserve
margins from FERC.

(1)
2007 annual average retail electricity prices.

(2)
2007 Massachusetts average bilateral transaction price as reported by Evolution Markets Inc.

(3)
2007 New York average procurement price per NYSERDA press release, dated April 19, 2007.

(4)
Represents the ISO-NE forward capacity market transition payment with the value fixed from December 2006 through May 2008; the last UCAP
auction held in the ISO-NE was in October 2006.

(5)
Represents the New York Rest of State 2007 monthly average spot market ICAP price.

(6)
Summer peaking reserve margin for California.

(7)
Summer peaking reserve margin for ISO-NE.

(8)
Summer peaking reserve margin for NYISO.

(9)
Average of reserve margins for all the regions as stated by FERC.

Northeast

        We believe the Northeast is one of the most attractive wind energy markets in the continental U.S. due to the region's high electricity prices
and decreasing energy reserve margins, as well as the region's limited utility-scale development opportunities and transmission limitations that
constrain future increases of capacity in the region. In this region, FERC has approved ISOs in New York ("NYISO") and New England
("ISO-NE") to administer wholesale electric energy markets in their respective regions. The ISOs also control access to and the operation of the
transmission grid used for wholesale power sales within their respective regions. In addition, capacity markets have developed in the region to
promote the development and continued operation of capacity sufficient to meet regional load and reserve requirements. These markets have
been established to ensure that generators receive capacity payments based on their availability to generate electricity.

         Pricing characteristics.    In the Northeast, natural gas and duel fuel oil/gas generation provide approximately 41% and 54% of the
ISO-NE and NYISO generation capacity, respectively, and natural gas prices in the U.S. have increased from $2.465/MMBtu to $7.483/MMBtu
over the five-year period ended December 31, 2007, representing a CAGR of 25%. Prices have increased significantly since December 31, 2007
and, as of June 30, 2008, natural gas prices in the U.S. were $13.35/MMBtu. In addition, given the density of the population in the Northeast, it
is difficult to locate utility-scale development opportunities in the region. Reserve margins have declined in the markets served by ISO-NE in
recent years, and the NERC projects that reserve margins will continue to decline in these markets as peak demand grows at an expected annual
rate of 1.9% through 2013. Reserve margins have similarly declined in the markets served by NYISO, and the NERC projects that reserve
margins will continue to decline in these markets as peak demand grows at an expected annual rate of 1.2% through 2013. Decreasing reserve
margins may lead to higher prices and will require new capacity as there are minimal opportunities to import capacity into ISO-NE and NYISO
markets due to transmission constraints.
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        Set forth below are the average retail prices for electricity in the Northeast from 2002 through 2007 and the historical and expected reserve
margins in New England and New York from 2002 through 2012.

Source: EIA, 2007 Annual Electric Power Industry Report. Source:
Note:

NERC, 2007 Long-Term Reliability
Assessment.
Demarcation represents boundary of
actual and forecasted data.

         Regional renewable initiatives.    A number of states in the Northeast have adopted progressive renewable energy legislation and
established RPS programs and associated RECs, which have increased growth opportunities and demand for wind development. For example,
Massachusetts' RPS program mandates that renewable energy use must be increased at a rate of 0.5% per year, reaching 4% of total electrical
generation within the state by 2009, subsequently increasing by 1% every year thereafter to 25% by 2030. The Massachusetts program
establishes a series of alternative compliance payments that began at $50 per MWh in 2003 and are adjusted for inflation. New York's RPS
program is intended to address increasing concerns about New York's dependence on fossil-fuel generation and its environmental impact. The
policy calls for an increase in renewable energy used in the state from approximately 19% in 2004 to 25% by 2013. The latest EIA net
generation records show that 2.8% and 19.4% of Massachusetts' and New York's energy production, respectively, is produced by renewable
sources. Because renewable energy capacity is currently substantially short of the ultimate goals outlined in programs such as those of
Massachusetts and New York, significant additional renewable energy capacity must be developed within the region, particularly in the New
England states, to meet RPS program requirements.

         Regional cap-and-trade program.    Ten states in the Northeast and Mid-Atlantic have initiated the Regional Greenhouse Gas Initiative
("RGGI") to reduce greenhouse gas emissions from power plants in participating states. The participating states have agreed to implement a
regional cap-and-trade program with a market-based emissions trading system. Under the proposed program, regional auctions will be held for
carbon dioxide allowances that the participating states will offer for sale. The first auction is scheduled for September 10, 2008, with a second
auction scheduled for December 17, 2008. The first two trades under RGGI have already taken place, and, estimated at $5 to $10 per ton, these
trades signal the development of a market in the region.

         Wind energy projects.    As of June 30, 2008, we had 20 projects in the Northeast in various stages of development with aggregate
prospective capacity of 1,225 MW. These projects are located in Maine,
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New York, Vermont and New Hampshire. For a summary description of our wind energy projects in the Northeast, please read
"Business�Overview�Northeast."

West

        California currently faces constrained electricity supply, as generation capacity has not kept pace with rising demand due to difficulties in
building new generation plants and restrictions on eligible generation technologies. This imbalance, together with one of the most progressive
RPS programs in the nation, makes California an attractive end market for wind energy companies. Given the lack of currently available
renewable energy sources delivering electricity into California, we believe there are significant near-term opportunities for well-positioned wind
energy assets.

         Pricing characteristics.    New energy generation in California has not kept pace with demand. Like the Northeast, California primarily
relies on natural gas-fired generation plants, with natural gas supplying 41.5% of consumed power as of 2006. Almost 22% of the electricity
used in the state is imported from sources in 11 western states, Canada and Mexico. The 2007 California Integrated Energy Policy report notes
that, as the state's demand for electricity increases, Southern California in particular continues to be vulnerable to supply shortages.

        Set forth below are the average retail prices for electricity in California from 2002 through 2007 and the historical and expected reserve
margins in California from 2002 through 2013.

Source: EIA, 2007 Annual Electric Power Industry Report. Source:
Note:

NERC, 2007 Long-Term Reliability
Assessment.
Demarcation represents boundary of
actual and forecasted data.

         Regional renewable initiatives.    California has led the nation in efforts to improve air quality and has developed an energy policy
designed not only to ensure that energy supplies keep pace with growing demand but also to reduce its greenhouse gas emissions. California's
RPS program currently requires 11% of retail utility power sales to be generated by renewable sources, a requirement which can be satisfied
with power imported from other western states, including Utah, Wyoming, Nevada and Oregon. California's renewable generation requirement
will increase to 20% by December 31, 2010 with a further proposed (but not yet enacted) increase to 33% by 2020. As of December 31, 2007,
California's three primary utilities were all forecasted to fall short of their 2010 requirements for renewable generation and are now aggressively
seeking opportunities to increase their access to renewable energy sources. Penalties under California's RPS program for an RPS procurement
deficit are $50/MWh, up to $25 million per year. The achievement of state greenhouse gas policy objectives
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will depend to a large degree on the interconnection and integration of renewable resources into the State's transmission grid.

        California's September 2006 Global Warming Solutions Act seeks to lower California's greenhouse gas emissions to 1990 levels by 2020,
caps greenhouse gas emissions from major industries and imposes significant penalties for non-compliance. California also enacted a law in
2006 prohibiting utilities from making long-term commitments for electricity generated by plants that do not comply with the greenhouse gas
emission performance standards established by the California Energy Commission. The law applies to out-of-state power purchases as well as
in-state power purchases and is expected to have an impact on California's ability to purchase power from coal-fired power plants.

         Wind energy projects.    As of June 30, 2008, we had 14 projects in various stages of development in the western U.S., with aggregate
prospective capacity of 3,958 MW. These projects are located in California, Utah, Washington, Oregon, New Mexico and Wyoming. For a
summary description of our wind energy projects in the West, please read "Business�Overview�West."

Hawaii

        Hawaii has the highest electricity prices in the U.S. due to its geographic isolation and lack of indigenous fossil fuel natural resources.
Hawaii generates 78% of its electricity from oil, which must be imported into the state and whose price per barrel surpassed $145 in July 2008.
Hawaii has excellent wind resources and Hawaii's environmental and other governmental agencies are focused on capitalizing on these resources
in an environmentally responsible manner for the state's economic benefit and to lessen dependence on imported oil. The Hawaii electricity
industry is regulated by the state's public utilities commission ("PUC"), and has two primary utilities, Hawaiian Electric Company ("HECO"),
and Kauai Island Utility Cooperative ("KIUC").

         Pricing characteristics.    Hawaii depends on imported fossil fuels to meet electricity demand. According to the EIA, Hawaii receives
approximately 78% of its power from fuel oil generation and 13% of its power from coal, with the balance provided by several renewable
sources, including hydroelectricity, geothermal, landfill gas, wind, solar and other biomass. Because oil is the predominant source for electricity
in Hawaii, oil prices are the primary determinant of electricity prices. Hawaii imposes an oil import tax, which is among the highest in the U.S.,
and the cost of oil in Hawaii is further compounded by the costs of transporting oil to and between its islands. The volatility and escalation of
global oil prices directly correlate to volatile and increasing electricity prices in Hawaii.

        Set forth below are the average retail prices for electricity in Hawaii from 2002 through 2007 and the historical average crude oil prices
from 2002 to June 2008.

Source: Energy Information Administration, Annual
Electric
Power Industry Report.

Source: Bloomberg.
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         Regional renewable initiatives.    In 2004, the Hawaii legislature amended its RPS program to require electric utilities to procure 8% of
electricity sales from renewable sources by the end of 2005, 10% by the end of 2010, 15% by the end of 2015 and 20% by the end of 2020. In
addition, although no legislation has been proposed or adopted, the Governor of Hawaii announced, in January 2008, plans to achieve 70% of
electricity sales from renewable sources by 2030. In addition, the Hawaii legislature mandated that Hawaii's greenhouse gas emissions must be
reduced to 1990 levels by 2020. At the beginning of 2008, the state launched the Hawaii Clean Energy Initiative, which has as a stated goal the
transformation of Hawaii's sources of energy from primarily fossil fuels to a mix of renewable energy. The Hawaii Clean Energy Initiative is
based on a memorandum of understanding between the state government and the U.S. Department of Energy and establishes Hawaii as a testing
ground for various renewable sources, including solar, geothermal and wind.

         Wind energy projects.    As of June 30, 2008, we had five projects in various stages of development in Hawaii, with aggregate prospective
capacity of 381 MW. These projects are located in Maui, Oahu and Molokai. For a summary description of our wind energy projects in Hawaii,
please read "Business�Overview�Hawaii."
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 BUSINESS

Overview

        We are a leading independent North American wind energy company focused exclusively on the development, ownership and operation of
wind energy projects. As of June 30, 2008, our portfolio of wind energy projects included approximately 5,564 MW of capacity, of which
92 MW were operating and 182 MW were under construction. We expect to start construction on a 203 MW project in 2008 and, as a result, to
be simultaneously constructing three wind energy projects, representing 385 MW of capacity. Our goal is to have approximately 1,100 MW of
operating capacity by the end of 2010 and we target the construction and commissioning of approximately 400 MW annually thereafter to
achieve approximately 2,300 MW of operating capacity by the end of 2013. We have entered into purchase contracts for turbines with an
aggregate generating capacity in excess of 1,300 MW, which are scheduled to be delivered or commissioned between 2008 and 2013. We expect
this supply will be sufficient to meet all of our anticipated turbine needs in 2008 and 2009 and approximately 80% of our anticipated turbine
needs in 2010. Our ability to complete the projects in our development pipeline and achieve our targeted capacity is subject to a number of risks
and uncertainties as described in the "Risk Factors" section of this prospectus.

        We believe that the wind energy industry offers a wide spectrum of project-level returns. We have strategically focused on developing a
diversified portfolio of wind energy projects that we believe will generate project-level returns at the higher end of this spectrum. We seek to
achieve these returns by targeting regions with high electricity prices, state-sponsored RPS programs that mandate demand for renewable
generation, favorable REC prices and desirable wind characteristics. Currently, we focus on developing wind energy projects in the northeastern
and western regions of the continental U.S. and in Hawaii.

        Our strategy since inception in 2002 has been to build a company with the ability to develop, own and operate a portfolio of wind energy
projects in favorable markets. Our team of more than 130 employees has broad experience in wind project development, transmission line
development, meteorology, engineering, permitting, construction, finance, law, asset management, maintenance and operations. We have
established land control, stakeholder relationships, meteorological programs, community initiatives and developed transmission solutions in the
markets in which we focus and expect to continue to do so in the future. We believe these efforts have provided and will continue to provide us
with a competitive advantage.

        We continue to engage in "prospecting" activities, which involve a broad, high-level review of potential sites that may be suitable for wind
energy development. Our prospecting activities include a desktop and in-field analysis of site viability for wind energy projects and completion
of a high-level fatal flaw analysis. We have built our existing pipeline through these prospecting activities and will continue to do so in the
future with projects that we believe meet our investment return standards. We classify our projects into the following four categories based on
their stage of development: operating/under-construction, advanced, intermediate and early. We have defined these categories to enhance the
visibility of our annual production capacity and for internal planning purposes, including projecting our future needs for turbines and personnel.
For information regarding the characteristics of projects
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included in each of these categories, see "Business�How We Classify Our Projects." A summary of our projects, as of June 30, 2008, is set forth
below:

Northeast West Hawaii
Total

Anticipated
Capacity(1)
(MW)Stage of Development

Number
of

Projects
Capacity(1)
(MW)

Number
of

Projects
Capacity(1)
(MW)

Number
of

Projects
Capacity(1)
(MW)

Total
Number

of
Projects

Operating/Under-construction(2) 4 244 � � 1 30 5 274
Advanced(3) 7 287 2 403 1 30 10 720
Intermediate 4 217 3 425 1 21 8 663
Early 5 477 9 3,130 2 300 16 3,907

Total 20 1,225 14 3,958 5 381 39 5,564

(1)
Our ability to complete our projects and achieve anticipated capacities and anticipated dates of commercial operations is subject to a number of risks
and uncertainties as described in the "Risk Factors" section of this prospectus.

(2)
62 MW currently operating in the Northeast and 30 MW currently operating in Hawaii.

(3)
We expect a 203 MW advanced project in the West to be in construction by the end of 2008.

        Based on our current portfolio of projects, representing 5,564 MW of capacity, the chart set forth below illustrates how we could achieve
our targeted installed capacity for 2008 through 2013 using our current projects as they were categorized as of June 30, 2008.(1)

(1)
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Our ability to complete our projects and achieve our target of constructing and commissioning approximately 400 MW of projects per year is subject to
a number of risks and uncertainties as described in the "Risk Factors" section of this prospectus.

        We operate primarily in the following regions of the U.S., which have characteristics that we believe are conducive to generating high
project-level returns.

         Northeast.    We believe the Northeast is one of the most attractive wind energy markets in the continental U.S. due to the region's high
electricity prices and decreasing electricity reserve margins, as well as the region's limited utility-scale development opportunities and
transmission limitations that constrain future increases of capacity in the region. A number of states in the region have adopted progressive
renewable energy legislation and established RPS programs and associated RECs, which have increased growth opportunities and demand for
wind development. Ten states in the Northeast and Mid-Atlantic have initiated the RGGI to reduce greenhouse gas emissions from power plants
in participating states. In addition, geographic concentration of liquid ISO markets in the Northeast make
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it possible for many projects within the region to deliver power into, and qualify RECs in, a number of different markets within the region. For
more detailed information regarding the Northeast market, see "Industry�Our Regions�Northeast." In the Northeast, we have focused on
developing wind energy projects in locations that provide optimal production and siting characteristics while securing transmission access to
markets with high electricity and REC prices. We have completed the largest utility-scale wind energy project in New England (our 42 MW
Mars Hill project) and constructed a wind energy project on a brownfield site in New York (our 20 MW Steel Winds I project). We have two
projects under construction and have developed a substantial pipeline of projects in the region over the last six years. As of June 30, 2008, we
had 20 projects in various stages of development in the Northeast with aggregate capacity of 1,225 MW.

Stage of Development Location
Number of
Projects(1)

Capacity(1)
(MW)

Anticipated Date of
Commercial
Operations(1)

Operating/Under-construction(2) New York, Maine 4 244 2007 - 2008
Advanced Canada, Maine,

Vermont,
New York

7 287 2009 - 2010

Intermediate Canada, New York 4 217 2010 - 2012+
Early New York, Maine,

Vermont, Canada
5 477 2011 - 2012+

Total: 20 1,225

(1)
Our ability to complete our projects and achieve anticipated capacities and anticipated dates of commercial operations is subject to a number of risks
and uncertainties as described in the "Risk Factors" section of this prospectus.

(2)
62 MW currently operating.

         West.    California currently faces constrained electricity supply as generation capacity has not kept pace with rising demand due to
difficulties in building new generation plants and restrictions on eligible generation technologies. This imbalance, together with one of the most
progressive RPS programs in the nation, makes California an attractive end market for wind energy companies. Given the difficulty in building
new renewable energy projects within California in recent years, we believe there are significant near-term opportunities for well-positioned
wind energy assets to be located outside California. Like the Northeast, California relies significantly on gas-fired generation plants. For more
detailed information regarding the West, see "Industry�Our Regions�West." To capitalize on opportunities presented in the West, we entered into a
long-term PPA with SCPPA, to supply power to the cities of Los Angeles, Burbank and Pasadena from a 203 MW wind energy project that we
are developing and on which we expect to begin construction this year in Utah (our 203 MW Milford I project), and we are in the process of
securing adjacent land and are developing infrastructure facilities for an additional 800 MW of capacity deliverable into southern California and
other markets. In addition to California, other western states have either adopted or are considering RPS programs and associated RECs. As of
June 30, 2008, we had 14 projects in various stages of development in the West with aggregate capacity of 3,958 MW.

Stage of Development Location
Number of
Projects(1)

Capacity(1)
(MW)

Anticipated Dates of
Commercial
Operations(1)

Operating/Under-construction � � � �
Advanced Utah 2 403 2009 - 2010
Intermediate Utah, Washington 3 425 2011 - 2012+
Early Oregon, California, New

Mexico, Wyoming, Utah
9 3,130 2011 - 2015+

Total: 14 3,958

(1)
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Our ability to complete our projects and achieve anticipated capacities and anticipated dates of commercial operations is subject to a number of risks
and uncertainties as described in the "Risk Factors" section of this prospectus.
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         Hawaii.    Hawaii has the highest electricity prices in the U.S. due to its geographic isolation and lack of indigenous fossil fuel resources.
Hawaii generates 78% of its electricity from oil, which must be imported to the state. In addition to high electricity prices, Hawaii has excellent
wind resources, and Hawaii's environmental and other government agencies are focused on capitalizing on these wind resources in an
environmentally responsible manner for the state's economic benefit. Hawaii also has a robust RPS program that generates demand for
additional wind and other renewable energy capacity. For more detailed information regarding the Hawaii market, see "Industry�Our
Regions�Hawaii." We have successfully completed the development of the largest utility-scale wind energy project in Hawaii (our 30 MW
Kaheawa Wind Power I project). As of June 30, 2008, we had five projects in various stages of development in Hawaii with aggregate capacity
of 381 MW.

Stage of Development Location
Number of
Projects(1)

Capacity(1)
(MW)

Anticipated Date of
Commercial
Operation(1)

Operating/Under-construction Maui 1 30 2006   
Advanced Oahu 1 30 2009   
Intermediate Maui 1 21 2010+
Early Molokai 2 300 2011 - 2014+

Total: 5 381

(1)
Our ability to complete our projects and achieve anticipated capacities and anticipated dates of commercial operations is subject to a number of risks
and uncertainties as described in the "Risk Factors" section of this prospectus.

Competitive strengths

        We believe the following strengths will enable us to capitalize on what we believe to be significant opportunities for growth:

         Leading independent North American wind energy company.    As of June 30, 2008, our portfolio of wind energy projects included
approximately 5,564 MW of capacity, of which 92 MW were operating and 182 MW were under construction. We expect to start construction
on a 203 MW project in 2008 and, as a result, to be simultaneously constructing three wind energy projects, representing 385 MW of capacity.
We categorize our projects into the following four categories: operating/under-construction (274 MW), advanced (720 MW), intermediate
(663 MW) and early (3,907 MW).

         Proven record in developing complex wind energy projects.    Our disciplined regional focus has led us to parts of the country with few to
no existing wind energy projects. As such, there is relatively little precedent in some of the regions in which we are developing projects and our
projects are typically more challenging to complete. However, we have gained the regional expertise to develop wind energy projects in
locations with complex environmental permitting processes and regulatory regimes and we have developed our own transmission lines in
locations where there was no existing direct access to transmission capacity. We have established relationships with suppliers, contractors,
customers, financial markets and communities, all of which we believe will facilitate our ability to complete our pipeline and grow our business.
Since 2002, among other things, we have accomplished the following:

�
developed, constructed and are operating the largest utility-scale wind energy project in Hawaii, which we believe has the
first habitat conservation plan for a wind energy project and has a portion of its revenues stabilized by an oil swap (Kaheawa
Wind Power I);

�
developed, constructed and are operating the largest utility-scale wind energy project in New England (Mars Hill);

�
constructed and are operating a wind energy project on a brownfield site (Steel Winds I);

�
obtained the first utility-scale wind energy project permit in Vermont since 1996 (Sheffield);
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�
entered into what we believe is the first tax equity financing of a wind energy project using Clipper Windpower turbines
(several New York projects); and

�
entered into what we believe is the first third-party pre-paid PPA with a public utility (SCPPA) for a wind energy project
(Milford I).

         Established in favorable markets.    We seek to generate high project-level returns on invested capital by developing, owning and
operating wind energy projects in areas with desirable wind characteristics that have access to markets characterized by high electricity prices;
state-sponsored RPS programs that mandate demand for renewable generation and favorable REC prices. Currently, we focus on the favorable
markets of the northeastern and western regions of the continental U.S. and in Hawaii, where we have developed a significant portfolio of wind
energy projects and formed strong relationships with suppliers, contractors, customers and communities. We believe that our understanding of
the permitting process, our relationships with local regulators, community leaders and other stakeholders and our ability to develop transmission
solutions adapted to the unique characteristics of each project facilitate our success in these favorable markets. Having been active in the North
American market since 2002, we believe we are well-positioned to take advantage of the expected growth in demand for wind energy generation
in these markets.

         Positioned to capitalize on significant growth in the U.S. wind energy industry.    Wind energy generation capacity grew at a CAGR of
29.1% from 2002 through 2007, and EER forecasts that U.S. installed wind capacity in the U.S. will grow at a CAGR of 26.4% from 2007
through 2013. High electricity prices, environmental concerns and legislation promoting renewable energy, such as federal PTCs and
state-sponsored RPS programs and associated RECs, have created a favorable environment for renewable energy in the U.S. Pending
bipartisan-sponsored legislative proposals, if passed, would extend the federal PTC beyond 2008. At the state level, 32 states and the District of
Columbia have implemented RPS programs mandating the use of renewable energy, 22 of which have associated RECs. In addition, the U.S.
Congress is considering several bipartisan-sponsored legislative proposals that would establish new mandatory regulatory requirements and
reduction targets for greenhouse gases, including several greenhouse gas emissions "cap-and-trade" bills, which we believe, if adopted, would be
beneficial to the wind energy industry. We believe we are positioned to take advantage of the expected growth in U.S. wind energy generation.

         Secured turbines with generating capacity in excess of 1,300 MW.    Turbine procurement is critical to the successful execution of our
business strategy. Turbines represent the majority of project costs and the current supply of turbines is constrained. We have well-established
relationships with two major turbine suppliers: GE Energy and Clipper Windpower. We have entered into purchase contracts for turbines with
an aggregate generating capacity in excess of 1,300 MW, which are scheduled to be delivered or commissioned between 2008 and 2013. We
expect this supply will be sufficient to meet all of our turbine needs in 2008 and 2009 and approximately 80% of our anticipated turbine needs in
2010.

         Experienced management team with significant ownership.    The members of our senior management team have significant expertise
across a diverse skill set in areas that are important to our business, including: wind project development, transmission line development,
meteorology, engineering, permitting, construction, finance, law, asset management, maintenance and operations. In addition, members of our
senior management team have a meaningful equity stake in our company, aligning their interests with our goal of growing the value of our
business. Upon completion of this offering, our senior management team will collectively own equity interests representing
approximately        % of our common stock on a fully diluted basis.
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Strategy

        Our strategy is to capitalize on the anticipated growth of wind energy in the U.S. by developing, owning and operating a portfolio of wind
energy projects in select U.S. markets where we believe we will be able to achieve returns at the high end of the spectrum of possible returns.
The following are key elements of our strategy:

         Successfully execute and capitalize on our pipeline of existing development projects.    We have identified and are developing a
geographically diverse set of wind energy projects in markets that we believe meet our investment return requirements. We expect to start
construction on a 203 MW project in 2008 and, as a result, to be simultaneously constructing three wind energy projects, representing 385 MW
of capacity. Our goal is to have approximately 1,100 MW of operating capacity by the end of 2010 and we target the construction and
commissioning of approximately 400 MW annually thereafter to achieve approximately 2,300 MW of operating capacity by the end of 2013.
Our current pipeline of 5,290 MW of advanced, intermediate and early capacity is 13 times our 400 MW annual development goal.

        Expansions of current operating/under-construction or advanced projects account for 1,063 MW, or 19%, of our total portfolio of wind
energy projects. We believe these projects have lower execution risks and offer higher returns than other projects because of established
relationships with utilities and communities; and infrastructure, permitting, transmission and/or operating synergies. For example, in Maine we
are pursuing a regional expansion strategy focused around our Stetson I project currently under construction, which includes two other projects
(Stetson II and Rollins) totaling approximately 85 MW of capacity. We are also planning four expansions of our Milford I project in Utah that
would allow us to supply electricity to southern California and to other markets in the West, including locally in Utah, from a facility with an
aggregate capacity of 1,000 MW.

         Expand our pipeline of development projects.    We have assembled a team of employees located in our existing markets who actively
search for additional opportunities for wind development, including expansions of existing projects and selective acquisitions. Our team will
continue to devote substantial resources to prospecting activities and continue to expand our pipeline with additional projects that we believe
meet our investment return standards. As part of our development process, we meet on a periodic basis to assess each of our projects to
determine its suitability for future development and additional commitment of resources. Our current portfolio of 5,564 MW does not include
potential wind energy sites identified through our prospecting activities or projects representing more than 1,700 MW of prospective capacity
that we have, since 2004, actively considered and elected not to pursue.

         Continue to exploit development opportunities through creative transmission solutions.    We have assembled the core internal expertise
necessary to develop, build and own significant transmission assets in order to access and develop wind energy projects in markets that we
would otherwise be unable to pursue. For example, we have developed and have commenced construction of a 200 MW-rated 38-mile 115 kV
line in Washington and Penobscot Counties, Maine as part of our 57 MW Stetson I project, establishing sufficient excess capacity to
accommodate future projects in the area. In Milford, Utah, we expect to build an approximately 90-mile 1,000 MW-rated 345 kV line, which
will have sufficient excess capacity for our current and future expansion projects in Milford. We are pursuing similar strategies in each of our
target markets and expanding our internal resources accordingly.

         Actively manage commodity price exposure and continue to optimize the financing of our projects.    We have implemented and expect
to continue to enter into fixed price PPAs and/or financial hedges with respect to a significant portion of the electricity we produce in an effort to
manage electricity price variability and to stabilize project returns. We seek to maximize the value of the RECs we generate by selling our
electricity into favorable markets. To the extent we believe returns are attractive, we selectively sell forward our RECs. We believe we are
well-positioned to capitalize on evolving capacity
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markets as well as the benefits associated with potential carbon legislation. As a result, we have developed a portfolio in which we have hedged
a significant portion of our current revenue stream while preserving our ability to capture the benefits of potential developments in REC,
capacity and carbon markets.

        We believe that stabilizing our revenues benefits us, our lenders and tax equity investors and enhances our ability to obtain financing on
attractive terms. We use debt and tax equity financing strategically in an effort to reduce our equity capital needs and maximize our investment
returns. For example, we monetize the PTCs and accelerated tax depreciation benefits generated by operating projects by entering into tax equity
financing agreements. See "Management's Discussion and Analysis of Financial Condition and Results of Operations�Factors Affecting Our
Results of Operations�Financing upon commencement of commercial operations�Tax equity financing."

         Maintain full development and operational control.    We control the development, construction and operation of all of our wind energy
projects, and we expect to continue to do so in the future. We believe retaining control over the projects we develop enhances our credibility,
allows us to make rapid decisions and strengthens our relationships with landowners, local communities and regulators, independent system
operators, utilities and other power and REC buyers, as well as with our contractors and turbine suppliers.

         Substantial local presence and community stakeholder involvement in the markets in which we are active.    We open local offices to
work cooperatively with the communities in which our wind energy projects are located in order to better understand their unique issues and
concerns. We believe that having local offices and coordinating with our communities allows us to better assess our projects' feasibility and
economic viability than developing our projects remotely. These offices also enable us to become long-term partners with these communities.

Company History

        We began developing wind energy projects in North America in 2002, initially focusing in the Northeast U.S. and subsequently expanding
into the West and Hawaii. We were founded by individuals who had successfully developed and operated more than 600 MW of wind energy
projects in Italy and sought to apply their skills and experience in the rapidly growing markets of North America. We have always focused on
market fundamentals to set our strategy and business plan. We believe we have a significant competitive advantage because we have been active
in our markets for many years. Our headquarters are located in Newton, Massachusetts and as of June 30, 2008 we also had corporate offices
located in San Diego, California; San Francisco, California; Murrieta, California; Maui, Hawaii and Portland, Maine.
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Our Development Process

        Our development process and activities generally proceed as illustrated below:

Some of these tasks are pursued concurrently and as progress is made towards completion, the project advances through our project
classification system as described in "�How We Classify Our Projects."

        In addition, we must secure financing or self-fund our turbine purchases and construction costs. We also enter into tax equity financing
transactions to monetize our PTCs and accelerated tax depreciation benefits and to refinance any outstanding project financings. We carefully
review and monitor project-level investment returns during all phases of the development process to ensure that our projects continue to meet
our investment return standards. This allows us to allocate capital among projects in an efficient manner to optimize our overall investment
returns. For additional information regarding our financing activities, see "Management's Discussion and Analysis of Financial Condition and
Results of Operation�Factors Affecting Our Results of Operations�Overview of Financings."

Prospecting and site selection

        "Prospecting" is a comprehensive, high-level review in which we complete initial assessments of potential sites to locate new project
opportunities. Prospecting represents our earliest stage of project development and addresses our core objectives: identification of sites that we
believe may be suitable for development, and rudimentary analysis of site viability for wind energy projects and completion of a fatal flaw
analysis. Our in-house meteorology, real estate and transmission teams conduct initial "desktop" or computer-based reviews of public
information, including public wind reports, land records and power transmission maps and our proprietary data, to identify significant
impediments that could result in a project's failure to satisfy our investment objectives. We also make initial assessments of potential sites based
on a number of criteria, including topography; wind resource suitability; constructability; access to transmission networks; site size; land
ownership; and environmental, zoning
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and other local and state laws and regulations, including state-sponsored RPS programs. We make these assessments taking into account our
business strategy, commercial standards and targeted returns. We also consider the capital cost, size and expansion opportunities of the proposed
site and our view of the relevant electricity and REC markets.

        An important part of the prospecting process is an initial environmental screening or environmental "fatal flaw" analysis, usually conducted
on the basis of publicly available information and sometimes supplemented with a site visit by a qualified professional, to identify already
documented or readily apparent environmentally sensitive areas, including unique wildlife habitats, wetlands, culturally significant resources and
proximity to wildlife reserves, national parks and scenic areas that are generally not suitable for commercial development. This may also include
a preliminary assessment of a project's potential to pose a hazard to aviation safety. Once a site passes this initial review, we begin more detailed
site-specific environmental assessments in connection with our permitting efforts, and establish constraints for turbine siting and civil and site
engineering. These typically include detailed mapping of wetlands and cultural resources, studies to determine use of the site by migratory or
sensitive wildlife and mapping of adjacent residential and other development, all aimed at ensuring that we may safely operate a potential project
without detrimental impact on the local environment.

        Our prospecting effort is regionally focused and is characterized by close working relationships with local permitting authorities,
communities and other significant stakeholders. We believe that by entering into dialogue with these groups early, we are better able to
incorporate local concerns into our site assessment, leading to effective permit applications and expedited completion of our projects.
Prospecting is managed by a regional development manager, who leads a team of specialized employees focused on our project efforts. As an
early entrant in the northeast U.S. and Hawaii, we believe our experience and pre-existing knowledge improves our prospecting ability in these
markets. We believe our ability to understand and interpret site-specific prospecting information has been and will continue to be a key factor in
our success in identifying desirable project sites.

Land procurement

        Land procurement begins as part of the prospecting and site selection process in which we use publicly available data or prior experience to
determine if there are any known impediments to securing the land. From there, we conduct initial meetings with local landowners, government
officials, community representatives and residents to gauge community support. If these meetings are favorable, we generally negotiate and
enter into market-based land leases with landowners to secure rights to erect meteorological towers and build on the site. These contracts
generally have an initial term of 20 to 30 years with an option to extend for an additional 20-year period. These contracts generally require
minimum annual lease payments and additional payments based upon a percentage of gross revenues, as defined in the contracts. In some
instances, we enter into easements with landowners to obtain access to the project site and/or to obtain rights to construct, operate and maintain
collection systems and transmission lines on third-party property pursuant to which we generally make a one-time payment to the landowner for
such rights. Land procurement may involve negotiations with single or multiple landowners. The final step in this process is to obtain insurable
title to the land in order to secure our construction financing.

Wind resource assessment

        Because an adequate wind resource is a prerequisite for developing an attractive wind energy project, a wind resource assessment begins at
the earliest stage of the development process. Our initial assessment of the available wind resource, developed during our prospecting activities,
is based on a "desktop" review of publicly available wind maps that we augment, where available, with our own proprietary data. If the results of
this assessment are positive, we install meteorological towers to obtain site specific wind data and wind resource estimates. Our in-house
meteorological team also prepares computer models to predict wind levels in support of our meteorological activity. We have our own regional
meteorological tower field teams that install, maintain and decommission our meteorological towers.
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Commodity sales and management

        To ensure that a project meets our investment return objectives and to protect against electricity price volatility, we carefully review our
electricity sale options for each of our development projects. As part of this review, we assess the appropriateness of entering into a fixed-price
PPA and/or a financial hedge tied to electricity prices to secure project returns and stabilize project revenue streams. For example, in Hawaii we
entered into a long-term PPA with MECO that included a hybrid electricity pricing structure that was part fixed and part market-based. We then
entered into an oil swap to hedge against volatility in the price of oil and to stabilize the revenues from this variable component. In California,
we entered into what we believe to be the first third-party pre-paid PPA with a public utility for a wind energy project, which allowed us to
secure our revenue stream and fund construction of the project. The power sale process begins with our identifying potential counterparties,
marketing and bidding and, finally, negotiating and executing the PPAs. When we can sell our electricity in liquid power markets we analyze
hedging opportunities available to us later in the development process. For example, we have entered into ten-year power swap agreements in
connection with the Cohocton I, Prattsburgh I and Stetson I projects.

Turbine procurement and allocation

        Because turbine demand has exceeded overall market supply in recent years, we secure our supply of turbines well in advance of
construction by pre-ordering turbines to match a planned level of construction across our portfolio. We have strong relationships with our
primary turbine suppliers, GE Energy and Clipper Windpower. We also maintain ongoing dialogue with other suppliers. In addition to our
92 MW of turbines in operation, we have entered into purchase contracts for turbines with an aggregate generating capacity in excess of
1,300 MW, which are scheduled to be delivered or commissioned between 2008 and 2013. We expect this supply to be sufficient to meet all of
our anticipated turbine needs in 2008 and 2009 and approximately 80% of our anticipated needs in 2010.

(MW) 2006 2007 2008 2009 2010 2011 2012 2013 Total
Allocation of Secured GE Energy Turbines 30 42 57 216 55 400
Allocation of Secured Clipper Windpower Turbines 20 125 215 272 100 125 150 1,007

Allocation of Total MW of Secured Turbines 30 62 182 431 327 100 125 150 1,407
Targeted Installations 30 62 182 431 400 400 400 400
% Secured 100% 100% 100% 100% 82% 25% 31% 38%

Cumulative Turbines Secured 274 705 1,032 1,132 1,257 1,407
        We have secured turbine commitments from GE Energy through the end of 2009 and Clipper Windpower through 2013. We intend to enter
into negotiations with GE Energy, Clipper Windpower and other turbine suppliers to secure our additional turbine needs. For more information
regarding risks related to our turbine suppliers, see "Risk Factors�Risks Related to Our Business and the Wind Energy Industry."

        When we purchase our turbines, we also enter into warranty agreements with the manufacturer. Warranties give us certain protections
against costs associated with turbine non-performance, typically for two to five years from the earlier of the date the turbines are commissioned
and the date the turbines are delivered. These warranties typically include a "power curve" warranty, which requires the manufacturer to pay
liquidated damages if turbine output falls below a specified level at certain wind speeds and an "availability warranty," which ensures the
reliability of the turbines for electrical production. We also typically receive a sound level warranty. All liquidated damages payable under these
warranties are subject to an aggregate maximum cap. Finally, we receive a standard warranty with respect to the workmanship of the turbine
equipment.
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Transmission and interconnection

        The availability of transmission infrastructure is critical to a project's feasibility and is initially ascertained from public sources during our
prospecting activities. If existing transmission infrastructure is available, we attempt to secure our access upon selecting a potential site for
development by discussing availability with applicable utilities and filing an application with the appropriate ISO or local electric utility to
interconnect with the network. If transmission infrastructure does not exist or is not available, we study the feasibility of developing and
constructing our own transmission line. We have developed and will commence construction of a 200 MW rated 38-mile 115 kV line in
Washington County, Maine as part of our 57 MW Stetson I project, establishing sufficient excess capacity to accommodate future projects in the
area. Also, in Milford, Utah, we expect to build an approximately 90-mile 1,000 MW rated 345 kV line, which will have sufficient excess
capacity for our current and future projects in Milford. We are pursuing similar strategies in the other parts of the West and Hawaii.

Permitting

        Once we have selected a site, we begin the approval and permitting process with relevant local, state and federal government agencies. This
process includes identifying required permits; holding preliminary informational meetings with agencies and stakeholder groups; determining
the necessary studies to complete permit applications and conducting such studies; preparing environmental permitting and disclosure reports;
holding public hearings; responding to information requests and seeking project approval. Preliminary and pre-final design engineering of the
wind energy projects is also completed during this phase, often in an iterative fashion with environmental studies such that adverse impacts are
avoided or minimized. Because the permitting process is costly and time consuming, we carefully review all aspects of the project, including our
projected investment returns, before committing significant resources to these efforts. To date, we have received all material permits for all five
of our operating/under-construction projects as well as one of our advanced projects.

         Local.    Permitting at the local level (i.e., the municipal or county level) often consists of obtaining a special use or conditional use permit
under the provisions of the applicable land use ordinance or code. Obtaining a permit usually depends on the applicant's demonstrating that the
project will conform to development standards specified under the ordinance to ensure that the project is compatible with existing land uses and
protective of natural and human environments. We make a concerted effort to build trust with the community and may enlist local
representatives to answer questions and address concerns. We also create project-specific websites to provide the community with readily
accessible information.

         State.    We often encounter state level permitting requirements in addition to those imposed locally. These requirements may include
comprehensive environmental reviews or may be limited to a specific regulatory program, or may involve both. State level comprehensive
reviews typically take from 6 to 24 months from the date of filing to approval. Additional approvals may be required for specific aspects of the
project, such as stream or wetland crossings, stormwater management and highway department authorizations for oversized loads and state road
closings.

         Federal.    Projects may also trigger required approvals at the federal level. For example, Determinations of No Hazard to Air Navigation
must be obtained from the Federal Aviation Administration based on an approved marking and lighting plan. A Clean Water Act Section 404
permit ("Section 404 Permit"), is required from the U.S. Army Corps of Engineers ("Army Corps") for the discharge of dredged or fill material
to waters of the U.S., including certain wetlands and waterways (e.g., for access road crossings). Additionally, a permit under Section 10 of the
Rivers and Harbors Act of 1899, ("Section 10 Permit"), is required from the Army Corps for the construction of any structure in any navigable
water of the U.S. or that would affect the course, location, condition or capacity of any navigable water of the U.S. In certain cases it may be
advisable to obtain a Section 10 incidental
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take permit from the U.S. Fish and Wildlife Service if there is a potential for risk to endangered or threatened species. A comprehensive
environmental review may be triggered under the National Environmental Policy Act for projects that involve a federal action such as issuance
of a federal permit, or granting of a lease for lands administered by the Bureau of Land Management.

        For additional information regarding required regulatory and environmental reviews, permits and laws, see "Business�Regulatory Matters"
and "Business�Environmental Regulation" below.

Engineering procurement and construction oversight

        We actively manage the design and construction of our wind energy projects. Construction consists of turbine installations, substation
construction, interconnection work, balance of plant construction and occasionally construction of long transmission line. We generally
outsource turbine installation to our turbine suppliers and the remaining construction to outside contractors with whom we enter into contracts to
provide all necessary management, supervision, labor, materials, tools, engineering, mobilization, testing and demobilization required to
complete construction of the project. Under these contracts, the contractor prepares the site for construction with clearing and grading activities;
places the turbine foundations; erects the turbines; installs step-up transformers at the base of each turbine; constructs overhead or underground
cables that collect the energy produced at each turbine for delivery to the on-site substation; constructs the on-site substation, as applicable, or
modifies an existing substation; builds roadways in and around the project and in some cases, constructs operating and maintenance buildings or,
to the extent they are required, transmission or interconnection facilities. Construction of a typical site takes approximately 9-15 months, with
adverse weather conditions causing the largest variation in estimated completion dates. We actively supervise and oversee all aspects of
construction.

Commissioning, maintenance and operations

        Commissioning occurs immediately prior to the completion of a wind energy project. Commissioning involves testing of the turbine
equipment's full integration and operability by the turbine supplier. Once commissioning is completed, the turbine supplier typically operates
and maintains the turbine under a two to five-year operating agreement that runs concurrently with the related warranty agreement. Typically,
the operating agreement provides for lower availability guarantees in the first several months of operation due to break-in conditions. While the
turbine manufacturer is on-site operating and maintaining the turbines, we oversee the operational control of the entire project, including the
balance of plant. We seek to optimize the operating performance of the site by, among other things, working with the manufacturer to
appropriately schedule maintenance activities. Following the expiration of the supplier operating agreements, we undertake the operation and
maintenance of the turbines directly. As part of our preparation to take maintenance responsibilities and to consolidate operational and
maintenance activities, we plan to construct a Northeast Regional Operations Center that will serve as a central facility for large-scale overhaul,
maintenance and spare parts storage for all of our Northeast projects and as a central operations center where our projects can be remotely
monitored and operated.

How We Classify Our Projects

        We classify our wind energy projects into the following four categories based on their stage of development:

�
operating/under-construction;

�
advanced;

�
intermediate; and

�
early.
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We have established these categories to enhance the visibility of our annual production capacity and for internal planning purposes, including
projecting our future needs for turbines, capital and personnel.

        We periodically meet to assess each of our projects to determine their suitability for development, electing to commit resources to those
projects in which management has the highest level of confidence. As a result of these assessments, we may determine not to proceed with a
project as a result of one or more factors, with such decisions primarily occurring at the early or intermediate stage. Our current portfolio of
5,564 MW does not include potential wind energy sites identified through our prospecting activities or projects representing more than
1,700 MW of prospective capacity that we have, since 2004, actively considered and elected not to pursue. The development and construction of
wind energy projects involves numerous risks and uncertainties that may prevent projects in our current pipeline from reaching completion. See
"Risk Factors�Risks Related to Our Business and the Wind Energy Industry."

Operating/Under-construction

        Projects included in this category are either operating or under construction. We currently have five operating/under-construction projects,
representing 274 MW of capacity, of which 92 MW are operating and 182 MW are under construction.

Advanced projects

        Projects included in this category have finalized or are in the process of finalizing all key phases of development. We currently have ten
advanced development projects, representing 720 MW of prospective capacity. We expect to start construction on a 203 MW project during
2008 and we expect the balance to start construction within 0-24 months. Designation of a project as advanced development reflects our high
degree of confidence that such wind energy project will ultimately reach the operating phase. This high level of confidence is the result of the
projects' reaching all, or substantially all, of the following milestones:

�
Land:  land for the project site has been secured or, if on federal or state land, applied for, and/or commercial terms for
leases and easements have been agreed to and title commitments are being obtained;

�
Wind:  wind meteorological data have been collected and are subject to final stage analysis and a third-party confirmation is
underway that is needed to secure construction financing or such data are subject to third-party confirmation;

�
Revenues:  PPAs have been executed or are in final negotiations or hedging positions are being evaluated where power is
being sold into liquid ISO markets;

�
Turbines:  turbines have been ordered and scheduled for delivery in accordance with the project design and construction
timeline;

�
Transmission:  final determinations are being made as to the capacity, facilities requirements, modifications to the
transmission system, costs and amount of time required to interconnect the projects to the system, or transmission access and
the interconnection process are underway;

�
Economics:  the cost of building the project has been confirmed or is highly reliable and a detailed economic analysis has
been completed to confirm that the project meets targeted investment return requirements; and

�
Permits:  all necessary permit applications have been received or filed or, if not yet filed, the project is in a jurisdiction
where we have received such permits before and we have a high degree of confidence that such permits will be received
based on past experience, extensive environmental scoping and our failure to identify any significant issues in our fatal flaw
analysis.
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Completion of the permitting process generally determines the precise start date for construction. To date, we have received all material permits
for all five of our operating/under-construction projects as well as one of our advanced development projects.

Intermediate projects

        We currently have eight intermediate development projects, representing 663 MW of prospective capacity, including six projects,
representing 438 MW, that are expansions of operating, under-construction or advanced development projects. We believe that expansion
projects have lower execution risks and offer opportunities for higher returns than many other projects because they often benefit from
established relationships with utilities and communities, and infrastructure, permitting, transmission and/or operating synergies. Our
classification of a project as an intermediate project is based on our experience developing wind energy projects. Projects included in the
intermediate category have met all, or substantially all, of the following milestones:

�
Land:  critical land for the project site has been secured through leases or options to lease;

�
Wind:  preliminary wind resource estimates have been developed based on available data from meteorological towers,
internal screenings and proprietary data;

�
Revenues:  marketing and/or bidding for potential PPAs for projects not located in liquid power markets has occurred;

�
Turbines:  contracted turbines are available to be allocated to projects;

�
Transmission:  transmission and interconnection requirements have been defined through utility studies, allowing for
interconnection negotiations to begin;

�
Economics:  an economic analysis with refined assumptions based on preliminary wind resource estimates and preliminary
capital cost estimates has been completed to confirm that the project meets targeted investment return requirements; and

�
Permits:  the critical permitting path has been identified, we have established initial contact with project stakeholders, are
conducting environmental and pre-construction, multi-seasonal studies necessary for the permitting process and have failed
to identify any significant issues in our fatal flaw analysis.

Early projects

        We currently have 16 early projects, representing 3,907 MW of prospective capacity. These projects represent the results of the prospecting
work our development in-house meteorological, real estate and transmission teams conduct to locate and initially assess potential projects.
Projects included in this category have met all, or substantially all, of the following milestones:

�
Land:  no known impediments to securing land have been identified, and in many instances, a critical mass of land has been
secured for the project site;

�
Wind:  desktop review of wind resources has been completed;

�
Revenues:  potential counterparties to PPAs have been identified for projects not located in liquid power markets;

�
Turbines:  turbine agreements are being negotiated and in some instances, unallocated turbines are available for allocation to
projects;

�
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Transmission:  a potential transmission path to deliver electricity to the market has been identified or we have submitted a
request to define the interconnection requirements to a utility or other third party;

�
Engineering:  basic engineering designs and construction feasibility analysis have been initiated and discussions with key
project stakeholders are underway;

�
Economics:  initial economic analysis has been completed to confirm that the project meets targeted investment return
requirements and management has deemed the project feasible; and

�
Permits:  initial permitting scope is being performed.
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Our Portfolio of Wind Energy Projects

        The following chart summarizes our current portfolio of wind energy projects as of June 30, 2008:

Name MW
Market
Region Location

Actual/Projected
Date of

Commercial
Operations(1)

Operating
Kaheawa Wind Power I 30 Hawaii HI June 2006
Mars Hill 42 Northeast ME March 2007
Steel Winds I 20 Northeast NY June 2007

Capacity Subtotal 92

Under-construction
Cohocton I 125 Northeast NY December

2008
Stetson I 57 Northeast ME December

2008

Capacity Subtotal 182

Advanced
Prattsburgh I 54 Northeast NY 2009
Sheffield 40 Northeast VT 2009
Stetson II 25* Northeast ME 2009
Rollins 60 Northeast ME 2009
Oakfield 49 Northeast ME 2010
Longfellow 40 Northeast ME 2010
Grand Manan I 19 Northeast Canada 2009
Milford I 203 West UT 2009
Milford II 200* West UT 2010
Kahuku 30 Hawaii HI 2009

Capacity Subtotal 720

Intermediate
Grand Manan II 100* Northeast Canada 2012+
Kaheawa Wind Power II 21* Hawaii HI 2010+
Latah Wind 150 West WA 2011+
Milford III 200* West UT 2012+
Palouse Wind 75 West WA 2011+
New York I** 50* Northeast NY 2010   
New York II**(2) 30* Northeast NY 2010+
New York III** 37* Northeast NY 2011+

Capacity Subtotal 663
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Name MW
Market
Region Location

Actual/Projected
Date of

Commercial
Operations(1)

Early
Down East 150 Northeast ME 2011+
Cascade 80 West OR 2012+
Clover Ridge 160 Northeast NY 2011+
Desert Sage Wind I 700 West NM 2012+
Desert Sage Wind II 1,200 West NM 2013 - 2014+
Garvie Mountain 37 Northeast Canada 2011+
Grand View Winds 150 West CA 2011+
Hawaii Expansion** 250 Hawaii HI 2012 - 2014+
Ikaika Wind Power I 50 Hawaii HI 2011+
Indigo Winds 50 West CA 2011+
Maine I** 80 Northeast ME 2012 - 2014+
Milford IV 200* West UT 2014+
Milford V 200* West UT 2015+
Mojave Winds 150 West CA 2012+
Windham 50 Northeast VT 2012+
Wyoming Wind 400 West WY 2011 - 2014+

Capacity Subtotal 3,907

Total Capacity of Portfolio 5,564

*
Indicates the project is an expansion of a current operating/under-construction or advanced project. 225 MW of our 720 MW of advanced projects,
438 MW of our 663 MW of intermediate projects and 400 MW of our 3,907 MW of early projects represent expansions of current
operating/under-construction or advanced projects.

**
Name withheld for competitive reasons.

(1)
The commercial operations dates of operating projects are actual; the commercial operations dates of under-construction and advanced projects are
projected and the commercial operations dates of intermediate and early projects are estimated ranges. Actual dates of commercial operations may vary
from these figures as it is difficult to project commercial operations dates due to uncertainties of the development process. Our ability to complete our
projects and achieve anticipated capacities and anticipated dates of commercial operations is subject to a number of risks and uncertainties as described
in the "Risk Factors" section of this prospectus.

(2)
We have the right to participate in up to 331/3% of the equity of this project.

Operating/Under-Construction Projects

        We currently have five wind energy projects that are operating/under construction, representing a combined 274 MW of capacity.

Revenues

Name Location (ISO) MW
Turbine
Model

PPA/
Hedge RECs

Capacity
Market

Commercial
Operations

Kaheawa Wind Power I Maui, HI
(MECO)

30 GE ü June 2006

Mars Hill ME (ISO-NE) 42 GE ü ü ü March 2007
Steel Winds NY (NYISO) 20 Clipper ü ü ü June 2007
Cohocton I NY (NYISO) 125 Clipper ü ü ü Projected December

2008
Stetson I ME (ISO-NE) 57 GE ü ü ü Projected December

2008

Total 274
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Kaheawa Wind Power I

        Kaheawa Wind Power I is a 30 MW operating wind energy project situated on 200 acres of the West Maui Mountains in Maui, Hawaii. We
completed this project in June 2006. We anticipate this project will have an approximate 45% to 47% net capacity factor over 25 years.
Assuming a 46% net capacity factor, the annual electrical production would be 121 GWh, minus annual curtailment of 4 GWh, for net electricity
sales of 117 GWh. For the 12 months ended December 31, 2007, actual generation was 126 GWh, despite higher than expected curtailment of
12 GWh.
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        We believe Kaheawa Wind Power I represents a number of firsts for the wind power industry: the first utility-scale operating wind energy
project in Maui; the first as-available renewable resource on Maui; and the first habitat conservation plan for a wind energy project in the U.S.

         Development history.    In June 2004, we purchased all rights to the Kaheawa Wind Power I project with a local partner who currently
owns 49% of its common equity. Our ownership of Kaheawa Wind Power I is subject to our tax equity financing. Prior to that time, the project
had been pursued by four other companies for nearly a decade. We believe our ability to successfully complete this project despite earlier failed
attempts by others demonstrates our ability to cooperatively work with MECO and to conscientiously work with local, state and federal
governmental agencies while developing the support of the local community.

         Land.    Kaheawa Wind Power I is situated on land owned by the State of Hawaii. We executed a 20-year lease with the State of Hawaii
with an initial term that commenced on February 1, 2005, and we have an option to extend the lease for an additional 20 years. Our rental
payments under this lease while the project is operating will consist of a guaranteed minimum payment or, if greater, a fixed percentage of the
project's gross revenues. After the tenth year, fair market value of the rent will be reassessed by the State of Hawaii Department of Land and
Natural Resources, but such reassessment is subject to a cap.

         Plant and interconnection overview.    Kaheawa Wind Power I was constructed on extreme terrain on the West Maui Mountains at
elevations ranging from 1,700 to 3,200 feet above sea level. M. A. Mortenson Company erected the turbines and GE Energy commissioned the
turbines. Kaheawa Wind Power I employs 20 GE Energy wind turbine generators. Each turbine generates power that is collected by
underground cables, transmitted to an on-site substation and interconnected to MECO's transmission system, which transects the Kaheawa Wind
Power I site.

         Revenue.    Wind energy generated at Kaheawa Wind Power I is sold to MECO pursuant to a PPA executed in December 2004 and
approved by the State of Hawaii PUC. Under the PPA, wind energy produced by Kaheawa Wind Power I is purchased by MECO under a hybrid
pricing structure for 20 years following completion of construction, until June 2026. The hybrid pricing structure includes both fixed and
variable components. The variable component per MWh is based on the costs that MECO avoids by substituting our electrical production for the
production it otherwise would have had to generate by burning fossil fuels. To stabilize revenues from this variable component, we entered into
a seven-year, nine-month oil swap agreement effective as of April 1, 2006 with HSH Nordbank to hedge the commodity price variability. This
hedge agreement involves periodic notional quantity settlements in which we pay a monthly amount equal to the product of (a) the prevailing
market price of WTI crude oil on NYMEX and (b) a notional quantity of oil; and we receive a monthly amount equal to the product of (x) a
specified fixed price and (y) such notional quantity. Because WTI crude oil prices have increased substantially since we obtained the hedge
agreement, we have made payments of $3.5 million associated with this oil swap from inception of the swap through March 31, 2008 and had a
mark-to-market liability of $20.0 million as of March 31, 2008. See "Management's Discussion and Analysis of Financial Condition and Results
of Operation�Revenues�Hedging and risk management activities."

        Under the PPA, MECO may require us to temporarily curtail or reduce deliveries of energy during light loading conditions, which may
occur during low-demand nighttime hours, and when necessary to preserve the stability and safety of MECO's power system.

         Financing.    The approximately $65.0 million construction cost of Kaheawa Wind Power I was financed by a construction loan facility
that was converted to a term loan and subsequently repaid with the proceeds of a tax equity financing. In addition to the tax equity financing, we
amended and restated the term loan facility to provide us with a letter of credit facility allowing us to post letters of
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credit totaling $2.4 million for the benefit of the Hawaii Department of Land and Natural Resources to comply with certain environmental
conditions under our 20-year Habitat Conservation Plan as described below, which includes $1.5 million for the benefit of the Hawaii
Department of Land and Natural Resources as security for decommissioning the project per the terms of the project's land lease. Such amended
and restated term loan facility also allows us to finance up to $15.0 million of termination payments that would be incurred as a result of a
termination of the oil swap agreement.

         Permitting and compliance.    We believe the project is in material compliance with the terms of its permits.

         Other.    In January 2006 we entered into a 20-year Habitat Conservation Plan with the Hawaii Department of Land and Natural Resources.
We believe this is the first conservation plan entered into with respect to a wind energy project in the U.S. The plan is designed to minimize the
incidental injury or death of four federally listed species that may occur when these species fly in the vicinity of the project. We employ two
full-time biologists and two part-time technicians on-site to assist us in compliance with the plan.

Mars Hill

        Mars Hill is a 42 MW operating wind energy project located in Mars Hill, Maine. We completed this project in March 2007. We anticipate
this project will have an approximate 38% to 40% net capacity factor over twenty-five years. Assuming a 39% net capacity factor, the average
annual electrical production would be 143 GWh. For the approximately nine-month period from March 27, 2007 to December 31, 2007,
expected production was 103 GWh and actual production was 102 GWh.

         Development history.    Mars Hill represents New England's largest utility-scale operating wind energy project. We developed this project
independently, starting with site and wind studies and permitting in early 2003 and we were responsible for all aspects of development through
construction and completion in March 2007. The area around Mars Hill is characterized by significant activity and varied land use, including an
adjacent ski resort, numerous communication towers and snowmobile and all-terrain vehicle use. We believe that our success with Mars Hill
demonstrates our ability to work with local communities and other stakeholders in a collaborative manner to develop projects. We served as the
construction manager for the project and contracted the duties of building foundations and erecting turbines to Reed & Reed, Inc., contracting
the roads to Sargent Corporation and commissioning the turbines to GE Energy.

         Land.    We lease the land on which Mars Hill is situated from seven private landowners under minimum 20-year lease agreements. Under
these agreements, we have the option to extend the leases for an additional 20 years. We pay market-based rents on each of the leases.

         Plant and interconnection overview.    Mars Hill employs 28 GE Energy wind turbines. Each turbine generates power that is collected by
underground cables, transmitted to an on-site substation at the base of the mountain and further transmitted and interconnected four miles away
at a switching station owned and operated by the Maine Public Service Company. New Brunswick Power Generation Corporation ("New
Brunswick") transmits Mars Hill's electric production into and out of Canada to ISO-NE allowing a portion of the project's output to qualify for
RECs in the northeastern U.S.

         Revenue.    Wind energy generated at Mars Hill is sold to New Brunswick pursuant to the terms of an energy management services
agreement executed in July 2006. Under the energy management services agreement, as available wind energy produced by Mars Hill is
purchased by New Brunswick until December 31, 2011 at fixed prices for 2008, 2009, 2010 and 2011. We have the flexibility to deliver our
power into other markets and therefore qualify for RECs in many northeastern states. For
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the period from the March 27, 2007 commercial operations date to December 31, 2007, our Mars Hill project has received $0.2 million of
capacity payments.

         Financing.    The approximately $94.0 million construction cost of Mars Hill was financed by a construction loan that was subsequently
replaced by a tax equity financing and term loan. The project also has a $10.0 million letter of credit facility to provide collateral support under
the energy management services agreement.

         Permitting and compliance.    We believe the project is in material compliance with the terms of its permits.

Steel Winds I

        Steel Winds I is a 20 MW operating wind energy project situated approximately 150 feet from the shores of Lake Erie on a portion of a
1,600 acre site on Lake Erie in Lackawanna, New York. The larger site on which the project is located was formerly operated as a steel mill. We
lease the site from a party that is subject to significant environmental remediation requirements as a result of the historic steel mill operations on
the project's site, as more fully described below in "Other." We completed this project in June 2007. During the first year of commercial
operations, Steel Winds I experienced technical difficulties with the Clipper Windpower turbines. As of May 17, 2008, all eight of the turbines at
Steel Winds I had been remediated. See "�Suppliers" for more information. We anticipate this project will have an approximate 31% to 33% net
capacity factor over 25 years. Assuming a 32% net capacity factor, the average annual electrical production is projected to be 56 GWh.

         Development history.    Steel Winds I was initially developed by an independent developer. In June 2007, we assumed control of the
project, including final project design, permitting, land rights and construction and currently own 100% of the project, subject to a carried
interest and earn-out we granted to the prior developer. Steel Winds I represents the first ever wind energy project built on a brownfield site, and
successful development of the site required us to address a number of complex environmental concerns. The pre-existing infrastructure
associated with the prior steel mill operations, including the substation, operations buildings and roadways, enhanced the economic feasibility of
this wind energy project. In addition, the eight Clipper Windpower turbines in operation at Steel Winds I represent the first commercially
produced Liberty� turbines.

         Land.    Steel Winds I is located on land owned by Tecumseh Redevelopment Inc., a subsidiary of Mittal Steel USA. We sublease the
project site under a sublease agreement effective as of June 1, 2007. The initial term of the sublease is 25 years and we may at our option extend
the sublease for two additional 12-year periods. We have prepaid rent until 2011 under the sublease and thereafter will pay annual market-based
rents.

         Plant and interconnection overview.    Steel Winds I employs eight Liberty� wind turbines. See "�Suppliers" for more information on Clipper
Windpower. Each turbine generates power that is collected by overhead lines, transmitted to the pre-existing on-site substation that was
previously used as part of the steel mill's operations and interconnected at the substation to Niagara Mohawk Power Corporation's transmission
system. Tennessee Valley Infrastructure Group constructed Steel Winds I and erected the turbines and Clipper Windpower commissioned the
turbines.

         Revenue.    Wind energy generated at Steel Winds I is sold to Constellation New Energy pursuant to a three-year PPA executed in July
2006. Under the PPA, wind energy produced by Steel Winds I must be purchased by Constellation New Energy at a market rate based on Zone
A of NYISO power prices until December 31, 2009. To hedge power price variability and enhance our financing options, we entered into a
9.5 year financial swap agreement with Morgan Stanley. Under the PPA, RECs
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earned by electrical production at Steel Winds I are sold to Constellation New Energy at a fixed rate and we receive capacity payments.

         Financing.    The approximately $35.0 million construction cost of Steel Winds I was financed by equity investments made by us. We
executed an agreement for a $208.0 million tax equity financing related to a portfolio of projects that includes our Steel Winds I, Cohocton I and
Prattsburgh I projects. Funding will occur in tranches upon commencement of commercial operations of each applicable project and the
satisfaction of certain other conditions precedent.

         Permitting and compliance.    Steel Winds I is operating under several permits, and we believe the project is in material compliance with
the terms of its permits.

         Other.    In 2007, the independent developer that was developing Steel Winds I entered into a Brownfield Site Cleanup Agreement with
NYSDEC, pursuant to which he agreed to undertake certain environmental investigatory and remediation activities on the portion of the former
steel mill site on which the Steel Winds I project is located. In December 2007, NYSDEC issued a Certificate of Completion to us confirming
that we had completed the requirements of the agreement and achieved a cleanup level consistent with commercial and industrial use of the site.
The issuance of the Certificate of Completion provides us with protection against liability to the State of New York for contamination at or
emanating from the site, subject to certain conditions. The site is subject to certain ongoing environmental monitoring and maintenance
conditions.

Cohocton I

        Cohocton I is a 125 MW wind energy project under construction on approximately 5,700 acres of land in the Town of Cohocton, Steuben
County, New York. We expect Cohocton I to become operational in December 2008. We anticipate this project will have an approximate 27%
to 29% net capacity factor over 25 years.

         Development history.    We began development of Cohocton I in 2003 with another independent wind developer and in 2004 we acquired
the other developer's interest in the project. We began construction on Cohocton I in August of 2007 with a projected completion date in the
fourth quarter of 2008. Upon completion, Cohocton I will be the second largest wind energy project in New York.

         Land.    We have rights to occupy the land on which Cohocton I is situated through a combination of leases with over 30 private
landowners and leases and permits from four governmental agencies. The initial terms of our leases range from 24 to 27 years, and we have an
option to extend such leases for an additional 20 years. We pay market-based rents on these leases.

         Plant and interconnection overview.    Cohocton I will employ 50 Clipper Windpower Liberty I� wind turbines that will be interconnected
to the New York State Electric and Gas Corporation's 230 kV Meyer/Hillside transmission line. We finalized an interconnection agreement
covering Cohocton I with the New York State Electric and Gas Corporation for filing with FERC. The interconnection agreement lasts 25 years
from the date of its execution with automatic one-year renewals thereafter. In connection with construction of Cohocton I we entered into a
construction contract with M. A. Mortenson Company for the balance of plant construction, including turbine erection, and a construction
contract with MSE Engineering for the construction of substations and a transmission line.

         Revenue.    Wind energy generated at Cohocton I will be sold directly into the New York power grid at market rates. To hedge power price
variability and enhance our financing options, we entered into a ten-year power swap with Credit Suisse Energy LLC. In March 2007, we
entered into two agreements with the New York State Energy Research and Development Authority ("NYSERDA"), that resulted in
NYSERDA's purchasing a portion of the RECs generated from Cohocton I. The
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contracts are effective upon commencement of commercial operations and extend for ten years thereafter. We expect to receive capacity
payments at Cohocton I.

         Financing.    The approximately $265.0 million construction cost of Cohocton I is currently being financed by a combination of equity
investments made by us and construction and turbine supply loans. We executed an agreement for a $208.0 million tax equity financing related
to a portfolio of projects that includes our Steel Winds I, Cohocton I and Prattsburgh I projects. Funding will occur in tranches upon
commencement of commercial operations of each applicable project and the satisfaction of certain other conditions precedent.

         Permitting and compliance.    In August 2007, the planning board of the town of Cohocton, New York issued the project a special use
permit and site plan approval under the Town of Cohocton's Windmill Local Law. The validity of the issuance of this permit has been
challenged. See "�Legal Proceedings."

Stetson I

        Stetson I is a 57 MW wind energy project under construction on approximately 4,800 acres in Washington County, Maine located
approximately 62 miles from our Mars Hill project. We expect Stetson I to become operational in December 2008. We anticipate this project
will have an approximate 32% to 34% net capacity factor over 25 years.

         Development history.    We developed Stetson I in early 2005 and were responsible for all aspects of development. Construction of
Stetson I commenced in January 2008. As part of this project, we are constructing a 38-mile transmission line that will connect Stetson I to
Bangor Hydro's Keene Road substation. This line will also be used by several projects that we have under development.

         Land.    We lease the land on which Stetson I is situated from one private landowner. The lease term is 27 years and we will have an option
to extend it for an additional 20 years. We pay market-based rents on this lease. We have obtained the right to occupy more than 130 parcels of
land on which the 38-mile transmission line we are building will be located through a combination of easements and fee purchases. The
payments we make to the owners of the parcels are also market-based.

         Plant and interconnection overview.    Stetson I will employ 38 GE Energy wind turbines. We are constructing a 38-mile 115kV overhead
transmission line to interconnect with the Bangor Hydro transmission system pursuant to an interconnection agreement. The transmission line
serving Stetson I will also serve other projects in this area, including Stetson II. As part of the project we will construct a new 115kV substation.
In connection with construction of Stetson I we entered into a balance of plant construction contract with Reed & Reed, Inc., we have executed
an agreement for the purchase and installation of the substation and are finalizing a contract for the construction of the generator lead line.

         Revenue.    Wind energy generated at Stetson I is not subject to a PPA and will be sold into the ISO-NE power grid at market rates. We
entered into a 10-year energy swap with Constellation Energy Commodities, Inc. to hedge power price variability and enhance our financing
options. Stetson is located in and will be interconnected to ISO-NE, thus qualifying its electrical production for Massachusetts, Connecticut and
Rhode Island RECs. We will sell the RECs generated by production at Stetson I on a forward basis separately from the power. We expect to
receive capacity payments at Stetson I.

         Financing.    The approximately $155.0 million construction cost of Stetson I is currently being financed by equity investments made by us
and turbine supply and construction loans.
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Permitting and compliance. The project site is within the jurisdiction of the Maine Land Use Regulation Commission ("LURC"). In March
2007, we filed an application for rezoning and preliminary plan approval with the LURC; approval was granted in November 2007. An
application for final plan approval was filed immediately following preliminary approval (also in November 2007); approval was granted on
January 2, 2008. Construction on the portions of the project governed by the LURC permit commenced on January 3, 2008. The 38-mile
transmission line falls partly within LURC jurisdiction and partly within the organized townships subject to regulation by the Maine Department
of Environmental Protection ("DEP"). By agreement between the two agencies, the entire length of the line is being permitted under the Maine
DEP's Site Location of Development Law (which applies to projects that disturb more than 20 acres), and the Natural Resources Protection Act
(for impacts to wetlands and other natural resources). The DEP approved the construction of the 38-mile transmission line on March 18, 2008.
Construction of access roads and the transmission line across wetlands and waterways requires permitting by the Army Corps under the
Section 10 and Section 404 program, which we received in May 2008.

Advanced Projects

        We currently have ten advanced projects representing a combined 720 MW of capacity.

Identified Revenues Anticipated
Commercial
Operating
DateName

Location
(ISO) MW

Turbine
Model

Wind
Data

Collected
PPA/
Hedge RECs

Capacity
Market Land Transmission Permits Turbines

NORTHEAST
Prattsburgh I NY

(NYISO)
54 GE ü ü ü ü ü ü ü ü 2009

Sheffield VT
(ISO-NE)

40 Clipper ü ü ü ü ü ü ü ü 2009

Stetson II ME
(ISO-NE)

25 GE ü ü ü ü ü ü ü ü 2009

Rollins ME
(ISO-NE)

60 GE ü ü ü ü ü ü ü ü 2009

Oakfield ME
(ISO-NE)

49 GE ü ü ü ü ü ü ü 2010

Longfellow ME
(ISO-NE)

40 Clipper ü ü ü ü ü ü ü ü 2010

Grand Manan I Canada
(ISO-NE)

19 GE ü ü ü ü ü ü 2009

WEST
Milford I UT

(CA-ISO)
203 Clipper

and GE
ü ü (1) (1) ü ü ü ü 2009

Milford II UT
(CA-ISO)

200 Clipper ü ü (1) (1) ü ü ü 2010

HAWAII
Kahuku HI

(HECO)
30 Clipper ü ü (2) ü ü 2009

Total 720

(1)
RECs and capacity revenues included in PPA.

(2)
Transmission will be included in PPA.

Our Northeast Regional Strategy

        Our regional strategy in the Northeast is to replicate and build on our success at Mars Hill, Steel Winds I, Stetson I and Cohocton I. We
currently have seven advanced projects in the Northeast. Four of these projects are in Maine, one is in New York, one is directly across the
Maine/Canadian border and one is in Vermont. We believe that the knowledge we gained in pursuing Mars Hill and Stetson I in Maine and the
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and to Stetson I, which is currently under construction, we have achieved certain economies of scale by using some of the same resources for
design and engineering. For our Maine advanced projects we intend to sell our electricity in the liquid ISO markets in New England and hedge
electricity prices through 10-year financial hedges. For all of our Northeast advanced projects we intend to qualify our power for RECs in
northeastern states and sell the RECs on a forward basis.

         Prattsburgh I.    Prattsburgh I is a 54 MW wind energy project located on approximately 2,185 acres in the towns of Prattsburgh, Steuben
County, New York and Italy, Yates County, New York. We anticipate this project will have an approximate 27% to 29% net capacity factor over
25 years. We own part of the land on which Prattsburgh I is situated, lease the turbine sites from 16 private landowners and have easement
agreements with a majority of the landowners along the route of the underground collection line. Prattsburgh I will employ 36 GE Energy wind
turbines that will be interconnected to the New York State Electric and Gas Corporation's 115 kV transmission line in the town of Italy, New
York. We entered into an interconnection agreement covering Prattsburgh I with New York State Electric and Gas Corporation in July 2004.
The interconnection agreement is effective from the project's commercial operations date until June 2024. In connection with construction of
Prattsburgh I we expect to enter into a construction contract with M.A. Mortenson Company for the balance of plant construction and turbine
erection and a construction contract with MSE Engineering for the substation design and construction. Our power sales and hedging activities
are identical to Cohocton I. Similar to Cohocton I, in March 2007 we entered into an agreement with the NYSERDA that results in NYSERDA's
purchase of a portion of the RECs generated from Prattsburgh I. The contracts are effective upon commencement of commercial operations and
extend for ten years thereafter. We expect to receive capacity payments at Prattsburgh I. The Steuben County Industrial Development Agency
("SCIDA") was designated as the lead agent for the State Environmental Quality Review ("SEQR") for Prattsburgh I. In July 2007, SCIDA
issued positive findings under SEQR concluding that the project was approvable and had made adequate provision for minimizing and
mitigating impacts to environmental and cultural resources. In addition, we received a special use permit from the town of Italy, New York for
the construction of the Prattsburgh substation. Approval from the Army Corps under Section 404 of the Clean Water Act for minor impacts to
wetlands was received on March 17, 2008. We expect to commence construction at Prattsburgh I in 2009. We currently have turbines under
contract that we have allocated to Prattsburgh I.

         Sheffield.    Sheffield is a 40 MW project situated in Sheffield, Vermont. Upon completion, Sheffield will be the largest commercial wind
energy project in Vermont. We anticipate this project will have an approximate 30% to 32% net capacity factor over 25 years. We are
negotiating fixed-price PPAs with Vermont utilities. Sheffield will connect directly into ISO-NE via a transmission line that transects the project
site. In August 2007, we achieved a key milestone when we received a Certificate of Public Good ("CPG") permit from the Vermont Public
Service Board, which represents the first permit given to a wind energy project in Vermont since 1996. In July 2007, we filed an application for
authorization for 0.7 acre of wetland impacts under the Army Corps' Section 404 State Programmatic General Permit ("GP"). We received this
permit in July 2008. A local community group opposing the wind energy project has challenged the Vermont Public Service Board's decision to
issue the CPG by filing an appeal with the Supreme Court of the State of Vermont alleging that the Vermont Public Service Board failed to
properly consider the impacts of the project. There is no automatic stay associated with the appeal and the group challenging the permit has not
requested a temporary restraining order or preliminary injunction to stop activities associated with the project. We have accordingly continued
development of the project. Subject to a favorable outcome of litigation relating to the CPG permit, we expect to commence construction at
Sheffield in late 2008 or early 2009. We currently have turbines under contract that we have allocated to Sheffield.

         Stetson II.    Stetson II is an approximately 25 MW expansion of Stetson I located just north of Stetson I in Washington County, Maine.
We intend to leverage the existing infrastructure, substation
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and interconnection equipment, wind data and permitting experience from Stetson I in developing Stetson II. We anticipate this project will have
an approximate 27% to 29% net capacity factor over 25 years. We are in the process of finalizing a lease with the land on which Stetson II is
situated from the same lessor as Stetson I and Rollins under a lease agreement with commercial terms similar to the leases we executed for those
project sites. The Stetson I interconnection agreement with ISO-NE also accommodates the power expected to be generated by Stetson II. We
are in the process of preparing plans and conducting surveys in advance of applying for a rezoning and preliminary plan approval with the Maine
LURC. We expect to commence construction at Stetson II in 2009. We currently have turbines under contract allocated to Stetson II.

         Rollins.    Rollins is an approximate 60 MW project situated in Penobscot County, Maine. We anticipate this project will have an
approximate 30% to 32% net capacity factor over 25 years. Rollins is located in close proximity to Stetson I. We lease some of the land on
which Rollins is located from private landowners under lease agreements with 25-27-year terms and options to extend the leases for 20 years and
we are in the process of finalizing a lease on the remainder of the project site from the same lessor as Stetson I under a lease agreement with
commercial terms similar to the leases we executed for Stetson I. In connection with Stetson I, we entered into an interconnection agreement
with ISO-NE. We plan to use 60 MW of this contracted capacity for electricity generated by Rollins. Rollins will also deliver power into
ISO-NE via the same substation used by Stetson I. The Maine Department of Environmental Protection is the permitting authority for Rollins
and we believe our prior success in obtaining permits for Mars Hill from this regulatory agency allows us to better understand the needs of the
authorities, thereby increasing the probability of receiving a permit for this project. We expect to commence construction at Rollins in 2009. We
currently have turbines under contract allocated to Rollins.

         Oakfield.    Oakfield is a 49 MW project situated in Oakfield, Maine, approximately 30 miles southwest of Mars Hill. We anticipate this
project will have an approximate 37% to 39% net capacity factor over 25 years. Land on which Oakfield will be situated is leased from private
landowners under lease agreements with 27-year terms and options to extend the leases for 20 years. While Oakfield can currently connect
directly into Northern Maine ISA, we may elect to connect directly into ISO-NE to the extent additional transmission being constructed in that
area becomes available to us. We expect to replicate the Mars Hill revenue structure at Oakfield by selling power to New Brunswick Power and
requiring forward transmission into ISO-NE, qualifying the power for RECs in several northeastern states. As with the other advanced projects
located in Maine's organized townships, the Maine Department of Environmental Protection is the permitting agency with regulatory authority
over Oakfield. We expect to commence construction at Oakfield in 2009. We currently have turbines under contract allocated to Oakfield.

         Longfellow.    Longfellow is a 40 MW project located in Rumford, Maine. Based on the preliminary wind assessment obtained through
extrapolation of wind data gathered on sites nearby, we anticipate this project will have an approximate 29% to 31% net capacity factor over
25 years. We lease the project land from private landowners under lease agreements with 27-year terms and options to extend the leases for
20 years. Electricity generated by Longfellow will be delivered into ISO-NE via the Rumford Substation. The Maine Department of
Environmental Protection is the permitting agency with regulatory authority over Longfellow. We expect to commence construction at
Longfellow in 2009. We currently have turbines under contract allocated to Longfellow.

         Grand Manan I.    Grand Manan I is a 19 MW project located on an island off the coast of New Brunswick, Canada just over the
U.S./Canada border. We purchased the development assets relating to this project and the parcel where the substation will be located from
another developer in February 2008. We anticipate this project will have an approximate 38% to 40% net capacity factor over 25 years. We
intend to enter into PPAs with fixed prices. We lease the land on which Grand Manan I
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is located from one private landowner under a lease agreement with an initial term of 20 years from the commencement of commercial
operations, with an option to extend the lease for an additional 20 years. We expect to put in place the revenue structure similar to that achieved
in Mars Hill by selling the power to New Brunswick with required forward transmission into ISO-NE, qualifying the power for RECs in
northeastern states. Because the project is located in Canada, it is not eligible for U.S. PTCs and accelerated depreciation. An environmental
review was completed and approved in 2005. We expect to commence construction in 2009. We are currently exploring expansion opportunities
at Grand Manan II. Please see Grand Manan II under "Intermediate Projects" for more information on the 100 MW expansion project we are
currently pursuing. We currently have turbines under contract allocated to Grand Manan I.

Our West Regional Strategy

        Our advanced projects in the western U.S. are focused on serving the growing demand for renewable energy in California. Since
California's RPS program can be satisfied from other states, our current projects are in Utah with long-term transmission access into California
markets.

         Milford I and II.    Milford I and II are 203 MW and 200 MW projects, respectively, located in Beaver and Millard Counties, Utah,
approximately 200 miles South of Salt Lake City, Utah. We anticipate this project will have an approximate 25% to 27% net capacity factor over
25 years. Milford I and II are located on both privately owned and state-owned lands. Milford I is primarily located on land owned by one
landowner and our lease of the property on which Milford I is located has an initial term of 40 years from the first turbine's commencing
commercial operations and we have an option to extend such term for two additional ten-year periods. We have entered into or plan to enter into
similar leases with private landowners for the remainder of Milford I and Milford II and we are in the process of obtaining the rights to occupy
the parcels on which our approximately 90-mile transmission line will be located.

        Wind energy generated at Milford I will be sold to SCPPA pursuant to a 20-year PPA executed in March 2007. Under the contract, SCPPA
will pay, upon Milford I achieving commercial operations, up to $269.5 million for a portion of the annual expected generation and will make
ongoing payments for the remainder of the electricity, plus additional payments for RECs and reimbursement of certain operating expenses.
SCPPA has an option to purchase Milford I after ten years of commercial operations. We are currently negotiating tax equity financing for
Milford I. We will transmit the energy to the Intermountain Power Plant in Delta ("IPP"), UT through a new 345 kV, 1000 MW capacity,
approximately 90-mile transmission line developed, constructed, owned and operated by us. SCPPA will take ownership of the power at IPP and
handle delivery to Los Angeles, Burbank and Pasadena over its 488-mile, 500kV STS line, which can only be accessed at the IPP. We have
entered into discussions with SCPPA regarding the purchase of power from Milford II. We currently have turbines under contract allocated to
Milford I and II.

        On May 10, 2007, we secured a conditional use permit from Beaver County, Utah. We are in the process of seeking an analogous permit
from Millard County, Utah and a certificate of public convenience and necessity for the construction of our approximately 90-mile transmission
line with the Utah Public Service Commission. The Bureau of Land Management ("BLM") is in the process of conducting a National
Environmental Policy Act ("NEPA") environmental assessment for the project. We anticipate receiving a finding of "no significant impact" and
securing a grant of right-of-way to commence construction on BLM-administered lands on the project and our approximately 90-mile
transmission line in the third quarter of 2008. We are currently exploring 600 MW of expansion opportunities at Milford III, Milford IV and
Milford V.
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Our Hawaii Regional Strategy

        Our regional strategy in Hawaii is to work closely with all projects' stakeholders, including utilities, communities, local authorities and
environmental organizations. We expect to leverage our successful experience in Hawaii to date to expand our presence in Hawaii.

         Kahuku.    Kahuku is a 30 MW project located on land we purchased on the North Shore of Oahu, Hawaii. Based on the preliminary wind
assessment obtained through extrapolation of wind data gathered on sites nearby, we anticipate this project will have an approximate 34% to
36% net capacity factor over 25 years. We are currently negotiating a long-term PPA with the Hawaii Electric Company.

        We received the conditional use permit from the City and County of Honolulu Department of Planning and Permitting in January 2008,
which is the main land use approval for the project. We are conducting surveys to determine the need for a Section 404 Permit. Avian surveys
are also in progress in consultation with state and federal agencies in order to ensure adequate protection of wildlife and to determine the
potential need for mitigation, including a possible Habitat Conservation Plan. Building permits are required to construct the facility and we are
in the process of final engineering and design work to support permit submission in the third quarter of 2008 for receipt of permits in late 2008
or early 2009. We expect construction to commence in 2009. We currently have turbines under contract allocated to Kahuku.

Intermediate Projects

        We currently have 8 intermediate projects, representing 663 MW of prospective capacity, including six projects, representing 438 MW, that
are expansions of operating, under-construction or advanced development projects. Projects included in this category have met several
significant milestones, including securing a critical land mass for the project. See "�How We Classify Our Projects�Intermediate projects."

Region

Northeast West Hawaii Total
Number of Projects 4 3 1 8
Total Capacity (MW) 217 425 21 663
Number of Expansion Projects 4 1 1 6
Expansion Capacity (MW) 217 200 21 438
Expansion as % of Total Capacity 100% 47% 100% 66%

Early Projects

        We currently have 16 early projects, representing 3,577 MW of prospective capacity. Projects included in this category have met the initial
milestones of the development process. See "�How We Classify Our Projects�Early projects."

Region

Northeast West Hawaii Total
Number of Projects 5 9 2 16
Total Capacity (MW) 477 3,130 300 3,907
Number of Expansion Projects � 2 � 2
Expansion Capacity (MW) � 400 � 400
Expansion as % of Total Capacity � 12% � 10%
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Competition

        We compete with other wind energy project developers for suitable land for wind energy project construction, for turbines and for
engineering and construction services. Competition in these areas will continue to increase as the U.S. wind energy market develops. In addition,
competitive conditions may be substantially affected by various forms of energy legislation and regulation considered from time to time by the
U.S. and the states and local communities in which we operate. Such laws and regulations may substantially increase the costs of developing and
operating wind energy projects, and some of our competitors may be better able to adapt to and operate under such laws and regulations.

        Our competition is not limited solely to other wind power companies or renewable energy producers, but to all electrical power producers,
including companies that generate electricity from coal, natural gas and nuclear sources, among others. Many of our competitors have
significantly greater financial resources than we do. The level of competition we encounter is highly dependent on the electrical power resources
available within our specific markets. For information regarding our industry and market characteristics, see "Industry."

Suppliers

        Turbines are the primary wind energy project operating equipment. Turbine costs represent the majority of our wind energy project
investment costs. There are a limited number of turbine suppliers and current demand for turbines is high relative to current production capacity.
Our turbine supply strategy is largely based on establishing framework agreements and developing strong relationships with leading turbine
suppliers to secure our supply needs. To date, we have purchased turbines from GE Energy and Clipper Windpower. GE Energy and Clipper
Windpower have supplied us with turbines with aggregate generating capacity of 72 MW and 20 MW, respectively, through December 31, 2007
and have committed to deliver to us turbines with aggregate generating capacity of 328 MW and 987 MW, respectively, from 2008 through
2013. We are currently evaluating our additional turbine needs and intend to negotiate with GE Energy, Clipper Windpower or other turbine
suppliers to satisfy the requirements of our development pipeline.

        For more information, see "Risk Factors�Risks Related to Our Business and the Wind Energy Industry�One of our key turbine suppliers,
Clipper Windpower, has a limited operating history, has experienced certain technical issues with its wind turbine technology and may continue
to experience similar issues."

        Other important suppliers include the engineering and construction companies, such as M. A. Mortenson and Reed & Reed, with whom we
contract prior to construction of our projects to perform civil engineering and electrical work for our projects as well as the required
infrastructure. We believe there are a sufficient number of capable engineering and construction companies available in our markets to meet our
needs.

Customers

        We sell our electrical production and associated RECs to local utilities under multi-year PPAs or in local liquid ISO markets. For the year
ended December 31, 2007, the electrical production we sold to MECO and New Brunswick accounted for 66% and 30%, respectively, of our
electricity sales. BP Energy Company and Constellation NewEnergy accounted for 83% and 11%, respectively, of our REC sales by volume.

Hedging Activity

        We enter into derivative contracts to hedge future electricity prices to mitigate a portion of the risk of market price fluctuations we will
encounter by selling power at variable or market prices. As of
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June 30, 2008, we have entered into three approximately ten-year financial swaps, which will collectively hedge approximately 60% of our
expected generation at Cohocton I, Prattsburgh I and Steel Winds I and a ten-year financial swap that will hedge approximately 80% of our
expected generation at Stetson I and we intend to enter into additional financial swaps to hedge a similar percentage of expected generation for
our other advanced, intermediate and early projects that will sell power in liquid ISO markets as they near commercial operations. We have also
entered into a seven-year oil swap to hedge future oil prices to mitigate a portion of the risk of market-price fluctuations associated with our
power generation at Kaheawa Wind Power I, the pricing of which is tied to the costs that MECO avoids by substituting our electrical production
for the production it otherwise would have to generate by burning fossil fuels. For additional information regarding our hedging activities, please
read "Management's Discussion and Analysis of Financial Condition and Results of Operations�Quantitative and Qualitative Disclosure about
Market Risk."

Legal Proceedings

        From time to time, we are subject to legal proceedings and claims that arise in the ordinary course of business. Like other electrical power
producers, our operations are subject to extensive and rapidly changing federal and state environmental, health and safety and other laws and
regulations.

        We believe the following proceedings, if determined adversely, could have a material adverse effect on our business, financial position and
results of operations.

        Three Article 78 special proceedings appealing the issuance of the special use permits that were issued for the construction and operation of
our Cohocton I project were instituted in the Supreme Court of the State of New York, Steuben County on August 31, 2007 by local individuals
against the Town of Cohocton Planning Board, the project companies owning Cohocton I, First Wind Energy, LLC (formerly UPC Wind
Management, LLC), an affiliate of the project companies owning Cohocton I, and several landowners. An Article 78 special proceeding is an
expedited procedure whereby approvals from state and local bodies or officials can be challenged for alleged errors made in the course of issuing
such approval. Each Article 78 proceeding alleges the same 12 causes of action, all of which relate to alleged procedural inadequacies or
violations of law. In addition, two of the proceedings allege violations of noise regulations. In each of these proceedings, the petition seeks to
invalidate either a portion of or our entire special use permit for Cohocton I and to enjoin construction of Cohocton I. None of the individuals
has sought a restraining order or injunction to stop construction and there is no stay issued in connection with these proceedings. If the
petitioners are successful in invalidating all or part of the special use permits, we would be required to re-apply for special use permits to allow
us to construct and operate the project, which would result in construction delays and a delay in the commencement of commercial operations of
Cohocton I. Because construction of Cohocton I is progressing to completion, we are preparing a motion to dismiss the Petitioners' claims as
moot.

        On October 29, 2007, Ridge Protectors, Inc. ("RPI") appealed the Vermont Public Service Board's decision to issue a Certificate of Public
Good (the "CPG") to us for our Sheffield project to the Vermont Supreme Court. RPI's brief argues that the Vermont Public Service Board failed
to adequately consider certain factors relating to the economic benefits of the project, the aesthetic impacts of the project and whether or not the
project violated the regional development plan when it granted the CPG to us. If the proceeding is successful in invalidating all or part of the
CPG, we would be required to re-apply for the CPG to allow us to construct and operate the project, which would result in construction delays
and a delay in the commencement of commercial operations of Sheffield. The RPI has not sought to enjoin the construction of Sheffield while
these proceedings are pending and we continue to move forward with our development of Sheffield. Oral arguments were heard on May 15-16,
2008 and we are currently awaiting the Vermont Supreme Court's decision on this matter.
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        On April 21, 2008, the Town Board of Prattsburgh voted in favor of passing a resolution calling for a public hearing to consider the issue of
condemnation of six easements necessary for the completion of construction of our electrical interconnection system for our Prattsburgh I
project. Prattsburgh has commenced eminent domain proceedings against the landowners who hold these easements and is currently in the
process of sending offer letters to the affected landowners. On July 17, 2008, an Order to Show Cause was filed in the Supreme Court of the
State of New York, Steuben County by local individuals and a local opposition group against the Town Board of the Town of Prattsburgh and us
seeking to annul the resolution relating to the eminent domain proceedings. The order alleges that the Town Supervisor (a Town Board member)
had a conflict of interest when voting to authorize condemnation proceedings. In addition, on July 28, 2008, an appeal was filed by four of these
landowners challenging the initial eminent domain proceeding.

        On July 15, 2008, we were served with a civil subpoena by the New York State Attorney General relating to an investigation into our
activities in the State of New York. The subpoena we received contains broad requests for documents and information relating to: (i) whether we
improperly sought or obtained land-use agreements with citizens and public officials, (ii) whether improper benefits were given to public
officials to influence their actions and (iii) whether we and our competitors entered into anti-competitive agreements or practices.

        We intend to fully cooperate with the requests of the New York State Attorney General and towards this end, we have engaged outside
counsel to assist us in connection with this matter and to conduct our own internal investigation. The costs incurred in connection with these
investigations to date have not been material, but the costs related to these investigations, including our own internal investigation, could be
significant. The investigations being conducted by the New York Attorney General and our outside counsel are at an early stage. Therefore, we
are unable to anticipate when these investigations may conclude, or what impact the New York Attorney General's investigation may have on
current or future development plans, although a material adverse result is possible.

Employees

        As of June 30, 2008, we had 132 full-time employees. None of our employees is represented by a labor union or is covered by any
collective bargaining agreement. We believe that our relations with our employees are satisfactory.

Insurance Matters

        As is common in the wind industry, we do not insure fully against all risk associated with our business either because such insurance is not
available or because we have determined that the premiums associated with certain insurance coverages are cost prohibitive. We maintain
construction, operation and transportation insurance; casualty insurance, including windstorm, flood and earthquake coverage; business
interruption insurance; primary and excess liability insurance and customary worker's compensation and automobile insurance, all on terms as
generally carried by companies engaged in similar businesses and owning similar properties in the U.S. and that are financed in a manner similar
to our projects, but we do not maintain terrorism insurance. We maintain "all risk" property insurance coverage in amounts based on the full
replacement value of our projects (subject to certain sub-limits for flood and earthquake coverage) and business interruption insurance that
varies from project to project based on the revenue generation potential of each project. A loss not fully covered by insurance could have a
material adverse effect on our financial position, results of operations or cash flows.
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Regulatory Matters

        We are subject to extensive regulation by various federal and state government agencies. The federal government regulates the wholesale
sale and transmission of electric power in interstate commerce and regulates certain environmental matters. States and local governments
regulate the construction of electricity generating and transmission facilities, the intrastate distribution of electricity, retail electricity sales and,
in certain cases, environmental matters. For ease of future reference, we have set forth below the names of the major agencies along with the
defined term we use for them in this section:

Name of agency
Defined
term

Federal Agencies
Federal Energy Regulatory Commission FERC
United States Environmental Protection Agency EPA
Federal Aviation Administration FAA
U.S. Army Corps of Engineers Army

Corps
Regional and State Agencies
Northeast
New York State Department of Environmental Conservation NYSDEC
New York State Public Service Commission NYPSC
New York Independent Systems Operator NYISO
New England Independent Systems Operator ISO-NE
West
California ISO CA-ISO
Hawaii
Hawaii Public Utility Commission PUC

Federal Energy Regulatory Commission

        The federal government regulates the electric wholesale and transmission business in interstate commerce through FERC, which draws its
jurisdiction from the Federal Power Act of 1935 ("FPA"), as amended, and from other federal legislation such as the Public Utility Regulatory
Policies Act of 1978, the Energy Policy Act of 1992 and the Energy Policy Act of 2005 ("EPACT 2005"), which, among other things, repealed
and replaced the Public Utility Holding Company Act of 1935 with the Public Utility Holding Company Act of 2005 ("PUHCA 2005").

        The electricity industry in the U.S. is decentralized and is comprised of the following sectors: (i) a generation sector, consisting of regulated
electricity companies, wholesale electricity suppliers and governmental entities; (ii) a high-voltage transmission sector, consisting of the
regulated electricity companies and the governmental entities owning the transmission network and regional transmission organizations,
independent system operators and the companies controlling and scheduling the use of the transmission network; (iii) a distribution sector,
consisting of regulated electricity companies and governmental entities that transport the energy from the high-voltage network to end users and
(iv) electricity companies and, in some limited markets, competitive suppliers, which sell electricity to retail consumers.

        Pursuant to its authority under the FPA, FERC regulates as "public utilities" those entities that own or operate facilities used for the
wholesale sale of electric energy in interstate commerce. Thus, the owners of wind energy projects that make wholesale sales of electric energy
are considered FERC-jurisdictional public utilities. Marketers of electric energy that do not own any generating facilities are also considered
public utilities subject to FERC's jurisdiction under the FPA. Among other things, public utilities are subject to rate and financial regulation by
FERC, and FERC has the authority to review and approve certain mergers and acquisitions involving public utilities.
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        Exempt wholesale generators ("EWGs") are generation owning public utilities (including producers of renewable energy, such as wind
projects) that are engaged exclusively in the business of owning and/or operating generating facilities and selling electric energy at wholesale.
An EWG cannot own or operate transmission facilities (other than the limited facilities necessary to connect its generating facility to the grid) or
make retail sales of electric energy. The owner of a renewable energy facility that has been certified as an EWG in accordance with FERC's
regulations is subject to the FPA and to FERC's ratemaking jurisdiction, but FERC typically grants EWGs the authority to charge market-based
rates as long as the EWG can demonstrate that it does not have, or has adequately mitigated, market power and cannot otherwise erect barriers to
market entry. FERC generally grants an EWG waivers from many of the requirements that are otherwise imposed on public utilities under the
FPA.

        Certain small power production facilities may qualify as "Qualifying Facilities" ("QFs") under PUHCA 2005. A wind powered generating
facility with a generating capacity of 80 MW or less (or the aggregation of all such facilities owned or operated by the same person or its
affiliates within one mile of the facility) is deemed to be a QF. Certain QFs, including renewable energy facilities with a generating capacity of
30 MW or less, are exempt from certain provisions of the FPA, including the accounting and reporting requirements, and mergers and
acquisitions oversight, facility disposition regulations and several other provisions of the FPA. Additionally, renewable energy facilities with a
generating capacity of 30 MW or less are exempt from FERC's ratemaking authority under the FPA. Among other things, EPACT of 2005
provides for the elimination of the obligation imposed on certain utilities to purchase power from QFs at an avoided cost rate under certain
conditions. However, the purchase obligation is only eliminated if FERC first finds that a QF has non-discriminatory access to wholesale energy
markets having certain characteristics, including non-discriminatory transmission and interconnection services provided by a regional
transmission entity in certain circumstances. All QFs have the right to require an electric utility to interconnect it to the utility's electric system,
and to purchase firm power service, back-up power and supplementary power from that interconnected electric utility at reasonable and
non-discriminatory rates. Finally, a QF is exempt from the laws of the states, which otherwise regulate the ownership, rates and terms of sales,
corporate governance and financing of electric utilities. QF status is available only for facilities located in the U.S. and certain of its
protectorates.

        FERC also implements the requirements of PUHCA 2005, which imposes certain obligations on "holding companies" that have direct and
indirect interests in companies that own or operate facilities used for the generation of electricity for sale, including wind energy projects. As a
general matter, PUHCA 2005 imposes an obligation on such holding companies and certain of their affiliates to maintain and make available to
FERC various books, accounts, memoranda and other records relating to costs incurred by any affiliated electric utility company. Holding
companies that own only EWGs, QFs or foreign utility companies are exempt from most of the PUHCA 2005 requirements.

        On August 8, 2005, Congress enacted EPACT 2005. Among other matters, EPACT 2005 amends the FPA, to add an anti-manipulation
provision that makes it unlawful for any entity to engage in prohibited behavior in contravention of rules and regulations to be prescribed by
FERC and provides FERC with additional civil penalty authority. On January 19, 2006, FERC issued Order No. 670, a rule implementing the
anti-manipulation provision of EPACT 2005, and subsequently denied rehearing. The rules make it unlawful to: (1) in connection with the
purchase or sale of electric energy subject to the jurisdiction of FERC, or the purchase or sale of transmission services subject to the jurisdiction
of FERC, for any entity, directly or indirectly, to use or employ any device, scheme or artifice to defraud; (2) to make any untrue statement of
material fact or omit to make any such statement necessary to make the statements made not misleading; or (3) to engage in any act or practice
that operates as a fraud or deceit upon any person. The new anti-manipulation rule does not apply to activities that relate only to intrastate or
other non-jurisdictional sales or gathering, but does apply to activities of gas pipelines and storage companies that provide interstate services, as
well as otherwise non-jurisdictional
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entities to the extent the activities are conducted "in connection with" energy sales, purchases or transportation subject to FERC jurisdiction.

        EPACT 2005 also amends the FPA to give FERC authority to impose civil penalties for violations of these statutes up to $1,000,000 per
day per violation for violations occurring after August 8, 2005. In connection with this enhanced civil penalty authority, FERC issued a policy
statement on enforcement to provide guidance regarding the enforcement of the statutes, orders, rules and regulations it administers, including
factors to be considered in determining the appropriate enforcement action to be taken. The anti-manipulation rule and enhanced civil penalty
authority reflect an expansion of FERC's FPA enforcement authority.

Regulatory and state agencies

        State regulatory agencies have jurisdiction over the rates and terms of electricity service to retail customers. In some states, the regulatory
agency determines whether a customer may terminate its utility service in order to meet its needs with self-generated power, or power from a
non-utility third party, and whether the customer must pay a special charge for the right to "go off the grid" partially or completely.

        As noted above, an EWG is not permitted to make retail sales. States may or may not permit QFs to engage in retail sales; however, QFs
are exempt by FERC regulations from the most burdensome utility-type regulation by the relevant state regulatory authorities.

        In certain states, approval of the construction of new electricity generating facilities, including renewable energy facilities such as wind
energy projects, has been centralized and is obtained from a state agency, with only limited ministerial approvals required from state and local
governments. However, in many states the permit process for power plants (including wind energy projects) has not been centralized and instead
remains principally subject to land-use and similar regulations of county and city governments. State level authorizations may involve a more
extensive approval process, possibly including an environmental impact evaluation and opposition by interested parties or utilities.

         ISO New England and New York ISO.    ISO-NE is a regional transmission organization ("RTO"), serving Connecticut, Maine,
Massachusetts, New Hampshire, Rhode Island and Vermont. ISO-NE operates the region's interstate high-voltage transmission lines and
wholesale electricity marketplace, through which bulk electric power has been bought, sold and traded since 1999. NYISO performs the same
role in New York. ISO-NE and NYISO each manage the planning and interconnection of new transmission and generation in their respective
regions. ISO-NE and NYISO are independent, not-for-profit corporations.

         New York Public Service Commission.    The NYPSC, currently exercises limited jurisdiction over the owners of generating facilities in
New York State. For example, the NYPSC exercises jurisdiction with respect to transfers of control over companies owning generating assets in
New York State. In addition, the NYPSC must approve any debt issued by a generating owner that is secured by assets located in New York
State. Under New York State law and EPACT 2005, NYPSC has authority to impose reliability standards that exceed those imposed by other
state authorities.

         California Independent System Operator.    CA-ISO is responsible for most regional transmission and power market activities in
California. In other states, the markets are based purely on bilateral transactions, with local regulated utilities responsible for balancing the
hourly market. Since the California energy crisis, characterized by price spikes, rolling blackouts and utility bankruptcies, California utilities
have built generation to satisfy their own electricity demand, and rely on rate-based recovery to increase their supply and grow their revenues. A
recently implemented resource adequacy requirement creates payments to generators for providing capacity, which ensures system reliability
and provides variable payments for providing energy.
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         Hawaii Public Utility Commission.    The Hawaii PUC regulates public utility companies operating in the state and establishes rates,
tariffs, charges and fees. The PUC has been active in promoting energy efficiency and renewable energy projects. In 2005, Hawaii was one of
six states that partnered with the EPA to explore approaches for reducing the cost of consumer electric and gas bills through policies and
practices focused on energy efficiency and renewable energy sources. In March 2007, the PUC established a Public Benefits Fund to promote
the development of programs that increase energy efficiency and to decrease the state's reliance on fossil fuels. Under the program, each of the
Hawaii electric companies transfers responsibility for its own energy efficiency programs to the Fund administrator with the goal of increasing
the cost-effectiveness of all such programs.

Environmental Regulation

        In the course of developing, constructing and operating our projects, we install meteorological towers and wind turbines, and construct and
install gathering lines, transmission lines and related facilities, including access roads and substations. We also must maintain these structures
and facilities after they are constructed. These activities involve the disturbance of land and require numerous federal, state and local
environmental permits, authorizations and reviews.

        At the federal level, we may be required to obtain permits under Section 404 of the Clean Water Act from the Army Corps for the discharge
of dredged or fill material into waters of the U.S., including wetlands and streams, in connection with the construction of access roads,
transmission lines and other facilities associated with our projects. We also may be required to obtain permits under Section 10 of the Rivers and
Harbors Act of 1899 for these same activities, to the extent they involve placement of structures in navigable waters or other work that would
affect the course, location, condition, or capacity of any navigable water of the U.S. In addition, we may be required to obtain permits under
Section 402 of the Clean Water Act from the EPA (or the relevant state environmental agency in states where the permit program has been
delegated to the state) for discharges of pollutants into waters of the U.S. (typically, stormwater runoff associated with construction activities).
Because of the height of our wind turbines, we may be required to obtain Determinations of No Hazard to Air Navigation from the Federal
Aviation Administration. In addition, in circumstances where our meteorological towers, transmission lines, or other facilities are located on
federal land, we are required to obtain rights-of-way from the BLM or other federal land management agencies.

        Our projects are subject to environmental review under the federal NEPA. NEPA requires federal agencies to evaluate the environmental
impact of all "major federal actions" significantly affecting the quality of the human environment. The granting of a federal permit for a major
development project or the interconnection of a significant private project into a federal project generally is considered a "major federal action"
that requires review under NEPA. Therefore, many of our projects require review and evaluation under NEPA. As part of this evaluation, the
federal agency considers a broad array of environmental impacts, including impacts on air quality, water quality, wildlife (including threatened
and endangered species), historical and archeological resources, geology, socioeconomics and aesthetics. NEPA also requires the consideration
of alternatives to the project. The NEPA review process, especially the preparation of a full Environmental Impact Statement ("EIS"), can be
time-consuming and expensive. The purpose of the NEPA review process is to inform federal agencies' decision making on whether federal
approval should be granted for a project and to provide the public an opportunity to comment on the environmental impacts of a proposed
project. While NEPA requires only that an environmental evaluation be conducted and does not mandate a result, a federal agency could decide
to deny a permit based on its environmental review under NEPA.

        Federal agencies granting permits for our projects also must consider impacts to endangered and threatened species and their habitat under
the Endangered Species Act ("ESA"). We also must comply with and are subject to liability under the ESA, which prohibits and imposes
stringent penalties for the harming of endangered or threatened species and their habitat. Our projects also are subject to
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compliance with the Migratory Bird Treaty Act and the Bald and Golden Eagle Protection Act, which protect migratory birds and bald and
golden eagles. The operation of wind turbines may result in injury or fatalities to birds and bats and opponents to wind energy projects
frequently challenge projects on this basis. We believe that we have minimized these impacts to the extent practicable. Federal and state
agencies may require and we may conduct avian risk studies prior to the issuance of permits for our projects. Agencies may require ongoing
monitoring or mitigation activities as a condition to the approval of a project. Federal agencies also must consider a project's impacts on historic
or archeological resources under the National Historic Preservation Act, and we may be required to conduct archeological surveys of project
sites and to avoid or preserve historical areas or artifacts.

        As part of our construction, operation and maintenance activities, we may use or store petroleum products such as diesel fuel, lubricating
oils and hydraulic fluid. We are subject to applicable requirements regarding the storage, use and disposal of these substances, including relevant
spill prevention, control and countermeasure requirements. Spills or releases may occur in the course of our operations, and we could incur
substantial cleanup costs and liabilities as a result of such spills or releases, including those relating to claims for damage to property and
persons. Additionally, our projects may be located on properties that had become contaminated from prior operations, and we could be held
liable for the remediation of such historical contamination. The Comprehensive Environmental Response, Compensation, and Liability Act
("CERCLA"), also known as the Superfund law, and comparable state laws impose joint and several liability, without regard to fault or legality
of conduct, on classes of persons who are considered to be responsible for the release of a hazardous substance into the environment.

        In addition to federal requirements, because our projects are located in or are being developed in numerous states, we are subject to a
variety of state environmental review and permitting requirements. Many states in which our projects are located or are being developed have
state laws similar to NEPA (described above) that require state agencies to evaluate the environmental impact of state permitting actions. States
with such procedures include California, Hawaii, New York and Washington. Thus, our projects may be subject to comprehensive state
environmental reviews even if they are not subject to the federal NEPA. In some cases, the state environmental review may be more stringent
than the federal review. Our projects also may require state-law based permits in addition to federal permits. State agencies evaluate similar
issues as federal agencies, including the project's impact on wildlife, historic sites, aesthetics, agricultural operations and scenic areas. Some
states have a separate permitting and review process for energy facilities, including wind energy facilities. States may impose different or
additional monitoring or mitigation requirements than federal agencies.

        Our projects also are subject to local environmental and regulatory requirements, including land use, zoning, building and transportation
requirements. Opponents of wind energy projects frequently try to rely on local land use requirements in opposing the projects and object to the
projects' impact on the visual landscape. Local or state agencies also may require us to develop decommissioning plans and establish financial
assurances for decommissioning.

        We may incur significant costs and liabilities as a result of environmental, health and safety requirements applicable to our activities.
Compliance with these requirements may increase the cost of the development, construction and operation of our projects and may prevent or
delay the commencement or continuance of a given project. Failure to comply with environmental laws and regulations may result in the
assessment of administrative, civil and criminal penalties, imposition of investigatory, cleanup and site restoration costs and liens, the denial or
revocation of permits or other authorizations and issuance of injunctions to limit or cease operations. In addition, claims for damages to persons
or property may result from environmental and other impacts of our activities.
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        The process for performing environmental impact studies and reviews for federal, state and local permits for our projects involves a
significant investment of time and monetary resources. We cannot control the various permit approval processes. We cannot predict whether all
permits required for a given project will be granted or whether such permits will be the subject of significant opposition. The denial of a permit
essential to a project or the imposition of conditions with which it is not practicable or feasible to comply could impair our ability to develop, or
prevent us from developing, a project. Significant opposition and delay in the environmental review and permitting process could also impair or
delay our ability to develop a project. Additionally, the passage of more stringent environmental laws could impair our ability to develop wind
energy projects and have an adverse effect on our results of operations and our financial condition.

        We believe we have obtained all required permits and conducted all required environmental reviews and studies for our existing operating
projects, and have obtained the necessary permits to allow commencement of construction for projects currently under construction. We believe
our operating projects are in substantial compliance with all existing environmental laws, regulations and permits and that our continued
compliance with existing requirements will not have a material adverse effect on our financial condition and results of operations. We do not
anticipate material capital expenditures for environmental controls for our operating projects for the current or succeeding fiscal years.

        In connection with our Kaheawa Wind Power I project, we are required to implement a 20-year habitat conservation plan. The plan is
designed to mitigate the incidental injury or death of four federally listed species that may occur when these species fly in the vicinity of the
project. We employ two full-time biologists and two part-time technicians on site to assist us in compliance with the plan. The cost of
implementing the plan is estimated to be approximately $1 million over the life of the plan. We were required to secure letters of credit totaling
$2.4 million for the benefit of the Hawaii Department of Land and Natural Resources to comply with certain environmental conditions under the
plan.

        Our Steel Winds I project is located on a former steel mill property that is considered to be a brownfield site. In 2007, the independent
developer that was developing Steel Winds I entered into a Brownfield Site Cleanup Agreement with NYSDEC, pursuant to which he agreed to
undertake certain environmental investigatory and remediation activities on the portion of the site on which the project is located. In December
2007, NYSDEC issued a Certificate of Completion to us confirming that we had completed the requirements of the agreement and achieved a
cleanup level consistent with commercial and industrial use of the site. The issuance of the Certificate of Completion provides us with protection
from cleanup liability to the State of New York, but not against liability from third-party claims. We are required to implement certain ongoing
environmental monitoring and maintenance requirements at the site as part of our liability protection.

Properties

        In addition to the properties we own or lease on which we construct and operate our wind energy projects, we also lease offices in several
locations. Our headquarters are located in Newton, Massachusetts. We lease our 13,735 square foot headquarters in Newton from NS Wells
Acquisition, LLC and our lease expires May 12, 2012. As of June 30, 2008, we also had offices in San Diego, San Francisco and Murrieta,
California; Maui, Hawaii; Portland, Maine; Cohocton, Prattsburgh and Attica, New York; Milford City, Utah; Montpelier, Vermont and The
Dalles, Oregon.
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 MANAGEMENT

Executive Officers and Directors

        The following discussion sets forth, after giving effect to our corporate reorganization, the names, ages, positions and descriptions of the
business experience of our executive officers and directors.

Name Age Position(s) Held
Paul Gaynor 43 Chief Executive Officer, President and Director
Michael Alvarez 52 Executive Vice President and Chief Operating Officer
Michael Metzner 45 Executive Vice President and Chief Financial Officer
Evelyn Lim 36 Senior Vice President and General Counsel
Kurt Adams 42 Senior Vice President, Transmission Development
Timothy Rosenzweig 40 Senior Vice President, Finance
Zaid Alsikafi 32 Director
Richard Aube 39 Director
Patrick Eilers 41 Director
Peter Gish 46 Director
Stephen Key 64 Director, Chairman of the Audit Committee
Bryan Martin 40 Director, Chairman of the Compensation Committee
Jimmy Mogg 59 Director and Chairman of the Board and the Nominating

and Corporate Governance Committee
Paul Gaynor has served as our Chief Executive Officer and President since 2004. Mr. Gaynor has also served as a member of our board of

directors since 2008. Mr. Gaynor has more than 20 years of experience in the energy field, encompassing leadership and finance roles in the
energy, power and pipeline sectors. Prior to joining us in 2004, Mr. Gaynor served as chief financial officer of Noble Power Assets, LLC, a
private equity backed power plant acquisition company, from May 2003 to April 2004. Between September 2002 and April 2003, he held
concurrent positions with the Singapore Power Group: (i) senior vice president and chief development officer of the Singapore Power Group and
(ii) chief operating officer of Singapore Power International, an unregulated international subsidiary. In August 2000, he joined the Singapore
Power Group as senior vice president and chief financial officer, where he was responsible for all financial matters of the company. Mr. Gaynor
worked for GE Capital and GE Power Systems for nearly 10 years in a variety of positions. Mr. Gaynor has a B.S. from Worcester Polytechnic
Institute and an M.B.A. from the University of Chicago.

Michael Alvarez has served as our Executive Vice President and Chief Operating Officer since 2006. Prior to joining us, Mr. Alvarez
served as the vice president of strategic planning of Edison International from 2005 to 2006. Prior to that, he served as executive vice president,
chief financial officer and general counsel of Nexant, Inc., a privately held San Francisco based company that provides software and advisory
services to the global energy industry, from 2000 to 2006. Before Nexant, Mr. Alvarez was employed by PSG International in London, where he
managed the development of the $2.3 billion, 1,700-kilometer TransCaspian natural gas pipeline. Mr. Alvarez has a B.A. and a J.D. from the
University of Virginia.

Michael Metzner has served as our Executive Vice President and Chief Financial Officer since 2008. Previously, Mr. Metzner was senior
vice president and treasurer at Exelon Corporation where he was responsible for corporate finance, enterprise risk management, investments and
investor relations. Mr. Metzner was with Exelon in various roles from 1999 to 2008. Prior to Exelon, Mr. Metzner was with Atlantic Richfield
Company (ARCO) in Los Angeles for ten years in international business development and a variety of finance roles. Mr. Metzner has a B.S.
from the State University of New York, College at Brockport and an M.B.A. from the University of Chicago.
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Evelyn Lim has served as our Senior Vice President and General Counsel since 2006. Ms. Lim joined us after serving as a partner in the
finance group of McDermott, Will & Emery LLP in Los Angeles and London from September 2005 to September 2006. Prior to that, she was an
associate with Milbank, Tweed, Hadley & McCloy LLP in New York and Los Angeles from 1997 to 2005. Ms. Lim has a B.S. from Cornell
University and a J.D. from Fordham University.

Kurt Adams has served as our Senior Vice President, Transmission since 2008. Prior to joining us, Mr. Adams served as the chairman of
the Maine Public Utilities Commission from 2005 to 2008, where he served as Maine's primary regulator of transmission infrastructure. While
chairman, Mr. Adams served as a member of the New England Conference of Public Utilities Commissions, the National Association of
Regulatory Utility Commissions ("NARUC"), the NARUC Electricity Committee, the NARUC Competitive Procurement Committee and as
Maine's representative on the New England State Committee on Electricity. Prior to serving as the chairman of the Maine PUC, Mr. Adams was
Governor John Baldacci's chief legal counsel from 2003 to 2005. Mr. Adams was a partner in the law firm of Bernstein, Shur, Sawyer & Nelson
in Portland, Maine. Mr. Adams has a B.A. in government from Skidmore College, an M.A. in International Affairs from George Washington
University and a J.D. from the University of Maine Law School.

Timothy Rosenzweig served as our Chief Financial Officer from 2002 to 2008 and has served as our Senior Vice President of Finance
since 2002. Prior to joining us, Mr. Rosenzweig was a vice president at GE Capital's Capital Market Services group in Hong Kong, Singapore
and Stamford, Connecticut from 1995 to 2001. Prior to joining GE Capital, Mr. Rosenzweig served as an analyst for Lehman Brothers' Utilities
and Project Finance Group in New York and Hong Kong from 1992 to 1995. From 2001 to 2002, Mr. Rosenzweig was employed as a vice
president at a Nomura backed private equity fund in New York. Mr. Rosenzweig has a B.S. in civil engineering from Johns Hopkins University
and an M.B.A. from Columbia University.

Zaid Alsikafi has been a member of our board of directors since 2008. Mr. Alsikafi is a director at Madison Dearborn Partners, LLC, and
has held this position since 2007. Prior to re-joining Madison Dearborn Partners, LLC in 2003, Mr. Alsikafi was with Goldman, Sachs & Co. in
the financial institutions group from 1997 to 1999 and with Madison Dearborn Partners, LLC as an associate from 1999 to 2001. Mr. Alsikafi
currently serves on the board of directors of Boise Inc., Boise Cascade, LLC, Univision Communications Inc. and US Power Generating
Company. Mr. Alsikafi has a B.S. from the University of Pennsylvania and an M.B.A. from Harvard University.

Richard Aube has been a member of our board of directors and has served on our Audit Committee since 2008. Mr. Aube is a managing
director of D. E. Shaw & Co., L.P. and co-head of the D. E. Shaw group's U.S. growth and buyout private equity unit. Prior to joining D. E.
Shaw & Co., L.P in 2005, Mr. Aube served as a partner at J.P. Morgan Partners, LLC, where he focused on private equity opportunities in the
energy, chemical, general industrial and retail sectors. Prior to that time he served as a partner at the Beacon Group, LLC and as co-manager of
Beacon Group Energy Investors II, LP, and worked as an investment banker in the natural resources group at Morgan Stanley & Co. Inc. While
at J.P. Morgan Partners, Mr. Aube served on the boards of directors of Bill Barrett Corporation; KRATON Polymers, LLC; Latigo
Petroleum, Inc.; and PQ Corporation, and on the investment committee of Lime Rock Partners. Mr. Aube currently serves on the boards of
directors of Aspen Marketing Services, Inc.; and Green Rock Energy, L.L.C. Mr. Aube earned his A.B. from Dartmouth College.

Patrick Eilers has been a member of our board of directors and has served on our Compensation Committee since 2008. Mr. Eilers is a
managing director at Madison Dearborn Partners, LLC, where he is responsible for the firm's energy and power practice. Prior to joining
Madison Dearborn Partners, LLC in 1999, Mr. Eilers served as a director of Jordan Industries, Inc. from 1995 to 1997 and as an Associate of IAI
Venture Capital, Inc. from 1990 to 1994. Mr. Eilers played professional football
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with the Chicago Bears, Washington Redskins and Minnesota Vikings from 1990 to 1995. Mr. Eilers currently serves on the Board of Directors
of Magellan GP, LLC, Magellan Midstream Holdings GP, LLC and US Power Generating Company. Mr. Eilers has a B.S. in Mechanical
Engineering and Biology from the University of Notre Dame and an M.B.A. from Northwestern University.

Peter Gish has served as a member of our board of directors since 2008. Mr. Gish is currently a partner, co-founder and board member of
UPC Renewables, a company dedicated to developing wind and solar projects in Europe and Asia and is managing director of UPC North Africa
Wind Partners. From 1997 to 2005, Mr. Gish served as corporate and project counsel and managing director for UPC International Partnership
CV II, an entity that successfully developed wind projects in Italy with capacity in excess of 600 MW. He serves on the steering committee of
the National Wind Coordinating Committee. He is a lecturer in finance and public policy at the University of Massachusetts, Graduate School of
Management. Mr. Gish has a Bachelors Degree in Religion from Dartmouth College, a J.D. from Boston College Law School, and a Masters
Degree in Jurisprudence from Oxford University.

Stephen Key has served as a member of our board of directors and Chairman of our Audit Committee since July 2008. Mr. Key is sole
proprietor of Key Consulting, LLC, a management and financial consulting business he started in 2003. From 1995 to 2001, Mr. Key was the
executive vice president and chief financial officer of Textron Inc. and from 1992 to 1995 he served as the executive vice president and chief
financial officer of ConAgra, Inc. From 1968 to 1991, Mr. Key worked at Ernst & Young, serving in various capacities, including as the
managing partner of Ernst & Young's New York office from 1988 to 1991. His professional affiliations include: member, board of directors,
member of compensation and governance committees, and chairman of the audit committee of Greenhill & Co., Inc.; and member, board of
directors and chairman of the audit committee of 1-800 CONTACTS. Mr. Key earned an A.B. in Economics and Mathematics from Dartmouth
College in 1966 and an M.B.A. from Cornell University in 1968.

Bryan Martin has served as a member of our board of directors and Chairman of our Compensation Committee since 2008. Mr. Martin
also serves as the Chairman of our Compliance Subcommittee. Mr. Martin is a managing director of D. E. Shaw & Co., L.P., and co-head of the
D. E. Shaw group's U.S. growth and buyout private equity unit. Prior to joining D. E. Shaw & Co., L.P. in 2005, Mr. Martin served as a partner
at J.P. Morgan Partners, LLC, focusing on the firm's leveraged buyout investments in, among other sectors, the energy, retail and industrial
growth sectors. Before that, he was a partner at the Beacon Group, LLC and co-manager of Beacon Group Energy Investors II, LP. Mr. Martin
began his career as an equity analyst at Fidelity Investments, ultimately co-managing that firm's Select Energy Fund and working on its
Specialty Retail Fund. Mr. Martin has served on a wide variety of public and private boards of directors, including Carrizo Oil & Gas, Inc.;
Crosstown Traders, Inc.; General Maritime; Noble Environmental Power, LLC; Shell Technology Investment Partners C.V.; and Vetco
International Ltd., and on the investment committee of Lime Rock Partners. He currently serves on the boards of directors of Aspen Marketing
Services, Inc.; Franklin Holdings (Bermuda), Ltd.; Green Rock Energy, L.L.C. and on the board of managers of Snikiddy, LLC. Mr. Martin
received a B.A. in history from Yale University and an M.B.A. from Northwestern University.

Jimmy Mogg has served as a member of our board of directors and Chairman of our board of directors since July 2008. Mr. Mogg also
serves as the Chairman of our Nominating and Governance Committee. During 2006, Mr. Mogg served as advisor to the chairman of Duke
Energy Corporation; from 2004 to 2006 he served as group vice president and chief development officer of Duke Energy Corporation; and from
2000 to 2004 he served as chairman, president and chief executive officer of Duke Energy Field Services. Also, from 2000 to 2005 Mr. Mogg
was vice chairman/chairman of TEPPCO Partners and from 2005 to 2007 he was chairman of DCP Midstream Partners. Prior to this time,
Mr. Mogg served in various executive and senior management positions at Duke Energy and Pan
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Energy. Since May 2007, Mr. Mogg has served on the board of directors, the compensation committee and the nominating and corporate
governance committee of Bill Barrett Corporation and the board of directors, compensation committee and corporate governance committee of
Oneok, Inc. Mr. Mogg has a B.S. in Mathematics from Southwestern Oklahoma State University and completed the A.M.P. at Harvard Business
School.

        There are no family relationships between our directors and executive officers.

Board Composition

        Our certificate of incorporation will provide that our board of directors will consist of such number of directors as determined from time to
time by a resolution adopted by a majority of the total number of directors then in office. Initially, we expect that our board of directors will
consist of ten members, two of whom will qualify as "independent" according to the rules and regulations of the SEC and Nasdaq. Prior to the
completion of this offering, an additional representative of each of the D. E. Shaw group and Madison Dearborn is expected to be elected to our
board. In addition, we expect to add a third independent director within one year after the effective date of the registration statement. Any
additional directorships resulting from an increase in the number of directors may only be filled by the directors then in office. The term of
office for each director will be until his or her successor is elected and qualified or until his or her earlier death, resignation or removal.
Stockholders will elect directors each year at our annual meeting.

        Following the consummation of this offering, we will be deemed to be a "controlled company" under the rules of Nasdaq because more
than 50% of our voting power is held by our Sponsors, who are entering into a shareholders agreement in connection with the closing of this
offering. We intend to rely upon the "controlled company" exception to the board of directors and committee independence requirements under
Rule 4350(c)(5) of Nasdaq. See "The Reorganization and Our Holding Company Structure�Stockholders' Agreement." Pursuant to this exception,
we will be exempt from the rules that would otherwise require that our board of directors consist of a majority of independent directors and that
our Compensation Committee and Nominating and Corporate Governance Committee be composed entirely of independent directors. The
"controlled company" exception does not modify the independence requirements for the Audit Committee, and we intend to comply with the
requirements of the Sarbanes-Oxley Act and Nasdaq rules, which require that our Audit Committee consist exclusively of independent directors,
within one year of our initial public offering.

Board Committees

        We currently have an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance Committee. Our board
of directors will adopt a written charter for each of its committees prior to the completion of this offering, which will be available on our
website. The composition, duties and responsibilities of these committees are set forth below. Committee members will hold office for a term of
one year. In the future, our board may establish other committees, as it deems appropriate, to assist with its responsibilities.

         Audit Committee.    The Audit Committee will be responsible for: (1) selecting and compensating the independent auditors; (2) approving
the overall scope of the audit; (3) assisting the board in monitoring the integrity of our financial statements, the independent auditors'
qualifications and independence, the performance of the independent auditors and our internal audit function and our compliance with legal and
regulatory requirements; (4) annually reviewing an independent auditors' report describing the auditing firms' internal quality control procedures
and any material issues raised by the most recent internal quality control review, or peer review, of the auditing firm; (5) discussing the annual
audited financial and quarterly financial statements with management and the independent
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auditor; (6) discussing earnings press releases, as well as financial information and earnings guidance provided to analysts and rating agencies
from time to time; (7) discussing policies with respect to risk assessment and risk management; (8) meeting separately, periodically, with
management, internal auditors and the independent auditor; (9) reviewing with the independent auditor any audit problems or difficulties and
management's response; (10) setting clear hiring policies for employees or former employees of the independent auditors; (11) handling such
other matters that are specifically delegated to the Audit Committee by the board of directors from time to time; and (12) reporting regularly to
the full board of directors.

        Our Audit Committee consists of Messrs. Key (Chairman), Mogg and Aube, and will consist of such directors until such time as we add a
third independent director to our board, who will replace Mr. Aube on the Audit Committtee. Our board of directors has determined that
Mr. Key and Mr. Mogg will be independent directors according to the rules and regulations of the SEC and the Nasdaq, and Mr. Key will
qualify as an "audit committee financial expert" as such term is defined in Item 407(d)(5)(ii) of Regulation S-K.

         Compensation Committee.    The Compensation Committee will be responsible for establishing and overseeing our compensation policies,
plans and programs. Our Compensation Committee consists of Messrs. Martin (Chairman), Mogg, and Eilers. For additional information relating
to this committee, please read "Executive Compensation�Our Compensation Committee."

         Nominating and Corporate Governance Committee.    Our Nominating and Corporate Governance Committee will assist our board of
directors in identifying individuals qualified to become members of management and members of our board of directors consistent with criteria
established by our board and to develop our corporate governance principles. This committee's responsibilities include: (1) evaluating the
composition, size and governance of our board of directors and its committees and making recommendations regarding future planning and the
appointment of directors to our committees; (2) establishing a policy for considering stockholder nominees for election to our board of directors;
(3) evaluating and recommending candidates for election to our board of directors; (4) overseeing the performance and self-evaluation process of
our board of directors and developing continuing education programs for our directors; (5) reviewing our corporate governance principles and
providing recommendations to the board regarding possible changes; (6) evaluating and recommending management candidates; and
(7) reviewing and monitoring compliance with our code of ethics and our insider trading policy. Our Nominating and Corporate Governance
Committee consists of Messrs. Mogg (Chairman), Key, Martin and Eilers. In addition, our Nominating and Corporate Governance Committee
has established a standing Compliance Subcommittee, which Mr. Martin Chairs.

Compensation Committee Interlocks and Insider Participation

        No member of our Compensation Committee is an officer or employee of us, nor is any member a former officer or employee of ours.
There are no interlocking relationships between any of our executive officers and the Compensation Committee, on the one hand, and the
executive officers and the compensation committees of any other companies, on the other hand.

Code of Ethics

        We plan to adopt a code of ethics that will apply to our principal executive, financial and accounting officers and all persons performing
similar functions. We intend to satisfy the requirements under Item 5.05 of Form 8-K regarding disclosure of amendments to, or waivers from,
provisions of our code of ethics that apply to our principal executive, financial and accounting officers by posting such information on our
website.
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Director Compensation

        Messrs. Key and Mogg are compensated at annual amounts of $100,000 and $180,000, respectively, for service on our board of directors.
While we have not otherwise previously compensated our directors, following this offering, non-employee directors are expected receive
compensation that is commensurate with arrangements offered to directors of companies that are similar to ours. We also expect to reimburse all
directors for reasonable out-of-pocket expenses they incur in connection with their service as directors. Our independent directors will also be
eligible to receive stock options and other equity based awards when, as and if determined by the Compensation Committee pursuant to the
terms of our Long-Term Incentive Plan ("LTIP Plan").

Indemnification

        Our certificate of incorporation and bylaws provide indemnification rights to the members of our board of directors. Additionally, we will
enter into separate indemnification agreements with the members of our board of directors to provide additional indemnification benefits,
including the right to receive advance reimbursements for expenses incurred in connection with a defense for which the director is entitled to
indemnification.
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 EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

        This compensation discussion describes the material elements of compensation awarded to, earned by or paid to our Chief Executive
Officer, Chief Financial Officer and our three other most highly compensated executive officers, each as named in the tables below. We refer to
all of these officers as "named executive officers." While this compensation discussion focuses primarily on the information contained in the
following tables and related footnotes, as well as the narrative relating to the last completed fiscal year, we also describe compensation actions
taken before or after the last completed fiscal year to the extent that such discussion enhances the understanding of our executive compensation
disclosure. Any reference to the grant of Series B Units in this section is to First Wind Holdings, LLC's old Series B Units, which were issued
prior to the reclassification of First Wind Holdings, LLC's units that we are undertaking in connection with our reorganization, which we are
effecting immediately prior to this offering. In connection with our reorganization to be completed immediately prior to the closing of this
offering all old Series B Units will be converted into new Series B Units, together with a corresponding number of shares of our Class B
common stock. See "The Reorganization and Our Holding Company Structure."

        We believe our success depends on the continued contributions of our named executive officers. Our executive compensation programs are
designed with the philosophy of attracting, motivating and retaining experienced and qualified executive officers and directors with
compensation that recognizes individual merit and overall business results. Our policies are also intended to support the attainment of our
strategic objectives by tying the interests of our executive officers with those of our stockholders through operational and financial performance
goals and equity based compensation.

        The principal elements of our executive compensation programs are base salary, discretionary annual cash bonuses, long-term equity
incentives in the form of restricted stock awards, as well as other benefits and perquisites. The other benefits and perquisites provided to our
executive officers consist of life, disability and health insurance benefits, a qualified 401(k) savings plan and paid vacation and holidays.

Our Compensation Committee

        The Compensation Committee of our board of directors is responsible for the approval, evaluation and oversight of all of our compensation
plans, policies and programs. The primary purpose of the Compensation Committee is to assist our board of directors in establishing and
implementing our compensation policies and monitoring our compliance with such policies. The members of our Compensation Committee are
Messrs. Martin (Chairman), Mogg and Eilers. Mr. Mogg is an independent director in accordance with the NASDAQ rules. From time to time,
the Compensation Committee may, whenever it deems appropriate, form and delegate authority to various subcommittees.

        Mr. Martin, as chairman of the committee, is responsible for selecting the time and place of meetings and the agendas therefor.

        The function of the Compensation Committee is more fully described in its charter, which our board of directors will formally adopt prior
to completion of this offering. The Compensation Committee reviews and assesses, on an annual basis, the adequacy of the certificate of
incorporation and recommends any proposed changes to our board of directors for approval.

        Because we were formed in 2008, our Compensation Committee held no meetings in 2007. The Compensation Committee of First Wind
Holdings, LLC held three meetings during 2007.
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Responsibilities of the Compensation Committee

        Following the completion of this offering, the responsibilities of the Compensation Committee will include the following:

�
reviewing and making recommendations to our board of directors with respect to our general compensation policies;

�
reviewing and approving our goals and objectives relating to the compensation of our executive officers, evaluating such
officers' performance in light of these goals and recommending compensation levels to our board of directors based on these
evaluations;

�
reviewing market data to assess our position with respect to the compensation of our executive officers in order to ensure we
are competitive with comparable public companies;

�
administering our restricted stock plans or other similar plans including selecting to whom grants under any such plans are
made and determining the terms and type of any such grant;

�
recommending to our board of directors the adoption of amendments to any of our plans and modifying or canceling any
existing grants under such plans;

�
reviewing the sufficiency of the shares available for grant under any of our equity plans based on our goals for hiring, bonus
and retention; and

�
preparing the "Report of the Compensation Committee" to be included in our proxy statement.

Compensation Program Objectives

        The objectives of our executive compensation programs are as follows:

�
attracting and retaining talented and experienced executives;

�
motivating and rewarding executives whose knowledge, skills and performance are critical to our success;

�
aligning the interests of our executive officers and stockholders by motivating executive officers to increase stockholder
value and rewarding executive officers when stockholder value increases;

�
providing a compensation package that is weighted heavily towards pay for performance, and in which total compensation is
primarily determined by company and individual results and the creation of stockholder value;

�
ensuring fairness among the executive management team by recognizing the contributions each executive makes to our
success;

�
fostering a shared commitment among executives by coordinating company and individual goals; and

�
compensating our executives in accordance with our long-term objectives and goals.
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        The Compensation Committee will evaluate the objectives of our executive compensation programs on a regular basis. In determining the
objectives of our executive compensation programs, the Compensation Committee will examine the appropriate matching of compensation to
performance for each individual and for the entire executive group.

        The Compensation Committee is responsible for reviewing and making recommendations to our board of directors regarding our executive
compensation programs. These programs were implemented to achieve the objectives established by the Compensation Committee for
compensating our executive officers. The Compensation Committee will review our executive compensation programs on an annual basis to
determine if such programs are effective in achieving the objectives established by the
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Compensation Committee. Compensation objectives are established based upon various measurements of meeting annual business objectives in
comparison to plan, and the associated value creation associated with such objectives, both as individuals and as a management group.

        The Compensation Committee will meet outside the presence of all of our executive officers to consider the appropriate compensation for
our Chief Executive Officer. For all other named executive officers, the Compensation Committee will meet outside the presence of all
executive officers except our Chief Executive Officer. Our Chief Executive Officer will annually review the performance of each named
executive officer with the Compensation Committee and will make recommendations to the Compensation Committee with respect to the
appropriate base salary, discretionary cash bonuses and the grant of long-term equity incentive awards. Based in part on these recommendations
from our Chief Executive Officer and the other considerations discussed below, the Compensation Committee will approve the annual
compensation package of each of our executive officers, other than our Chief Executive Officer. The Compensation Committee alone will
analyze the performance of our Chief Executive Officer and determine the base salary, discretionary cash bonus and the grant of long-term
equity incentive awards. Input or suggestions applicable to the group or individual compensation from other executive officers will be solicited
from our Chief Executive Officer by the Compensation Committee, but the Compensation Committee will typically not solicit input directly
from our executive officers, other than our Chief Executive Officer, in determining compensation levels of our other executive officers. The
Compensation Committee may seek input from our executive officers in addition to our Chief Executive Officer when establishing future
performance goals of our individual executive officers.

        The Compensation Committee will establish specific performance targets that our executive officers must achieve in order to receive
certain types of compensation, including base pay increases, annual bonuses and performance awards under our LTIP Plan. With respect to
performance targets for executives other than our Chief Executive Officer, such targets will initially be recommended by our Chief Executive
Officer subject to confirmation by the Compensation Committee. We expect these performance targets to be accurate indicators of the executive
officers' impact on our operational success and provide specific standards that motivate the officers to perform in our best interests and in our
stockholders' best interests. We expect these targets to include performance measures that increase the value of the company, including, but not
limited to: meeting financial targets associated with the operation and construction of our projects, achieving certain milestones within our
project development portfolio, and specific major tasks that need to be accomplished to ensure the financial health of our company. Each
officer's individual goals will be set based upon those activities that he or she can control. With respect to performance targets for our Chief
Executive Officer, such targets will be established by the Compensation Committee and include performance measures similar to those used to
evaluate our other executive officers. These measures are designed to create value for the company by providing an incentive for the Chief
Executive Officer to perform the duties under his or her control to the best of his or her abilities.

        Specifically, compensation will be based upon a competitive plan and paid based upon a combination of group and individual goals that
include meeting or exceeding key financial criteria and other goals established by the board that would enhance the value of our stock. In
addition, there are certain transactional achievements that must be achieved each year to insure our financial health. For example, the Chief
Financial Officer may need to negotiate the extension of our current indebtedness, and the Chief Operating Officer may need to reduce project
operating expenses to a directed level. Each one of the financial, operational or transactional goals will be weighted for each executive to match
its importance.
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Certain Policies of Our Executive Compensation Programs

        We have adopted the following material policies relating to our executive compensation programs:

�
Allocation between long-term and current compensation.  Current compensation consists of base pay and discretionary cash
bonuses. The long-term compensation will consist entirely of awards under our LTIP Plan. The allocation between long-term
and current compensation will be based on the nature of each executive's annual performance objectives and retention
objectives of the company.

�
Allocation between cash and non-cash compensation.  It is our policy to provide all current compensation in cash and all
long-term compensation in the form of awards tied to our common stock. The allocation between cash and non-cash
compensation likewise will be based on each executives annual performance objectives and the retention objectives of the
company.

Our Executive Compensation Programs

        Overall, our executive compensation programs are designed to be consistent with the objectives and principals set forth above. The basic
elements of our executive compensation programs are summarized in the table below, followed by a more detailed discussion of each
compensation program.

Element Characteristics Purpose
Base Salary Fixed amount adjusted

annually
Attract and retain

Discretionary Bonus Based upon performance
individually and as an
executive group

To motivate and enhance
share price, short-term and
long-term financial growth
and stability of the company

Long-Term Incentive Plan Based upon performance
individually and as an
executive group

To retain and motivate our
executives over a longer term

401(k) Plan Voluntary annual
contributions matched by the
company

Enhance overall compensation
package

Medical Benefits Ongoing medical participation
in medical, life, disability,
dental and vision policies

Attract and retain

        All pay elements are cash-based except for the LTIP Plan, which is an equity-based award. We consider individual performance, the nature
of each executive's annual performance objectives, and competitive market conditions in determining the amounts to be paid, the allocation
between cash versus equity and how much of a named executive officer's compensation should be short-term versus long-term. We believe that
a substantial portion of each named executive officer's compensation should be in performance-based pay to motivate our executives to act in
our stockholders' best interests.

        In determining whether to increase or decrease compensation to our executive officers, including our named executive officers, we take into
account such items as the annual changes (if any) in the contributions made by the executive officer, the performance of the executive officer,
the increases or decreases in responsibilities and roles of the executive officer, the business needs of the executive officer, the transferability of
managerial skills to another employer, the relevance of the executive officer's experience to other potential employers and the readiness of the
executive officer to assume a more significant role with another organization. These factors are not used in a specific formula, but are instead
weighted at the discretion of the Compensation Committee as appropriate for each executive.
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        In general, compensation or amounts realized by executives from prior compensation from us, such as gains from previous equity based
awards, are not taken into account in setting other elements of compensation, such as base pay, discretionary bonuses or awards of restricted
stock under our long-term equity incentive program. In doing so, we are focused on providing incentives for retaining our executives in a
competitive marketplace as well as providing performance incentives for our and our stockholders' benefit. With respect to new executive
officers, we take into account their prior base salary and annual cash incentives, as well as the contributions expected to be made by the new
executive officer and the role of the executive officer with us. We believe that each of our executive officers should be fairly compensated each
year relative to the pay levels of our other executive officers.

Annual Cash Compensation

        To attract and retain executives with the ability and the experience necessary to lead us and deliver strong performance to our stockholders,
we provide a competitive total compensation package. To date, in order to obtain information about competitive compensation we have relied on
informal reviews of compensation practices of similar companies as well as information we receive from executive search firms. In future
periods, our Compensation Committee will consider retaining compensation consultants to provide us with this information. Base salaries are
intended to compensate our executives for their services in accordance with their levels of responsibility within our company, while total
compensation is intended to align the financial objectives of the company with the management team by containing a significant equity
component. Our cash compensation considers individual performance and experience, to ensure that each executive is appropriately
compensated.

Base Salary

        We review the salary ranges of our executives as a group, and individual salaries for our executive officers, annually. We establish the base
salary for each executive officer based on a consideration of many internal factors, such as the individual's performance and experience and the
pay of others on the executive team.

        When establishing the base salary of any executive officer, we consider business requirements for certain skills, individual experience and
contributions, the roles and responsibilities of the executive and other factors. We believe competitive base salary is necessary to attract and
retain an executive management team with the appropriate abilities and experience required to lead us. In 2007, we initially anticipated that each
executive's base salary would range between 40% to 60% of that executive's total compensation, depending on the executive's role with us and
achievement or failure to achieve targeted performance goals. Due to the performance of our executive officers during 2007 and our overall
performance relative to our peers, the base salary for our named executive officers actually ranged between 22% to 40% of each named
executive's total compensation.

        During 2007, the base salaries of our named executive officers were based upon their overall responsibility for our operation and growth.
Mr. Gaynor, our Chief Executive Officer and President, earned the largest salary and bonus because of his significantly larger responsibility for
our overall strategic direction, operation and performance. Mr. Alvarez, our Executive Vice President and Chief Operating Officer, earned a
higher salary than our other named executive officers, Mr. Rosenzweig, Ms. Carpenter and Ms. Lim, as we tied his base earnings to his overall
responsibility level in our company.

        The base salaries paid to our named executive officers for fiscal 2007 are set forth below in the summary compensation table. See
"Summary of Compensation." For fiscal 2008, the Compensation Committee, with the approval of the Board of Directors, has increased four of
the named executive officers' salaries to reflect the increased responsibilities of these individuals for the 2008 year, and to recognize their
superior performance for us during the 2007 year. Mr. Gaynor will receive a 25%
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increase to $375,000; Mr. Alvarez will receive approximately a 16.5% increase to $350,000; Mr. Rosenweig will receive approximately a 5.5%
increase to $237,500; and Ms. Lim will receive approximately a 4.5% increase to $230,000. We have also entered into employment agreements
with two new officers in the 2008 year. Mr. Kurt Adams will be our Senior Vice President, Transmission Development, and he will receive a
salary of $275,000 per year. Mr. Michael Metzner will serve as our Executive Vice President and Chief Financial Officer, and receive an annual
salary of $350,000.

Discretionary Cash Bonuses

        We provide the opportunity for our named executive officers and other executives to earn an annual cash bonus award. We provide this
opportunity to attract and retain an appropriate caliber of talent for each position and to motivate executives to achieve our annual business
goals. We review annual cash bonus awards for our named executive officers and other executives annually to determine award payments for the
last completed fiscal year, as well as to establish award opportunities for the current fiscal year.

        The current employment agreements for our named executive officers provide for bonuses equaling between 50% and 100% of the officer's
base salary. Our 2007 bonuses were recommended by the Chief Executive based on pre-established individual performance goals, described
below, and then approved by our Compensation Committee. The Compensation Committee alone determined the bonus that our Chief Executive
Officer received for the 2007 year, though Mr. Gaynor's bonus determination was also based on the individual performance goals below. The
extent to which each of the goals were met for the individual executive guided Mr. Gaynor and the Compensation Committee, as applicable, in
valuing the bonus earned by each individual.

Executive 2007 Individual Performance Goals
Paul Gaynor � Overall strategic direction of company.

� Meeting overall financial metrics for the operating,
construction, and development components of our
business.

� Adding human capital to key areas within the
management team.

� Proper allocation of development resources.
� Securing adequate turbine capacity.

Michael
Alvarez

� Successful management of operating projects, including
turbine warranty issues.

� Meeting pre-established financial metrics for our
operating projects.

� Permit compliance.

Tim
Rosenzweig

� Overall financial management of the company, including
accounting, treasury, and cash management.

� Securing tax equity financings for Mars Hill and
Kaheawa Wind Power I.

� Securing capital for turbine purchases.

Evelyn Lim � Building a satisfactory legal organization.
� Providing transaction support on all financings.
� Establishment of the office of the corporate secretary.
� Establishment of land group.

Evelyn
Carpenter

� Meeting pre-established financial targets for construction
projects.

� Building a satisfactory construction organization.
� Permit compliance.
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        The bonuses for 2007 generally reflected seniority and responsibility levels with Ms. Lim receiving a significantly higher bonus than our
other Senior Vice Presidents in recognition of her outstanding efforts in the development of our legal department and related assignments in
2007. The amounts that each executive received can be found in the summary compensation table below. See "Summary of Compensation."

        Each of our named executive officers, along with Messrs. Adams and Metzner, will be eligible to receive a discretionary cash bonus in the
2008 year as well. Mr. Metzner's employment agreement provides that his bonus will be a minimum of $300,000 for the 2008 year, though
thereafter, he will be subject to the same 50% to 100% of base salary structure as the remaining named executive officers.

Long-Term Equity Incentive Compensation

        We use long-term equity compensation to retain, motivate and align the interests of our officers and employees with those of our
stockholders. We did not award any long-term equity incentive grants during 2007 although certain employees and our officers, including our
named executive officers, did receive such grants in 2008. While we have no immediate plans to issue additional long-term equity incentive
grants to executive officers, including the named executive officers, as part of our total compensation package, we will have the ability to do so
in the future under our LTIP Plan. Please see "�Description of Long-Term Incentive Plan" below.

 Description of Long-Term Incentive Plan

        Our LTIP Plan was adopted by our board of directors on            , 2008 and approved by our stockholders on            , 2008. The LTIP Plan
allows for the grant of stock options, stock appreciation rights, restricted stock, restricted stock units, unrestricted stock, dividend equivalent
rights and cash awards. The primary purpose of the LTIP Plan is to enhance our ability to attract and retain highly qualified officers, directors,
key employees and other persons, to motivate such persons to continue in our service and to expend maximum effort to improve our business
results, by providing to such persons an opportunity to acquire or increase a direct proprietary interest in our operations and future success. We
have reserved            shares of Class A common stock for issuance under the LTIP Plan.

         Administration.    Our board of directors has appointed the Compensation Committee to administer the LTIP Plan pursuant to its terms,
except in the event our board of directors chooses to take action under the LTIP Plan. Our Compensation Committee at all times will be
comprised of two or more individuals that constitute "outside directors" as defined in Section 162(m) of the Internal Revenue Code and, in the
discretion of our board of directors, "nonemployee directors" as defined in Rule 16b-3 under the Exchange Act. Unless otherwise limited, the
Compensation Committee has broad discretion to administer the LTIP Plan, including the power to determine to whom and when awards will be
granted, to determine the amount of such awards (measured in cash, shares of Class A common stock or as otherwise designated), to determine
the vesting and exercisability of awards and to prescribe and interpret the other terms and provisions of each award agreement, to delegate duties
under the LTIP Plan and to execute all other responsibilities permitted or required under the LTIP Plan.

         Class A Common Stock Reserved for Issuance under the LTIP Plan.    Our Class A common stock issued or to be issued under the LTIP
Plan consists of authorized but unissued shares and issued shares that we have reacquired. If any shares covered by an award are not purchased
or are forfeited, or if an award is settled in cash or otherwise terminates without delivery of any Class A common stock, then the number of
shares of Class A common stock counted against the aggregate number of shares available under the LTIP Plan with respect to the award will, to
the extent of any such forfeiture, cash settlement or termination, again be available for making awards under the LTIP Plan.
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         Eligibility.    Awards may be made under the LTIP Plan to any individual who provides services to us, including non-employee directors
and consultants, and is designated by our board of directors or Compensation Committee as eligible to receive an award.

         Amendment or Termination of the LTIP Plan.    Our board of directors may amend, suspend or terminate the LTIP Plan at any time and for
any reason. The LTIP Plan will terminate in any event ten years after the date of its adoption by the board. Amendments to the LTIP Plan will be
submitted for stockholder approval to the extent stated by the board of directors, required by the Internal Revenue Code or other applicable law
or required by applicable stock exchange listing requirements. In addition, an amendment to the LTIP Plan will be contingent on stockholder
approval if the amendment would materially increase the benefits accruing to participants under the LTIP Plan, materially increase the aggregate
number of shares of Class A common stock that may be issued under the LTIP Plan or materially modify the requirements as to eligibility for
participation in the LTIP Plan.

         Options.    The LTIP Plan permits the granting of options to purchase shares of Class A common stock intended to qualify as incentive
stock options under the Internal Revenue Code and stock options that do not qualify as incentive stock options. The exercise price of each stock
option intended to qualify as incentive stock options may not be less than 100% of the fair market value of the Class A common stock on the
date of grant. In the case of certain 10% stockholders who receive incentive stock options, the exercise price may not be less than 110% of the
fair market value of the Class A common stock on the date of grant. An exception to these requirements is made for options that we grant in
substitution for options held by employees of companies that we acquire. In such a case the exercise price is adjusted to preserve the economic
value of the employee's stock option from his or her former employer.

        The term of each stock option is fixed at the time of grant and may not exceed ten years from the date of grant. The board of directors or
Compensation Committee determines at what time or times each option may be exercised and the period of time, if any, after retirement, death,
disability or termination of employment during which options may be exercised. Options may be made exercisable in installments. The
exercisability of options may be accelerated by our board of directors or Compensation Committee.

        In general, an optionee may pay the exercise price of an option in cash or in cash equivalents, by tendering shares of Class A common stock
to the extent provided in an award agreement, pursuant to "net settlement" of the option or by means of a broker-assisted cashless exercise to the
extent provided in an award agreement and permitted by applicable law, or as otherwise provided in an award agreement and permitted by
applicable law.

        Stock options granted under the LTIP Plan may not be sold, transferred, pledged or assigned other than by will or under applicable laws of
descent and distribution. However, we may permit in an award agreement the limited transfers of non-qualified options for the benefit of family
members of grantees.

         Other Awards.    The LTIP Plan permits the granting of the following additional types of awards:

�
shares of unrestricted stock, which are shares of Class A common stock at no cost or for a purchase price and are free from
any restrictions under the LTIP Plan. Unrestricted shares of Class A common stock may be issued to participants in
recognition of past services or other valid consideration, and may be issued in lieu of cash compensation to be paid to
participants;

�
shares of restricted stock, which are shares of Class A common stock subject to restrictions (including a substantial risk of
forfeiture);

�
restricted stock units, which are Class A common stock units subject to restrictions;
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�
dividend equivalent rights, which are rights entitling the recipient to receive credits for dividends that would be paid if the
recipient had held a specified number of shares of Class A common stock;

�
stock appreciation rights, which are rights to receive a number of shares or, in the discretion of the administrator, an amount
in cash or a combination of shares and cash, based on the increase in the fair market value of the shares underlying the rights
during a specified period of time;

�
subject to applicable legal limitations and the terms of the LTIP Plan and its purposes, other awards related to Class A
common stock, including, but are not limited to, convertible or exchangeable debt securities, other rights convertible or
exchangeable into Class A common stock, purchase rights for Class A common stock, awards with value and payment
contingent upon achievement of performance targets or any other factors designated by our board of directors or
Compensation Committee, and awards valued by reference to the book value of Class A common stock or the value of
securities of or the performance of specified subsidiaries, with terms and conditions determined by our board of directors or
Compensation Committee;

�
performance and annual incentive awards, ultimately payable in Class A common stock or cash, as determined by the board
or committee administering the LTIP Plan. Multi-year and annual incentive awards may be subject to achievement of
specified goals tied to business criteria, as described below. The board or committee administering the LTIP Plan may
specify the amount of the incentive award as a percentage of these business criteria, a percentage in excess of a threshold
amount or as another amount, which need not bear a strictly mathematical relationship to these business criteria. The board
or committee administering the LTIP Plan may modify, amend or adjust the terms of each award and performance goal.
Awards to individuals who are covered under Section 162(m) of the Internal Revenue Code, or who are likely to be covered
in the future, will comply with the requirement that payments to such employees qualify as performance based compensation
under Section 162(m) of the Internal Revenue Code to the extent that the board or committee administering the LTIP Plan so
designates. Such employees include the Chief Executive Officer and the three highest compensated executive officers (other
than the Chief Executive Officer), determined at the end of each year; and

�
cash awards may be granted as an element of or a supplement to any awards permitted under the 2008 Plan.

         Section 162(m) of the Internal Revenue Code.    Section 162(m) of the Internal Revenue Code limits publicly-held companies to an annual
deduction for federal income tax purposes of $1 million for compensation paid to their covered employees. The LTIP Plan, for a period of time
following this offering, will qualify for an exception to the rules imposed by Section 162(m) of the Internal Revenue Code. Therefore, awards
will be exempt from the limitations on the deductibility of annual compensation in excess of $1.0 million. In addition, Section 162(m) of the
Internal Revenue Code contains an exemption for performance based compensation. The LTIP Plan is designed to permit us to grant awards that
qualify as performance based for purposes of satisfying the conditions of Section 162(m).

        To qualify as performance based:

          (i)  the compensation must be paid solely on account of the attainment of one or more pre-established, objective performance
goals;

         (ii)  the performance goal under which compensation is paid must be established by a Compensation Committee comprised
solely of two or more directors who qualify as "outside directors" for purposes of the exception;
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        (iii)  the material terms under which the compensation is to be paid must be disclosed to and subsequently approved by
stockholders of the corporation before payment is made in a separate vote; and

        (iv)  the Compensation Committee must certify in writing before payment of the compensation that the performance goals and
any other material terms were in fact satisfied.

        In the case of compensation attributable to stock options, the performance goal requirement (summarized in (i) above) is deemed satisfied,
and the certification requirement (summarized in (iv) above) is inapplicable, if the grant or award is made by the Compensation Committee; the
plan under which the option is granted states the maximum number of shares with respect to which options may be granted during a specified
period to an employee; and under the terms of the option, the amount of compensation is based solely on an increase in the value of the Class A
common stock after the date of grant.

        Under the LTIP Plan, one or more of the following business criteria, on a consolidated basis, and/or with respect to specified subsidiaries or
business units, except with respect to the total stockholder return and earnings per share criteria, will be used exclusively by the Compensation
Committee in establishing performance goals:

�
total stockholder return;

�
such total stockholder return as compared to total return (on a comparable basis) of a publicly available index such as the
Standard & Poor's 500 Stock Index;

�
earnings before interest expense, taxes, depreciation and amortization as well as year over year growth of same;

�
commissioned wind farms and the value creation per kW for each; and

�
working capital.

        Business criteria may be measured on a generally accepted accounting principles or non-generally accepted accounting principles basis.

        Under the Internal Revenue Code, a director is an "outside director" of a company: if he or she is not a current employee of that company;
is not a former employee who receives compensation for prior services (other than under a qualified retirement plan); has not been an officer of
the company; and does not receive, directly or indirectly (including amounts paid to an entity that employs the director or in which the director
has at least a five percent ownership interest), remuneration from the company in any capacity other than as a director.

        The maximum number of shares of common stock subject to options or stock appreciation rights that can be awarded under the LTIP Plan
to any person is            per year. The maximum number of shares of common stock that can be awarded under the LTIP Plan to any person, other
than pursuant to an option or a stock appreciation rights, is            per year. Under the LTIP Plan, the maximum amount that may be earned as an
annual incentive award or other cash award in any calendar year by any one person is $2 million, and the maximum amount that may be earned
as a performance award or other cash award in respect of a performance period by any one person is $5 million.

         Adjustments for Stock Dividends and Similar Events.    We may make appropriate adjustments in outstanding awards and the number of
shares available for issuance under the LTIP Plan, including the individual limitations on awards, to reflect recapitalizations, reclassifications,
stock spits, reverse splits, stock dividends and other similar events.

         Effect of Certain Corporate Transactions.    Upon certain change of control transactions involving us, such as the sale of our company, the
board of directors or Compensation Committee may vest awards
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granted under the LTIP Plan and may make other or additional adjustments to awards as it deems appropriate.

Other Benefits

Retirement Savings Opportunity

        All employees may participate in our 401(k) Retirement Savings Plan, or 401(k) Plan, established in 2002. After one year of service, each
employee may make pre-tax contributions of up to the current Internal Revenue Service limits. We provide this 401(k) Plan to help our
employees save a portion of their cash compensation for retirement in a tax efficient manner. We match contributions made by our employees to
the 401(k) Plan.

Health and Welfare Benefits

        All full-time employees, including our named executive officers, may participate in our health and welfare benefit programs, including
medical, dental and vision care coverage, disability insurance and life insurance.

Severance and Change of Control Arrangements

        Our executive officers are entitled to certain benefits upon the termination of their respective employment agreements. Such provisions are
intended to mitigate some of the risk that our executive officers may bear in working for a developing company, including the potential sale of
the company. Additionally, the severance provisions are intended to compensate an executive during the non-compete period (required under the
terms of his employment agreement), which limits the executive's ability to work for a similar and/or competing company for the period
subsequent to his termination. For further discussion, see "Summary of Compensation�Discussion of Summary Compensation and Plan-Based
Awards Tables�Employment Agreements of Executive Officers."

Stock Ownership Guidelines

        Stock ownership guidelines have not been implemented by the Compensation Committee for our executive officers. We will continue to
periodically review best practices and reevaluate our position with respect to stock ownership guidelines.

Securities Trading Policy

        Our securities trading policy states that executive officers, including the named executive officers and directors, may not purchase or sell
puts or calls to sell or buy our stock, engage in short sales with respect to our stock or buy our securities on margin. The purchase or sale of
stock by our officers may only be made during a window of time described in our policy and approved by our board of directors.

Tax Deductibility of Executive Compensation

        Limitations on deductibility of compensation may occur under Section 162(m) of the Code, as discussed below. An exception applies to
this deductibility limitation for a limited period of time in the case of companies that become publicly-traded. In addition, following such limited
period of time, an exception to the $1 million limit applies with respect to certain performance-based compensation.

        Although deductibility of compensation is preferred, tax deductibility is not a primary objective of our compensation programs. We believe
that achieving our compensation objectives set forth above is more important than the benefit of tax deductibility, and we reserve the right to
maintain flexibility in how we compensate our executive officers that may result in limited deductibility of amounts of

147

Edgar Filing: First Wind Holdings Inc. - Form S-1

180



Table of Contents

compensation from time to time. However, it is not anticipated that the compensation level will exceed the tax deductible limitations for any of
our executive officers.

Conclusion

        We believe the compensation we have provided to each of our executive officers is reasonable and appropriate to facilitate the achievement
of our operational objectives. The compensation programs and policies that we have designed effectively incentivize our executive officers on
both a short-term and long-term basis to perform at a level necessary to achieve these objectives. The various elements of compensation combine
to align the best interests of our executive officers with the best interests of our stockholders and our best interests in order to maximize
stockholder value.
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 SUMMARY OF COMPENSATION

        The following table shows information concerning the annual compensation for services provided to us by our Chief Executive Officer, our
Chief Financial Officer and our three other most highly compensated executive officers during the fiscal year ended December 31, 2007. Any
reference to the grant of Series B Units in this section is to First Wind Holdings, LLC's old Series B Units, which were issued prior to the
reclassification of First Wind Holdings, LLC's units that we are undertaking in connection with our reorganization, which we are effecting
immediately prior to this offering. In connection with our reorganization to be completed immediately prior to the closing of this offering all old
Series B Units will be converted into new Series B Units, together with a corresponding number of shares of our Class B common stock. See
"The Reorganization and Our Holding Company Structure."

        Messrs. Adams and Metzner joined us as executive officers in May and June of 2008, respectively, and we would expect their
compensation to be disclosed for 2008 as among our most highly compensated executives. For a description of their employment agreements see
"�Employment Agreements of Executive Officers" below.

Name and Principal Position Year Salary(1) Bonus
Stock

Awards(2)
All Other

Compensation(3) Total
Paul Gaynor,
Chief Executive Officer,
President and Director

2007 $300,000 $500,000 $ 708,092 $ 18,606 $1,526,698

Michael Alvarez,
Executive Vice President and
Chief Operating Officer

2007 $300,000 $375,000 $ 125,000 $ 18,327 $ 818,327

Tim Rosenzweig,
Senior Vice President, Finance

2007 $225,000 $191,250 $ 344,580 $ 13,186 $ 774,016

Evelyn Lim,
Senior Vice President and
General Counsel

2007 $220,000 $330,000 $ 75,000 $ 4,514 $ 629,514

Evelyn Carpenter,
Senior Vice President of
Construction

2007 $205,000 $174,250 $ 75,000 $ 10,444 $ 464,694

(1)
The salary information presented reflects salaries in effect for 2007. The salaries for each of our named executive officers have been adjusted for 2008
as reflected under "�Employment Agreements of Named Executive Officers" below.

(2)
Represents the dollar amount recognized for financial statement reporting purposes in 2007 under FAS 123R, except that no estimate of forfeitures is
made. Please refer to Note 10 to our consolidated financial statements included in this prospectus for the relevant assumptions underlying the valuation
of our equity awards. These amounts reflect our accounting expense for these awards, and do not correspond to the actual value that will be recognized
by the named executive officers.

(3)
Represents the matching contribution of up to 4% made by us to the named executive officer's 401(k) Plan; $500 payment made by us for long-term
disability, short-term disability and life insurance as well medical insurance and dental premiums paid by us.

Grants of Plan-based Awards

        There were no grants of plan-based awards made to our named executive officers during the fiscal year ended December 31, 2007. In 2008,
an aggregate of 47,086,000 million Series B-3 Units in First Wind Holdings, LLC were awarded to certain of our named executive officers
pursuant to restricted unit agreements, including 15,032,000 units awarded to Mr. Gaynor, 14,369,000 units to Mr. Alvarez, 7,295,000 units to
Ms. Lim and 10,390,000 units to Ms. Carpenter. Messrs. Adams and Metzner
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received grants of 3,379,000 units and 9,174,000 units in connection with joining us in May and June of 2008, respectively.

Long-Term
Variable

(Equity-Based
Incentives)(3)

Fixed
(Base Salary)(1)

Short-Term
Variable (Annual
Incentives)(2)

2007
Named Executive Officer
Paul Gaynor 20% 34% 46%
Michael Alvarez 37% 48% 15%
Tim Rosenzweig 29% 26% 45%
Evelyn Lim 35% 53% 12%
Evelyn Carpenter 44% 40% 16%

(1)
Base Salary is the salary figure set forth in the "Summary Compensation" table above.

(2)
Annual Cash Incentives are the sum of the bonus figures and all other compensation figures set forth in the "Summary Compensation" table above.

(3)
Equity-Based Incentives are the stock awards figures set forth in the "Summary Compensation" table above.

Discussion of Summary Compensation and Plan-Based Awards Tables

        Our executive compensation policies and practices, pursuant to which the compensation set forth in the Summary Compensation Table and
the Grants of Plan Based Awards table was paid or awarded, are described "Executive Compensation�Compensation Discussion and Analysis." A
summary of certain material terms of the employment agreements, restricted stock agreements, non-competition and confidentiality agreements
of our named executive officers and our LTIP Plan is set forth below.

Employment Agreements of Executive Officers

        On October 29, 2006, we entered into an employment agreement with Michael Alvarez, which provides that Mr. Alvarez will serve as
Executive Vice President and Chief Operating Officer. The agreement has an initial term of two years, with an automatic one-year renewal
period thereafter.

        On January 1, 2007, we entered into amended employment agreements with each of Paul Gaynor, Tim Rosenzweig, Evelyn Lim and
Evelyn Carpenter. Each agreement has an initial term of two years, with an automatic one-year renewal period thereafter.

        Each of the employment agreements also provides for an annual bonus for each fiscal year. Each executive's minimum bonus percentage is
50% of his or her base salary and each executive's maximum bonus percentage is 100% of his or her base salary unless modified by the
Compensation Committee. The portion of the bonus percentage above the minimum is determined with reference to the executive's personal
performance with respect to annual performance objectives, contributions to the implementation of the employer's goals for the applicable
calendar year as well as actual performance by the employer during such year. During 2007, Mr. Alvarez's employment agreement provided for
a quarterly bonus of $12,500. Mr. Alvarez will not receive quarterly bonuses in 2008 but will be eligible to receive an annual bonus.

        In addition, each of the employment agreements makes the applicable officer eligible for participation in our restricted share program. With
the exception of Mr. Gaynor, the amount of our restricted stock granted is recommended by the President and Chief Executive Officer to the
Compensation Committee and subject to the Compensation Committee's approval. The amount of restricted stock Mr. Gaynor receives is
determined by our board of directors.

        The employment agreements also provide for potential severance payments upon specific termination events. For further information on
these provisions see "�Potential Payments upon Termination or Change in Control" below.
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        As previously noted, we have entered into employment agreements with Messrs. Adams and Metzner since the conclusion of the 2007 year.
The agreements are for an initial two year term with automatic one year extensions thereafter. These employment agreements contain similar
provisions to the employment agreements of our other named executive officers, such as eligibility to participate in all of our benefits programs
in which our other similarly situated officers participate, and potential severance payments upon termination. These two officers shall also be
eligible for the annual bonus, restricted share program, and our LTIP Program in the 2008 year.

Outstanding Equity Awards at Fiscal Year End

        The following table sets forth our Chief Executive Officer's and our four other most highly compensated executive officers' outstanding
equity awards as of December 31, 2007.

Name

No. of Series B
Units That Have
Not Vested(1)

Market Value
of Series B

Units That Have
Not Vested ($)(2)

Paul Gaynor 10,400,000
Michael Alvarez 1,666,667
Tim Rosenzweig 5,433,000
Evelyn Lim 1,000,000
Evelyn Carpenter 1,000,000

(1)
The number of units in this column shows a combination of the unvested Series B-1 and B-2 Units that each executive held as of December 31, 2007.
This number does not reflect unvested Series B-3 Units granted subsequent to December 31, 2007. The table below shows the vesting schedule for each
Series B Unit.

(2)
The market value shown was calculated by multiplying the number of units that have not vested by $            , which was the fair market value of our
units on December 31, 2007.

        The following table shows the vesting schedule for Series B Units granted to our Chief Executive Officer, our Chief Financial Officer and
our three other most highly compensated executive officers as of December 31, 2007.

Grant Date Vesting Dates(3)
Paul Gaynor
Series B-1 April 28, 2006 April 28, 2007, 2008, 2009(2)

Series B-2 December 30, 2006 December 30, 2007, 2008,
2009

Michael Alvarez
Series B-1(1) � �
Series B-2 December 30, 2006 December 30, 2007, 2008,

2009
Tim Rosenzweig
Series B-1 April 28, 2006 April 28, 2007, 2008, 2009(2)

Series B-2 December 30, 2006 December 30, 2007, 2008,
2009

Evelyn Lim
Series B-1(1) � �
Series B-2 December 30, 2006 December 30, 2007, 2008,

2009
Evelyn Carpenter
Series B-1(1) � �
Series B-2 December 30, 2006 December 30, 2007, 2008,

2009
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These individuals were not granted Series B-1 Units.

(2)
Not all Series B-1 Units began to vest on April 28, 2006. On April 28, 2006, 31.91% of the Series B-1 Units began to vest. On July 28, 2006, 7.76% of
the Series B-1 Units began to vest. On October 2, 2006, 11.78% of the Series B-1 Units began
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to vest. On November 1, 2006, 3.10% of the Series B-1 Units began to vest. On January 3, 2007 4.08% of the Series B-1 Units began to vest. Pursuant
to an amendment to the restricted unit agreements entered into in connection with the Series B-1 Units on March 31, 2008, all remaining Series B-1
Units (41.38%) began to vest on January 1, 2007.

(3)
Once vesting commences, units vest in thirds over the course of a three-year period, with the exception of the Series B-1 Units that began to vest on
March 31, 2008, which vest in thirds on January 1, 2008, January 1, 2009 and January 1, 2010.

Restricted Series B Units

        Pursuant to the terms of the amended and restated limited liability company agreement of First Wind Holdings, LLC, as of December 31,
2007, we were authorized to issue up to 56,929,571 Series B Units as restricted grants to our officers, directors and employees. On April 7,
2008, First Wind Holdings, LLC increased the aggregate number of authorized Series B Units to 77,212,000 and on May 20, 2008 First Wind
Holdings, LLC increased the aggregate number of authorized Series B Units to 180,000,000, of which 45,000,000 are not subject to any
restrictions. Upon completion of this offering, each holder of a restricted Series B Unit will receive one share of Class B common stock for each
restricted unit. These shares of Class B common stock are exchangeable for shares of our Class A common stock as further described in "The
Reorganization and Our Holding Company Structure." Prior to the completion of this offering, we have made grants with respect to all reserved
Series B Units, a substantial number of which remain subject to vesting over time as described below. The Series B Units are intended to
constitute "profits interests" within the meaning of Revenue Procedures 93-27 and 2001-43. The "Outstanding Equity Awards at Fiscal
Year-End" table above provides individual quantitative information with respect to grants of all series of Series B Units to each of our named
executive officers as of December 31, 2007.

         Initiation of Vesting.    A portion of the Series B-1 units began to vest on the date the units were granted, April 28, 2006. Additional
Series B-1 units became vesting units on capital call completion dates according to a "funding fraction," where the numerator is the capital
contributed as of such date and the denominator is the aggregate capital commitment. Each unit that becomes a vesting unit on any particular
capital call date is considered to be in the same "tranche" of vesting units. On March 31, 2008, the Restricted Unit Agreements with respect to
the Series B-1 Units were amended to allow all remaining unvesting Series B-1 units to begin vesting as of January 1, 2007. Each Series B-2 and
B-3 Unit began vesting on its respective grant date.

         Vesting of Series B Units.    If an officer remains continuously employed by us from the date he or she is granted Series B Units through
the first anniversary of the date a tranche began to vest, 1/3 of his units in such tranche will become vested shares. Assuming continued
employment by us, an additional 1/3 of the units in the tranche will vest on the second anniversary of the date the tranche began to vest and the
remaining 1/3 will vest upon the third anniversary of the date the tranche began to vest.

         Vesting Upon Change of Control.    In the event of a sale or business combination that results in a majority of our Series A Units being
held by any person or group of persons who were not shareholders as of April 28, 2006, or upon a liquidation event, all unvested units that have
not previously vested will become vested units provided the officer has remained continuously employed by us from the date his or her shares of
Series B Units were granted through the date of the change of control or liquidation event. However, at our discretion, we may require an
executive to continue with us in substantially the same capacity and for substantially the same compensation for a transition period of up to nine
months. If we exercise this right, 10% of the proceeds payable upon a change of control or liquidation event with respect to such executive's
vested units may be held back by us until he or she has fulfilled his or her transition period obligations.

         Forfeiture of Existing Shares/Repurchase of Executive Shares.    If (i) an officer's employment with us is terminated for cause, (ii) after any
termination the officer breaches the terms of his non-compete and confidentiality agreement or (iii) the officer resigns without good reason, the
officer will forfeit to us all of his or her Series B Units. If the officer's employment with us is terminated without cause or
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if the executive resigns for good reason, we have the right to repurchase any or all of his vested units and the executive must forfeit to us all of
his unvested units and all rights arising from such Series B Units.

        The restricted unit agreements define "cause" as: (i) the executive's conviction of a crime involving a securities law; (ii) the executive's
willful misconduct or gross negligence in connection with his employment; (iii) the executive's substance abuse; (iv) the executive's
misappropriation of our funds; (v) the executive's continued failure to perform his or her duties; or (vi) the executive's willful breach of an
applicable non-competition and confidentiality agreement.

        The term "good reason" means: (i) a material reduction in the executive's responsibilities; (ii) our requirement that the executive relocate
move than 50 miles away from the location of employment as of the effective date of the restricted unit agreement; or (iii) our failure to pay the
executive's salary.

        An officer will be considered "disabled" if the officer is unable to perform on a full-time basis, due to an accident, physical or mental illness
or other similar circumstance, the employment responsibilities and duties assigned to such officer. An officer will not be considered disabled,
however, unless this inability to perform lasts for over 180 days during any consecutive 12-month period.

Non-Competition and Confidentiality Agreements

        All officers granted restricted units discussed above were required to concurrently enter into non-competition and confidentiality
agreements. Pursuant to these agreements, within the U.S., Mexico and Canada, each officer has agreed not to compete with our business, as it
exists during the term of the agreement, either directly on indirectly for a period ending two years after the officer is no longer employed by us.
In addition, each officer must keep confidential non-public information belonging to us for a period of three years following the end of his or her
employment with us. These agreements are discussed further in "�Potential Payments upon Termination or Change in Control" below.

Stock Vested in the Fiscal Year Ended December 31, 2007

        None of our executives owned or exercised any stock options during 2007. The table below shows the number of units held by each
executive that vested during 2007, along with the value each executive realized upon this vesting.

Number of Units
Acquired on Vesting

(#)
Value realized on
Vesting ($)(2)

Paul Gaynor
Series B-1 1,126,000
Series B-2 2,667,000

Michael Alvarez
Series B-1(1) �
Series B-2 833,000

Tim Rosenzweig
Series B-1 985,000
Series B-2 500,000

Evelyn Lim
Series B-1(1) �
Series B-2 500,000

Evelyn Carpenter
Series B-1(1) �
Series B-2 500,000

(1)
These individuals were not granted Series B-1 Units.

(2)
The value shown was calculated by multiplying the total number of Series B-1 and Series B-2 Units that vested during the fiscal year ended
December 31, 2007 by $            , which was the fair market value of our units on December 31, 2007.
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Pension Benefits

        We do not have any plan that provides for payments or other benefits at, following, or in connection with, retirement.

Non-Qualified Deferred Compensation

        We do not have any plan that provides for the deferral of compensation on a basis that is not tax qualified.

Potential Payments upon Termination or Change in Control

Employment Agreements

        As noted above, we have entered into employment agreements with each of our named executive officers. These employment agreements
address the potential payments that an executive would receive upon a termination of employment with us in certain situations, but they do not
specifically address a potential "change in control" of our company; however, a change in control could accelerate the vesting of certain
restricted Series B Units, and these amounts are disclosed in the table below.

        Pursuant to each of the employment agreements, an executive may be terminated for cause without further liability on the part of the
employer effective immediately upon written notice to the executive. The employment agreements define "cause" as: (1) deliberate acts or
statements of dishonesty by the executive concerning us or any of our affiliates; (2) the executive's conviction for a felony or any misdemeanor
that involves moral turpitude, deceit, dishonesty or fraud; (3) the executive's failure to perform his or her duties, or his or her material breach of
any obligations, under an employment agreement; or (4) gross negligence, willful misconduct or insubordination of the executive. Because we
are under no obligation to provide payments to the executive upon a termination for cause, the termination scenario is not included in the table
below.

        Any termination of employment by the executive requires the executive to provide us with a written notice of at least sixty (60) days. We
are under no obligation to provide a Termination Benefit (as defined below) to an executive if the executive voluntarily terminates his or her
employment with us, and thus this termination scenario is also not included in the table below.

        Each of the employment agreements provides for a Termination Benefit upon any termination of employment by us without cause, after we
have provided written notice to the executive of at least sixty (60) days prior to such a termination. A "Termination Benefit" is defined as:
(1) continuation of the executive's salary at the rate then in effect under his or her employment agreement, along with (2) continuation of the
medical insurance benefits set out in his or her employment agreement, to be paid for a period of six months following the executive's
termination of employment with us, subject to certain adjustments. In the event that the executive commences employment or self-employment
during the period in which the executive is entitled to receive a Termination Benefit, the continuation of salary payments are reduced by
one-half, while the continuation of medical insurance benefits ceases altogether. Our liability to provide salary continuation payments to an
executive is also reduced by the amount of any severance pay due or otherwise payable to the executive pursuant to a separate severance pay or
stay bonus plan. A Termination Benefit will also not be paid unless the executive enters into a valid and irrevocable release of claims against us,
and resigns from all positions that the executive then holds with us and any of our affiliates. In such event, we will also sign a release of all
claims against the executive.

        If the executive is Disabled (as defined below), the executive is entitled to receive his or her full salary and benefits under his or her
employment agreement for a period of time equal to the lesser of six months or the reminder of his or her term of employment. A "Disability" is
defined to have occurred when the executive is unable to perform the essential functions of the executive's position
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with or without reasonable accommodation. A determination as to the extent and length the disability is expected to continue may be made by a
certification, in reasonable detail, by a physician selected by us.

        Messrs. Gaynor's and Rosenzweig's employment agreements stipulate that each must comply with the terms of a certain non-competition
and confidentiality agreement dated as of April 28, 2006 (the "Non-Compete Agreements") between each of these executives and us, relevant
not only to the employment agreements, but also to the granting of Series B Units to each of these executives. Messrs. Gaynor and Rosenzweig
may not compete with us for a period of two years following the termination of their employment with us, whether directly or indirectly, and
whether by: (1) conducting or supporting a competing business; (2) participating in a competing business; (3) being employed by or consulting
for a competing business; (4) inducing a customer of ours to cease doing business with us; (5) soliciting or hiring our employees for another
business; or (6) challenging any of the intellectual property rights material to our business. The Non-Compete Agreements require
Messrs. Gaynor or Rosenzweig to keep in confidence all non-public information concerning us during their employment and for a period of
three years following their termination of employment with us.

        Mr. Alvarez's, Ms. Lim's and Ms. Carpenter's employment agreements contain similar non-compete and confidentiality provisions as those
found in the Non-Compete Agreements. These three executives have agreed not to compete with us in North America for a period of two years
following the termination of their employment with us, as well as to keep confidential all confidential non-public information during their
employment and for a period of three years following the termination of their employment with us. Prohibited acts under the employment
agreements include: (1) participating, assisting or investing in a competing business or in a business that shares the same interconnection as a
project owned or being developed by us; (2) employing, attempting to employ, or otherwise soliciting any of our employees to leave
employment with us; or (3) soliciting any of our customers to terminate or adversely modify its business relationship with us.

Restricted Unit Agreements

        Each of the executives has been granted Series B Units, which are governed by an individual Restricted Unit Agreement (the "RUAs"). The
typical vesting schedule for the Series B Units is discussed above in "�Outstanding Equity Awards at Fiscal Year End," although the RUAs
provide for the accelerated vesting of the units upon a change in control. A "Change in Control" pursuant to the RUAs means: (1) a sale or
business combination that results in a majority of our Series A Units being held by any person or group of persons who were not our
shareholders on April 28, 2006, or (2) a liquidation event.

Quantification of Payments

        The table below reflects the amount of the Termination Benefit payable to the named executive officers in the event of a termination of
employment or a Change in Control. The amount of compensation payable to each executive in each situation is listed as our best estimate of the
amount that the executive would receive; the exact amount of Termination Benefits could only be determined upon an actual termination of the
executive. We have assumed that all expenses to which the executive might be entitled to have already been paid to the executive as of
December 31, 2007, and that no mitigating circumstances exist that would allow us to decrease the payments to the executives. The amounts
shown also assume that the applicable termination was effective as of December 31, 2007.
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Potential Payments upon Termination of Change in Control Summary Table

        The table below reflects the amount of compensation payable to our Chief Executive Officer, our Chief Financial Officer and the named
executives as of December 31, 2007 in the event of a termination of employment or a Change in Control. The amount of compensation payable
to each such officer in each situation is listed. The amounts shown assume that such termination was effective as of December 31, 2007:

Executive Benefits
Involuntary, Not-for-
Cause Termination(1)

Death or
Disability(2)

Change in
Control(3)

Paul Gaynor Base Salary $ 150,000 $ 150,000 �
Continued Medical
Benefits

$ 4,414 $ 4,414 �

Accelerated B Units � � $

Total $ 154,414 $ 154,414

Michael Alvarez Base Salary
$ 150,000 $ 150,000 �

Continued Medical
Benefits

$ 4,414 $ 4,414 �

Accelerated B Units � �

Total $ 154,414 $ 154,414

Tim Rosenzweig Base Salary
$ 112,500 $ 112,500 �

Continued Medical
Benefits

$ 2,145 $ 2,145 �

Accelerated B Units � �

Total $ 114,645 $ 114,645

Evelyn Lim Base Salary
$ 110,000 $ 110,000 �

Continued Medical
Benefits

$ 1,668 $ 1,668 �

Accelerated B Units � �

Total $ 111,668 $ 111,668

Evelyn Carpenter Base salary
$ 102,500 $ 102,500 �

Continued Medical
Benefits

$ 4,414 $ 4,414 �

Accelerated B Units � � $

Total $ 106,914 $ 106,914

(1)
In the event of a not-for-cause termination, the terminated executive would receive severance pay equal to his or her current base salary for a period of
six months following the date of termination subject to certain adjustments should the executive commence any employment or self-employment
during the six month period and subject to the executive's entering into a valid and irrevocable release of all claims against the employer and its
affiliates and the executive's resignation from any and all positions he or she holds with the employer. Amounts shown were calculated by dividing the
executive's salary by two to reflect the fact the executive is entitled to his or her base salary for a period of six months following termination.
Executives terminated without cause are also entitled to continue receiving their medical benefits for a period of six months following termination.
Continued medical benefits have been calculated consistently with the expense recognized for such benefits in our financial statements.

(2)
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If the executive is Disabled, the executive is entitled to receive his or her full salary and benefits under his or her employment agreement (less any
disability or sick pay benefits to which the executive may be entitled) for a period of time equal to the lesser of six months or the remainder of his or
her term of employment. Amounts shown were calculated assuming the executive's employment remaining term was equal to or greater than six
months. Accordingly, the amounts shown were calculated by dividing the executive's salary by two to reflect the fact the executive is entitled to his or
her base salary for a period of six months following termination. The continued medical benefits were calculated in the same way as explained in
footnote 1 above.

(3)
The amounts in this column reflect the value of the acceleration of vesting for the unvested Series B Units held by each executive as of December 31,
2007. The amounts were calculated by multiplying            , the market value of the Series B Units, by the number of unvested units held by each
executive on December 31, 2007.
a)    Mr. Gaynor held 10,400,000 unvested units.
b)    Mr. Alvarez held 1,666,667 unvested units.
c)    Mr. Rosenzweig held 5,433,000 unvested units.
d)    Ms. Lim held 1,000,000 unvested units.
e)    Ms. Carpenter held 1,000,000 unvested units.
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 PRINCIPAL STOCKHOLDERS

        The following table sets forth certain information regarding the beneficial ownership of our Class A common stock and Class B common
stock as of June 30, 2008, by (i) each person who, to our knowledge, beneficially owns more than 5% of our Class A common stock or our
Class B common stock; (ii) each of our directors and named executive officers; and (iii) all of our named executive officers and directors as a
group. The table showing the percentage of shares beneficially owned after the offering assumes the sale of        shares of our Class A common
stock by us.

        The following table lists the number of shares and percentage of shares beneficially owned based on        shares of Class A common stock
and Class B common stock outstanding as of the closing of this offering, assuming no exercise of the underwriters' option to purchase additional
shares. In connection with our reorganization, which we are effecting immediately prior to the closing of this offering, all Series B Units that
were issued prior to the reclassification of First Wind Holdings, LLC's units will be converted into new Series B Units together with a
corresponding number of shares of our Class B common stock. The information set forth below gives effect to our reorganization.

Percentage of
Shares of Class A
Common Stock
Beneficially
Owned(1)

Percentage of
Shares of Class B
Common Stock
Beneficially
Owned(1)

Shares of
Class A
Common
Stock

Beneficially
Owned(1)

Shares of
Class B
Common
Stock

Beneficially
Owned(1)(2)Name

Before
Offering

After
Offering

Before
Offering

After
Offering

Stockholders owning 5% or more:
The D. E. Shaw group(3)

Madison Dearborn(4)

UPC Wind Partners II, LLC(5)

Directors and executive officers:
Paul Gaynor(6)

Michael Alvarez
Michael Metzner
Evelyn Lim
Timothy Rosenzweig(7)

Kurt Adams
Evelyn Carpenter
Zaid Alsikafi
Richard Aube
Patrick Eilers
Peter Gish
Stephen Key
Bryan Martin
Jimmy Mogg

All executive officers and directors as
a group (14 persons)

*
Less than one percent.

(1)
Unless otherwise indicated, all shares of stock are held directly with sole voting and investment power.

(2)
Figure shown includes the sum of all Series B-1, B-2 and B-3 Units beneficially owned by the individual, irrespective of whether such shares are
vested.

(3)
D. E. Shaw & Co., L.P., as investment adviser, has voting and investment control over the shares of common stock owned by certain entities in the
D. E. Shaw group. Anne Dinning, Julius Gaudio, Louis Salkind, Maximilian Stone, and Eric Wepsic, or their designees, exercise voting and investment
control on behalf of D. E. Shaw & Co., L.P. The address for the D. E. Shaw group is 120 West Forty-Fifth Street, 39th floor, New York, New York
10036.

(4)
 of these shares are held of record by Madison Dearborn Capital Partners IV, L.P. ("MDCP") and      of these shares are held of record by Northwestern
University. MDCP has an irrevocable proxy to vote the shares held by Northwestern University in all matters subject to stockholder approval. All of
these shares may be deemed to be beneficially owned by
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Madison Dearborn Partners IV, LP ("MDP IV"), the sole general partner of MDCP. Messrs. John A. Canning, Jr., Paul J. Finnegan and Samuel M.
Mencoff are the sole members of a limited partner committee of MDP IV that has the power, acting by majority vote, to vote or dispose of the shares
beneficially held by MDCP. Mr. Eilers is a limited partner of MDP IV and a Managing Director of Madison Dearborn Partners, LLC (the general
partner of MDP IV), and therefore may be deemed to share beneficial ownership of the shares beneficially held by MDCP. Messrs. Canning, Finnegan,
Mencoff, and Eilers and MDP IV each hereby disclaims any beneficial ownership of any shares held by MDCP, except to the extent of each such
person's pecuniary interest therein. The address of MDCP and each of the persons described in this footnote is Three First National Plaza, Suite 3800,
70 West Madison Street, Chicago, Illinois 60602.

(5)
 of these shares are held of record by BEC Montana Properties 2, LLC, an entity owned and controlled by Brian Caffyn.     of these shares are held of
record by Swift Diamond Holdings LLC, an entity owned and controlled by Peter Gish.     of these shares are held of record by Summer
Holdings, LLC, an entity owned and controlled by Paul Gaynor.     of these shares are held of record by TER Wind, LLC, an entity owned and
controlled by Timothy Rosenzweig.     of these shares are held of record by Tennggay Holdings LLC, an entity owned and controlled by Stella
Sutton.     of these shares are held of record by Azul Energy Holdings, LLC, an entity owned and controlled by Mark Instance.     of these shares are
held of record by Tazkeena Holdings Limited, an entity owned and controlled by Nicholas Wrigley. The address of UPC Wind Partners II, LLC and
each of the persons described in this footnote is c/o BEC Montana Properties 2, LLC, 501 Bricknell Key Drive, Suite 200, Miami, FL 33131.

(6)
 of these shares are held of record in the name of Summer Holdings, LLC, a Delaware limited liability company, ("SH"), of which Paul Gaynor is the
sole manager. As set out in the operating agreement of SH, the manager of SH has sole voting and investment control of the shares held of record by
SH. The members of SH include Paul Gaynor and certain family trusts established by Paul Gaynor or his spouse. The address of each of SH, Paul
Gaynor and the said family trusts is Attn: Don Cordell, Bowditch & Dewey, LLP, 175 Crossing Blvd, Suite 500, Framingham, MA 01702.

(7)
 of these shares are held of record in the name of TER Wind, LLC, a Delaware limited liability company, ("TW"), of which Timothy Rosenzweig is the
sole manager. As set out in the operating agreement of TW, the manager of TW has sole voting and investment control of the shares held of record by
TW. The members of TW include Timothy Rosenzweig and certain family trusts established by Timothy Rosenzweig or his spouse. The address of
each of TW, Timothy Rosenzweig and the said family trusts is Attn: Don Cordell, Bowditch & Dewey, LLP, 175 Crossing Blvd, Suite 500,
Framingham, MA 01702.
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 CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

        In this section, any reference to Series B Units issued prior to closing of this offering is to First Wind Holdings, LLC's old Series B Units,
which were issued prior to the reclassification of units that we are undertaking in connection with our reorganization, which we are effecting
immediately prior to this offering. In connection with our reorganization to be completed immediately prior to the closing of this offering all old
Series B Units will be converted into new Series B Units, together with a corresponding number of shares of our Class B common stock.

Proposed Transactions with First Wind Holdings Inc.

        In connection with the reorganization, we will engage in certain transactions with certain of our directors, director nominees, each of our
executive officers and other persons and entities, that will become beneficial owners of 5% or more of our voting securities, through their
ownership of shares of our Class A common stock and Class B common stock, upon the consummation of the reorganization and this offering.
These transactions are described in "The Reorganization and Our Holding Company Structure" and "Summary of Compensation�Employment
Agreements of Executive Officers."

Historical Transactions with First Wind Holdings, LLC

        Prior to this offering, our business was conducted through First Wind Holdings, LLC. From inception to date, the only persons who have
been beneficial owners of five percent or more of the voting units of First Wind Holdings, LLC are UPC Wind Partners II, LLC, the D. E. Shaw
group and Madison Dearborn. Set forth below is a description of certain transactions between First Wind Holdings, LLC and certain of our
directors, executive officers and principal securityholders.

May 2004 and June 2005 Amended and Restated LLC Agreements

        On May 4, 2004, First Wind Holdings, LLC, amended and restated its limited liability company agreement. Pursuant to this amendment
and restatement, (i) two new members were admitted to First Wind Holdings, LLC and (ii) First Wind Holdings, LLC's units were re-classified
into 900 voting units and 100 nonvoting units. The two additional members admitted were Summer Holdings, LLC and TER Wind, LLC, and
these members made capital contributions of $60 and $30, respectively, for which they received 60 nonvoting units and 30 nonvoting units,
respectively. Through a number of family trusts, Paul Gaynor retains control of Summer Holdings, LLC and Timothy Rosenzweig retains
control of TER Wind, LLC.

        On June 23, 2005, First Wind Holdings, LLC amended and restated its limited liability company agreement. Pursuant to this amendment
and restatement, (i) two new members were admitted to First Wind Holdings, LLC and (ii) First Wind Holdings, LLC's units were re-classified
into 900 voting units and 185 nonvoting units. The two additional members admitted were BEC Montana Properties 3, LLC and Tenggay
Holdings, LLC, and these members made capital contributions of $0.3 million and $0.3 million, respectively, for which they received 46 and 39
Nonvoting Units, respectively. Brian E. Caffyn was the sole owner of and sold BEC Montana Properties 3, LLC, later renamed Azul Energy
Holdings, LLC, to Mark Instance in 2007. Tenggay Holdings, LLC is owned by Stella Sutton. Both of these entities are members of UPC Wind
Partners II, LLC.

April 2006 Amended and Restated LLC Agreement and Unit Subscription Agreement

        On April 28, 2006 First Wind Holdings, LLC amended and restated its limited liability company agreement. Pursuant to this amendment:
(i) all of First Wind Holdings, LLC's outstanding voting units and nonvoting units were initially assigned and transferred to UPC Wind
Partners II, LLC ("UPC Holding") pursuant to a unit transfer agreement; (ii) all of First Wind Holdings, LLC's outstanding voting units and
nonvoting units were converted into a total of 51,000,000 Series A Units; (iii) Series A
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Units were sold to each of our members pursuant to a unit subscription agreement, and certain Series A Units were granted for non-cash
consideration; (iv) Series B-1 Units were granted to certain of our executive officers pursuant to restricted unit agreements; (v) we redeemed
certain Series A Units held by UPC Holding pursuant to a unit redemption agreement; and (vi) all outstanding membership interests of First
Wind Energy, LLC ("First Wind Energy") (formerly UPC Wind Management, LLC) were transferred to First Wind Holdings, LLC pursuant to a
membership interest transfer agreement.

        On April 28, 2006, First Wind Holdings, LLC, UPC Holding, Mr. Gaynor, Mr. Rosenzweig and a third party entered into a unit
subscription agreement for Series A Units by which the investors acquired Series A Units from First Wind Holdings, LLC for a unit purchase
price of $1.00 per unit. A similar agreement was entered into with Mr. Alvarez on March 15, 2007. Pursuant to capital call provisions in our
April 2006 amended and restated limited liability company agreement and corresponding provision in the unit subscription agreement, additional
Series A Units were issued to our investors on July 28, 2006, October 2, 2006, November 1, 2006, January 3, 2007 and March 15, 2007,
respectively; in each case for a unit subscription price of $1.00. Proceeds of these issuances were used to fund development activity. On            ,
2008, Mr. Metzner entered into a similar agreement which gives him the right to purchase Series A Units for a unit purchase price of $1.00 per
unit.

        Pursuant to our April 2006 amended and restated limited liability company agreement, and the related unit subscription agreement, we sold
the securities presented in the table below to our directors, named executive officers and principal securityholders during the fiscal years 2006
and 2007. Series A Units were sold at $1.00 per unit. Series B Units are intended to constitute "profits interests" within the meaning of Revenue
Procedures 93-27 and 2001-43 and were accordingly awarded to certain members of our management team.

        On May 27, 2008, First Wind Holdings, LLC received additional capital commitments of $141.0 million from its members and increased
the aggregate number of authorized Series A Units to 681,604,890. Subsequent to March 31, 2008, members of First Wind Holdings, LLC made
aggregate capital contributions of $89.5 million. The remaining member capital commitments available to First Wind Holdings, LLC were
$69.9 million as a result of the above capital transactions.

        On May 27, 2008, in connection with the additional capital commitments of $141.0 million provided by certain members of First Wind
Holdings, LLC, First Wind Holdings, LLC increased the aggregate number of authorized Series B Units to 180,000,000, of which 45,000,000
are not subject to any restrictions. First Wind Holdings, LLC issued 44,118,000 Series B Units of the aforementioned 45,000,000 Series B Units
to these members, which vested immediately upon issuance.

        On June 25, 2008, First Wind Holdings, LLC issued 53,810,000 Series B Units to employees and certain Directors of First Wind
Holdings, LLC. Commensurate with this issuance, the aggregate number of Series B Units issued to employees, Directors and members of First
Wind Holdings, LLC was 168,290,000.
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        The following table sets forth, as of June 30, 2008, the aggregate number and purchase price of Series A Units sold to our directors, named
executive officers and 5% security holders since 2006.

Series A Units

Aggregate
Purchase
Price

D. E. Shaw MWP Acquisition Holdings, L.L.C. 138,934,111 138,934,111
Madison Dearborn Capital Partners IV, L.P. 138,934,111 138,934,111
UPC Wind Partners II, LLC 23,433,905 23,433,905

Total�principal securityholders 301,302,127 301,302,127

Paul Gaynor 1,118,709 1,118,709
Michael Alvarez 256,971 256,971
Timothy Rosenzweig 714,468 714,468

Total�named executive officers 2,090,148 2,090,148

        The units awarded to our management were issued pursuant to restricted unit agreements and were subject to vesting. See "�Summary of
Compensation�Potential Payments upon Termination or Change in Control�Restricted Unit Agreements."

Consolidation of management's holdings in First Wind Holdings, LLC

        In April 2006, in connection with the adoption of our amended and restated limited liability company agreement, all of our outstanding
voting units and nonvoting units were assigned and transferred to UPC Holding pursuant to a unit transfer agreement by and among BEC
Montana Properties 2, LLC, BEC Montana Properties 3, LLC, Tenggay Holdings, LLC, Swift Diamond Holdings, LLC, TER Wind, LLC,
Summer Holdings, LLC (for purposes of the transfer agreement, the transferors) and UPC Holding. Pursuant to the unit transfer agreement, the
transferors agreed to transfer 100% of the shares of First Wind Holdings, LLC to UPC Holding in exchange for 1,093,406 units of UPC Holding.
At the time of the transfer, BEC Montana Properties 2, LLC and BEC Montana Properties 3, LLC were owned by Brian Caffyn. Stella Sutton
owned Tenngay Holdings, LLC. At the time of the transfer, Swift Diamond Holdings, LLC was owned by Mr. Gish, TER Wind, LLC was
owned by Mr. Rosenzweig and Summer Holdings, LLC was owned by Mr. Gaynor.

Redemption of Series A Units held by UPC Holding

        On April 28, 2006, First Wind Holdings, LLC entered into a Unit Redemption Agreement with UPC Holding, under which First Wind
Holdings, LLC redeemed 42,972,114 of the Series A Units held by UPC Holding in First Wind Holdings, LLC for a purchase price consisting of
(i) $32.2 million paid immediately at execution of the Unit Redemption Agreement and (ii) future contingency cash payments to be made in
connection with the commencement of commercial operations at certain development projects, equal to $33 thousand per megawatt of installed
capacity at each such development project, up to a total of $10.0 million. As of the date of this offering, no such contingency payments have
been made though future payments may be required if the applicable development projects reach commercial operations.

Transfer of Turbines to Evergreen Wind Power, LLC

        In January 2006, the D. E. Shaw group sold 28 1.5 MW General Electric turbines to Evergreen Wind Power, LLC, our operating subsidiary
that holds our Mars Hill assets. In connection with this sale, the D. E. Shaw group received a reimbursement of the consideration paid for the
turbines/additional membership interests in First Wind Holdings, LLC as well as a cash payment of $5.0 million, representing a fair market
value adjustment to the price originally paid by the D. E. Shaw group for the turbines.
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Contribution of Maine Wind Partners II, LLC

        On April 28, 2006, First Wind Holdings, LLC entered into a Membership Interest Transfer Agreement with D. E. Shaw MWP Acquisition
Holdings, L.L.C. (for the purpose of this Membership Interest Transfer Agreement, the transferor) regarding all outstanding Preferred A Units
held by the transferor in its subsidiary Maine Wind Partners II, LLC. Consequently, pursuant to the Membership Interest Transfer Agreement,
we issued 16,277,500 Series A Units for non-cash consideration to D. E. Shaw MWP Acquisition Holdings, L.L.C., one of our principal
securityholders.

First Wind Energy, LLC

        First Wind Energy, LLC employs all of our officers and personnel and is owned 99% by First Wind Holdings, LLC with the balance of its
equity owned by the D. E. Shaw group and Madison Dearborn. The D. E. Shaw group and Madison Dearborn purchased their interests in First
Wind Energy in January 2008 in exchange for an aggregate capital contribution of $200.

Transfer of membership interests in First Wind Energy

        On April 28, 2006, all outstanding membership interests of First Wind Energy were transferred to us pursuant to a membership interest
transfer agreement by and among PAG Wind, LLC, a Delaware limited liability company, which is directly wholly owned by Peter Gish, BEC
Wind, LLC, a Delaware limited liability company, which is directly wholly owned by Brian Caffyn, First Wind Holdings, LLC and certain
related parties. Pursuant to the membership interest transfer agreement, PAG Wind, LLC sold and delivered five voting units and five
non-voting units of First Wind Energy to First Wind Holdings, LLC for $1 and BEC Wind, LLC sold and delivered 45 voting units and 45
non-voting units of First Wind Energy to First Wind Holdings, LLC for $9. Under the terms of the agreement, First Wind Energy agreed to
continue to provide certain administrative services provided in the past to certain of our subsidiaries for one year after the date of the
membership interest transfer agreement. First Wind Energy currently provides administrative and management services to us and all of our
subsidiaries.

Tax Distributions

        In May 2008, pursuant to First Wind Holdings, LLC's amended and restated limited liability company agreement, First Wind
Holdings, LLC made tax distributions to its Series A Unitholders totaling $8.6 million. These distributions covered income tax liabilities of First
Wind Holdings, LLC's Series A Unitholders that arose in connection with their holdings during the fiscal year 2007.

Registration Rights Agreement

        In connection with the closing of the offering, we will enter into a resale and registration rights agreement with certain of our current
investors to register for sale under the Securities Act shares of our equity securities in the circumstances described below. All persons who
purchased our units under our April 2006 amended and restated limited liability company agreement and certain members of our management
will be party to the resale and registration rights agreement. This agreement will provide certain holders of our common stock with the right to
require us to register shares of our Class A common stock that are received by them in our reorganization that we are undertaking in connection
with this offering or that are issuable upon exchange of fully-vested Series B Units, and a corresponding number of shares of our Class B
common stock, and will provide the other stockholders who will be party to the agreement with the right to include their equity securities in a
registration statement under most other circumstances. The following describes such rights and circumstances following our reorganization as a
corporation.
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         Demand Rights.    Subject to certain limitations, at any time after our initial public offering, certain of our stockholders will have the right,
by delivering written notice to us, to require us to register the number of our equity securities requested to be so registered in accordance with
the registration rights agreement. Within ten days of receipt of notice of a demand registration, we will be required to give notice to all other
holders of registerable equity securities. We will include in the registration all securities with respect to which we receive a written request for
inclusion in the registration within ten days of the date we send our notice. For purposes of the registration rights agreements, a public offering is
defined as any firm commitment underwritten initial public offering by us or our stockholders of common equity securities pursuant to an
effective registration statement under the Securities Act, which common equity securities are authorized and approved for listing on the New
York Stock Exchange or admitted to trading and quoted on the Nasdaq National Market system.

         Piggyback Rights.    Any holder of registrable equity securities will be entitled to request to participate in, or "piggyback" on, registrations
of any of our securities for sale by us or by a third party at any time after our initial public offering. We call this right a piggyback right and the
resulting registration a piggyback registration. The piggyback right will apply to any registration following our initial public offering other than
a demand registration described above or a registration on Form S-4 or S-8.

         Conditions and Limitations; Expenses.    The registration rights outlined above will be subject to conditions and limitations, including the
right of the underwriters to limit the number of shares to be included in a registration statement and our right to delay or withdraw a registration
statement under specified circumstances.

        Holders of securities with registration rights will not be able to make any public sale of our equity securities (including sales under
Rule 144) during a period that begins seven days before the effectiveness of a registration statement and that ends, in the case of this offering,
180 days after this offering and, in any other underwritten offering in which registration rights were exercised, a period not to exceed 90 days or
such shorter period as may be requested by the underwriters. In either case, the managing underwriters for the relevant offering may agree to
shorten this period.

Related Party Loans and Advances

        Between the period commencing on March 5, 2002 and ending on April 28, 2006, we entered into a number of demand loan agreements
with BEC Montana Properties 2, LLC, an entity that is wholly owned by Brian Caffyn. These loans allowed us to finance the development and
construction of wind energy projects. We had the ability to borrow up to $42.0 million under the terms of the demand loans. The loans bore
interest at an annual rate of 5% and were due on demand, but in no event later than ten years from the date of the loan. We used capital
contributions of $28.2 million to repay and retire all outstanding demand loan agreements with BEC Montana Properties 2, LLC on April 28,
2006. In addition Mr. Caffyn provided two personal guarantees for certain obligations of Kaheawa Wind Power, LLC from March 20, 2005
through June 24, 2006. On March 24, 2005, Mr. Caffyn provided a personal guarantee of certain obligations of Kaheawa Wind Power, LLC in
connection with a construction financing entered into by Kaheawa Wind Power, LLC. This guarantee was terminated on February 13, 2006. On
March 23, 2006, Mr. Caffyn provided an additional personal guarantee of certain obligations of Kaheawa Wind Power, LLC in connection with
a construction financing entered into by Kaheawa Wind Power, LLC. This guarantee terminated by its terms on June 24, 2006. Mr. Caffyn
served as Chairman of First Wind Partners, LLC from 2002 to 2007.

        In 2005, we made a advance of approximately $3.0 million to Makani Nui Associates, LLC, which holds a minority membership interest in
UPC Hawaii Wind Partners, LLC, one of our partially owned subsidiaries. During 2006, Makani Nui Associates, LLC repaid approximately
$3.0 million to UPC Hawaii Wind Partners, LLC. For the year ended December 31, 2007, we made distributions to our tax

163

Edgar Filing: First Wind Holdings Inc. - Form S-1

200



Table of Contents

equity investors and a minority member of the subsidiary that owns our Kaheawa Wind Power I project of $23.7 million.

        On May 3, 2007, we entered into term promissory notes with certain of our principal security holders and executive officers. Pursuant to
our promissory notes with D. E. Shaw MWP Acquisition Holdings, L.L.C., Madison Dearborn Capital Partners IV, L.P., Michael Alvarez, Steve
Vavrik, Timothy Rosenzweig and UPC Wind Partners II, LLC, a Delaware limited liability company ("UPC Holding") we borrowed
$4.6 million, $4.6 million, $30 thousand, $30 thousand, $30 thousand and $0.8 million, respectively. The notes bear interest at 8% per annum. In
May 2008, these borrowings were converted to capital contributions for which the lending members received 10,802,191 Series A Units in the
aggregate.

        On May 29, 2007, we entered into a second set of term promissory notes with certain of our principal investors and executive officers.
Pursuant to our promissory notes with D. E. Shaw MWP Acquisition Holdings, L.L.C., Madison Dearborn Capital Partners IV, L.P., Michael
Alvarez and UPC Wind Partners II, LLC we borrowed $5.5 million, $5.5 million, $40 thousand and $0.8 million from these parties, respectively.
The notes bear interest at 8% per annum. In May 2008, these borrowings were converted to capital contributions for which the lending members
received 12,628,937 Series A Units.

        The D. E. Shaw group, Madison Dearborn and UPC Wind Partners II have guaranteed up to $350.0 million in support of our indebtedness
to our lenders. These guarantees consisted of: (i) up to $270.0 million under one of our revolving credit facilities; (ii) $20.0 million under one of
our turbine supply loans; and (iii) up to $60.0 million under our letter of credit facility. These guarantees are secured by a pledge of these parties'
equity interests in us. We expect that these guarantees and pledge will terminate in connection with this offering. As of March 31, 2008, the
outstanding amount of obligations guaranteed by our investors was $214.9 million under one of our revolving credit facilities and $20.0 million
under one of our turbine supply loans.

        Membership interests in UPC Holding, which is an investor in First Wind Holdings, LLC, are beneficially owned by certain of our directors
and executive officers. See "April 2006 Amended and Restated LLC Agreement and Unit Subscription Agreement�Consolidation of
management's holdings in First Wind Holdings, LLC."

        On May 2, 2008, we received a 30% voting interest in Winergy Power Holdings, LLC, an offshore wind energy development company, in
exchange for a contribution of cash and other assets. The D. E. Shaw group owns approximately 41% of the outstanding voting interests in
Winergy Power Holdings, LLC, with the balance of the membership interests held by third-party investors. Messrs. Gaynor, Alvarez and Martin
serve on the board of managers of Winergy Power Holdings, LLC. Winergy Power Holdings, LLC is in the process of developing offshore wind
energy projects and has no completed projects to date.

Inter-company Loans and Guarantees

        We provide loans to our project and other subsidiary companies on an ongoing basis to cover working capital, project, construction and
related costs. Loans to our project subsidiaries are generally repaid once the project companies enter into third-party financings. As of
December 31, 2007, approximately $275.0 million in intercompany loans was outstanding to our project and other subsidiary companies.

Indemnification, Employment and Related Agreements

        As permitted by the DGCL, our certificate of incorporation and bylaws include provisions that authorize and require us to indemnify our
officers and directors to the fullest extent permitted under

164

Edgar Filing: First Wind Holdings Inc. - Form S-1

201



Table of Contents

Delaware law, subject to limited exceptions. In connection with this offering, we will enter into separate indemnification agreements with each
of our directors and certain of our officers, which may provide such individuals and their affiliates, including our Sponsors, rights to
indemnification that may be more broad than the specific indemnification provisions contained in the DGCL. We have also entered into
employment agreements, restricted unit agreements and non-competition and confidentiality agreements with our named executive officers. See
"Management." The amended and restated limited liability company agreement of First Wind Holdings, LLC will also provide indemnification
rights to its managing member, members, officers and their respective affiliates, including our Sponsors. Because First Wind Holdings, LLC is a
limited liability company, the indemnification provisions in its amended and restated limited liability company agreement will not be subject to
the limitations set forth in the DGCL with respect to the indemnification that may be provided by a Delaware corporation to its directors and
officers.

Purchase of Prattsburgh Real Property

        On February 22, 2008 we entered into a purchase agreement with Windfarm Prattsburgh, LLC, a Delaware limited liability company and
our indirect wholly owned subsidiary; UPC Holding; and BEC New York Properties, LLC, a Delaware limited liability company that is owned
by Brian Caffyn with respect to a parcel of land situated in the town of Prattsburgh pursuant to which Windfarm Prattsburgh, LLC purchased the
parcel of land from BEC New York Properties, LLC. Windfarm Prattsburgh, LLC agreed to purchase the parcel for (i) consideration of 152,527
Series A Units in UPC Wind Partners LLC to be granted to UPC Holding as the seller's designee and (ii) a payment of $23 thousand from
Windfarm Prattsburgh, LLC to BEC New York Properties, LLC. Accordingly, and in connection with the closing of this transaction, we granted
152,527 Series A Units for non-cash consideration to UPC Holding, one of our principal securityholders.

Procedures for Approval of Related Person Transactions

        A "Related Party Transaction" is a transaction, arrangement or relationship in which we or any of our subsidiaries was, is or will be a
participant, the amount of which involved exceeds $120,000, and in which any related party had, has or will have a direct or indirect material
interest. A "Related Person" means:

�
any person who is, or at any time during the applicable period was, one of our directors;

�
any person who is known by us to be the beneficial owner of more than 5.0% of our common stock;

�
any immediate family member of any of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law of a director or a beneficial
owner of more than 5.0% of our common stock, and any person (other than a tenant or employee) sharing the household of
such director or beneficial owner of more than 5.0% of our common stock; and

�
any firm, corporation or other entity in which any of the foregoing persons is a partner or principal or in a similar position or
in which such person has a 10.0% or greater beneficial ownership interest.

        In the ordinary course of business, we may enter into Related Party Transactions. The policies and procedures relating to the approval of
Related Party Transactions are not in writing. Given the relatively small size of our organization, any material Related Party Transactions
entered into generally are known about and discussed with management and our board of directors prior to entering into the transaction.
Typically, a Related Party Transaction does not require formal approval by our board of directors; however, prior to entering into a Related Party
Transaction, we determine that such an arrangement is conducted at arm's length and is reasonable and fair to us.
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 THE REORGANIZATION AND OUR HOLDING COMPANY STRUCTURE

Overview

        On May 9, 2008, we were incorporated as a Delaware corporation. After the completion of the reorganization described below and this
offering, our outstanding capital stock will consist of Class A common stock and Class B common stock. Our Class A common stock will be
held by the investors in this offering as well as entities in the D. E. Shaw group. Our Class B common stock will be held by our Sponsors, certain
of our employees and other existing investors. Our Class B common stock is, subject to certain limitations, convertible into Class A common
stock at the election of the holders thereof and votes together with the Class A common stock as a single class. After the completion of the
reorganization and this offering, our Sponsors will own      % of our outstanding Class A common stock and Class B common stock on a
combined basis (        % if the underwriters exercise their option to purchase additional shares of Class A common stock in full) and will have
effective control over the outcome of votes on all matters requiring approval by our stockholders.

        We were formed in contemplation of this offering and upon its completion all of our business and operations will continue to be conducted
through First Wind Holdings, LLC, which owns all of our operating subsidiaries. We will be the sole managing member of First Wind Holdings,
LLC. In connection with the reorganization we are completing immediately prior to this offering, all of the outstanding equity of First Wind
Holdings, LLC will be either exchanged for our Class A common stock or reclassified into Series B Units of First Wind Holdings, LLC. Our
Sponsors, certain of our employees and other existing investors will own all of First Wind Holdings, LLC's Series B Units, which have no voting
rights, except with regard to certain amendments of First Wind Holdings, LLC's amended and restated limited liability company agreement that
adversely affect the rights of holders of Series B Units. Each holder of Series B Units in First Wind Holdings, LLC will receive an equal number
of shares of our Class B common stock, which is convertible into Class A common stock. Certain entities in the D. E. Shaw group have elected
to receive Class A common stock in lieu of receiving Series B Units.

        For each membership unit of First Wind Holdings, LLC that is reclassified as a Series B Unit in the reorganization, we will issue the holder
one share of our Class B common stock in exchange for the payment of its par value. When a Series B Unit is exchanged for a share of our
Class A common stock or forfeited as a result of applicable vesting provisions related to compensatory equity grants a corresponding share of
our Class B common stock will automatically be redeemed and cancelled by us. The combination of a Series B Unit and its corresponding share
of Class B common stock will be exchangeable for a share of our Class A common stock. Unvested Series B Units will not be exchangeable
until they have vested.

        Concurrently with the closing of this offering and the reorganization, the D. E. Shaw group and Madison Dearborn will enter into a
stockholders' agreement pursuant to which they will agree to vote all shares of Class A common stock and Class B common stock then held by
them, and acquired in the future, together on certain matters submitted to a vote of our common stockholders, including the election of directors.
As a result, they will be able to exercise control over such matters requiring the approval of our stockholders, including the election of our
directors and the approval of significant corporate transactions.

        The      shares of our Class A common stock that will be outstanding after this offering, will represent 100% of the rights of the holders of
all classes of our capital stock to share in all distributions, except for the right of holders of our Class B common stock to receive its par value
upon our liquidation, dissolution or winding up.

        Pursuant to a resale and registration rights agreement that we will enter into with certain of our current investors, we will use our best
efforts to file a registration statement in order to register the resales of the shares of our Class A common stock that are issuable upon exchange
of fully-vested
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Series B Units. See "�Resale and Registration Rights Agreement" for a description of the timing and manner limitations on resales of these
shares.

        The graphic below illustrates our holding company structure and anticipated ownership immediately after the consummation of the
reorganization and this offering (assuming no exercise of the Underwriters' option to purchase additional shares of Class A common stock).

(1)
The members of First Wind Holdings, LLC, other than us, will consist of our Sponsors and certain of our employees and current investors.

(2)
Each share of Class A common stock and Class B common stock is entitled to one vote per share. The Class A common stockholders will have the
right to receive all distributions made on account of our capital stock, except for the right of the Class B common stockholders to receive their $0.0001

per share par value pari passu upon liquidation, dissolution or winding up. The D. E. Shaw group will hold Series B Units, Class A common stock and
Class B common stock.

(3)
Series A Units and Series B Units will have the same economic rights per unit.

Holding Company Structure

        Our only business following this offering will be to act as the sole managing member of First Wind Holdings, LLC and, as such, we will
operate and control all of its business and affairs and will consolidate its financial results into our financial statements. Following this offering,
First Wind Holdings, LLC will have two classes of equity outstanding: Series A Units held by us and Series B Units that will be held by our
Sponsors and certain of our employees and other current investors. The ownership interests of holders of Series B Units of First Wind
Holdings, LLC will be accounted for as a minority interest in our consolidated financial statements after this offering and will be held by our
Sponsors and certain of our employees and other current investors.

Edgar Filing: First Wind Holdings Inc. - Form S-1

204



        Net profits and net losses and distributions of First Wind Holdings, LLC will be allocated and made to its members pro rata in accordance
with the number of membership units of First Wind Holdings, LLC they hold. Accordingly, net profits and net losses of First Wind
Holdings, LLC will initially be allocated, and distributions will be made, approximately       % to us and approximately      % to the initial
holders of Series B Units (or      % and      %, respectively, if the underwriters exercise their option to purchase additional shares of Class A
common stock in full).
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        Subject to the availability of net cash flow at the First Wind Holdings, LLC level, we intend to cause First Wind Holdings, LLC to
distribute to us, and the holders of Series B Units, cash payments for the purposes of funding tax obligations in respect of the taxable income and
net capital gain that is allocated to us and the holders of Series B Units, respectively, as members of First Wind Holdings, LLC.

        Assuming First Wind Holdings, LLC makes distributions to its members in any given year, the determination to pay dividends, if any, to
our Class A common stockholders will be made by our board of directors. We do not expect to declare or pay any cash or other dividends in the
foreseeable future on our Class A common stock, as we intend to reinvest cash flow generated by operations in our business. Class B common
stock will not be entitled to any dividend payments. Our debt agreements effectively limit our ability to pay dividends on our Class A common
stock, and we may also enter into credit agreements or other borrowing arrangements in the future that prohibit or restrict our ability to declare
or pay dividends on our Class A common stock.

Restructuring of Certain Entities in the D. E. Shaw Group

        Entities in the D. E. Shaw group hold      % of First Wind Holdings, LLC's units immediately prior to this offering. Certain entities in the
D. E. Shaw group have elected not to receive a combination of Class B common stock and Series B Units for their holdings in First Wind
Holdings, LLC but will instead receive Class A common stock through a series of reorganization steps that will involve merging certain entities
in the D. E. Shaw group into us immediately prior to the consummation of this offering. All other existing holders of units in First Wind
Holdings, LLC will receive a combination of Class B common stock and Series B Units in exchange for their holdings.

Amended and Restated Limited Liability Company Agreement of First Wind Holdings, LLC

        Following our reorganization and this offering, we will operate our business through First Wind Holdings, LLC and its consolidated
subsidiaries. The operations of First Wind Holdings, LLC, and the rights and obligations of its members, are governed by the amended and
restated limited liability company agreement of First Wind Holdings, LLC, a form of which is filed as an exhibit to the registration statement of
which this prospectus forms a part. The following is a description of the material terms of this limited liability company agreement.

         Governance.    We will serve as the sole managing member of First Wind Holdings, LLC. As such, we will control its business and affairs
and be responsible for the management of its business. No other members of First Wind Holdings, LLC, in their capacity as such, will have any
authority or right to control the management of First Wind Holdings, LLC or to bind it in connection with any matter.

         Voting and Economic Rights of Members.    First Wind Holdings, LLC will have two series of outstanding equity: Series A Units, which
may only be issued to us, the sole managing member, and Series B Units. The Series B Units will be held by our Sponsors and certain of our
employees and other current investors. As of the closing of this offering      Series B Units will be fully-vested and      Series B Units will have
been granted but remain subject to vesting. Each Series A Unit and Series B Unit will entitle holders to equal economic rights. Holders of
Series B Units will have no voting rights, except for the right to approve amendments to the amended and restated limited liability company
agreement of First Wind Holdings, LLC that adversely affect the rights of the holders of Series B Units.

        Net profits and net losses and distributions of First Wind Holdings, LLC will be allocated and made to its members pro rata in accordance
with the number of membership units of First Wind Holdings, LLC they hold (whether or not vested). First Wind Holdings, LLC will agree to
make distributions to the holders of its membership units, including us, for the purpose of funding tax obligations in respect of First Wind
Holdings, LLC that are allocated to them. See "�Restrictive Covenants�Tax Consequences." However, First Wind Holdings, LLC may not make
any distributions
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to its members if doing so would violate any agreement to which it is then a party or any law then applicable to it, have the effect of rendering it
insolvent or result in it having net capital lower than that required by applicable law.

         Coordination of First Wind Holdings Inc. and First Wind Holdings, LLC.    At any time we issue a share of our Class A common stock
for cash, the net proceeds received by us will be promptly transferred to First Wind Holdings, LLC, and First Wind Holdings, LLC will issue to
us one of its Series A Units, or, alternatively, we may agree to transfer the net proceeds to a member of First Wind Holdings, LLC in exchange
for the surrender of one Series B Unit of First Wind Holdings, LLC held by such member, which Series B Unit will be automatically converted
into a Series A Unit upon such transfer. At any time we issue a share of our Class A common stock pursuant to our LTIP Plan, we will
contribute to First Wind Holdings, LLC any proceeds we receive in connection with such issuance and First Wind Holdings, LLC will issue to
us one of its Series A Units, having the same restrictions, if any, attached to the shares of Class A common stock issued under this plan. In the
event that we issue other classes or series of our equity securities, First Wind Holdings, LLC will issue, and Series B Units (if any) transferred to
us by its members in exchange for our newly issued equity securities will be automatically converted into, an equal number of equity securities
of First Wind Holdings, LLC with designations, preferences and other rights and terms that are substantially the same as our newly issued equity
securities. Conversely, if we redeem any shares of our Class A common stock (or our equity securities of other classes or series) for cash, First
Wind Holdings, LLC will, immediately prior to our redemption, redeem an equal number of Series A Units (or its equity securities of the
corresponding classes or series) held by us, upon the same terms and for the same price, as the shares of our Class A common stock (or our
equity securities of such other classes or series) are redeemed.

        Pursuant to the amended and restated limited liability company agreement of First Wind Holdings, LLC, we will agree, as managing
member, that we will not conduct any business other than the management and ownership of First Wind Holdings, LLC and its subsidiaries, or
own any other assets (other than on a temporary basis), although we may incur indebtedness and may take other actions if we determine in good
faith that such indebtedness or other actions are in the best interest of First Wind Holdings, LLC. In addition, membership units of First Wind
Holdings, LLC, as well as our common stock, will be subject to equivalent stock splits, dividends and reclassifications.

         Issuances and Transfer of Units.    Series A Units may only be issued to us, the managing member of First Wind Holdings, LLC, and are
non-transferable. Series B Units may only be issued to persons or entities to which we agree to permit the issuance of units in exchange for cash
or other consideration, including the services of First Wind Holdings, LLC's employees. Series B Units may not be transferred, except to certain
permitted affiliate transferees of our Sponsors. A holder of Series B Units may not transfer any Series B Units to any person unless he or she
transfers an equal number of shares of our Class B common stock to the same transferee.

         Exchange Rights.    We have reserved for issuance      shares of our Class A common stock, which is the aggregate number of shares of
our Class A common stock expected to be issued over time upon exchanges by any member who holds fully-vested Series B Units.

         Redemption of Shares of Class B Common Stock.    Any holder of Series B Units who has acquired a corresponding number of shares of
Class B common stock in connection with the original issuance of Series B Units, including all holders of the      Series B Units to be issued to
our Sponsors and certain of our employees and other current investors in connection with the reorganization, must deliver a corresponding
number of shares of Class B common stock to us for redemption in connection with exercising its right to exchange Series B Units for shares of
our Class A common stock.
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Exculpation and Indemnification

        The amended and restated limited liability company agreement contains provisions limiting the liability of First Wind Holdings, LLC's
managing members, members, officers and their respective affiliates, including our Sponsors. Moreover, the amended and restated limited
liability company agreement contains broad indemnification provisions for First Wind Holdings, LLC's managing member, members, officers
and their respective affiliates, including our Sponsors. Because First Wind Holdings, LLC is a limited liability company, these provisions are not
subject to the limitations on exculpation and indemnification contained in the DGCL with respect to the indemnification that may be provided by
a Delaware corporation to its directors and officers.

Restrictive Covenants

         Non-Competition.    Pursuant to the terms of our amended and restated limited liability company agreement and the individual restricted
unit agreements into which we have entered with all of our employees who are members of First Wind Holdings, LLC, our employee members
will agree not to compete with us during the term of their employment with us. In addition, they agree not to compete with us for a period of two
years following the termination of their employment.

         Confidential Information.    All employee members of First Wind Holdings, LLC will agree to protect the confidential information of
First Wind Holdings, LLC. This covenant will survive the termination of their employment.

         Forfeiture of Series B Units.    Unless otherwise determined by our board of directors in its sole discretion, or previously agreed to by the
employee member, his or her permitted transferees and us, the employee members of First Wind Holdings, LLC will forfeit their unvested
Series B Units in First Wind Holdings, LLC if their employment with us is terminated for cause or if they leave without cause.

         Voting Rights of Class A Stockholders and Class B Stockholders.    Each share of our Class A common stock and Class B common stock
will entitle its holder to one vote. Immediately after this offering, our Class B common stockholders will collectively hold approximately      %
of the combined voting power of our common stock (or      % if the underwriters exercise their option to purchase additional shares of Class A
common stock in full). In addition, the D. E. Shaw group will hold approximately      % of the combined voting power of our common stock as a
result of its ownership of our Class A common stock. After the completion of the reorganization and this offering, our Sponsors will own      %
of our outstanding Class A common stock and Class B common stock on a combined basis (      % if the underwriters exercise their option to
purchase additional shares of Class A common stock in full) and will have effective control over the outcome of votes on all matters requiring
approval by our stockholders.

         Tax Consequences.    The holders of membership units of First Wind Holdings, LLC, including us, generally will incur U.S. federal, state
and local income taxes on their proportionate share of any net taxable income of First Wind Holdings, LLC. Net profits and net losses of First
Wind Holdings, LLC generally will be allocated to its members pro rata in proportion to the number of membership units they hold. The
amended and restated limited liability company agreement of First Wind Holdings, LLC will provide for cash distributions to its members if the
taxable income of First Wind Holdings, LLC in a given year gives rise to taxable income for its members in excess of the cash otherwise
distributed to them in that year. In accordance with this agreement, First Wind Holdings, LLC will make distributions to the holders of its
membership units for the purpose of funding their tax obligations in respect of the income of First Wind Holdings, LLC that is allocated to them.
Generally, these tax distributions will be computed based on our estimate of the net taxable income of First Wind Holdings, LLC allocable per
unit multiplied by an assumed tax rate equal to the highest combined U.S. federal and applicable state and local tax rate applicable to any
member (taking into account the deductibility of state and local taxes for U.S. federal income tax purposes).
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        First Wind Holdings, LLC intends to make an election under Section 754 of the Internal Revenue Code of 1986, as amended (the "Internal
Revenue Code"), which will be effective for 2008 and for each taxable year in which an exchange of Series B Units for shares of our Class A
common stock occurs. As a result of this election, our initial acquisition of new Series A Units, and the subsequent exchanges of Series B Units
for shares of our Class A common stock, are expected to result in increases in our share of the tax basis in the tangible and intangible assets of
First Wind Holdings, LLC at the time of our acquisition of membership units and any future exchanges, which will increase the tax depreciation
and amortization deductions available to us. These increases in tax basis and tax depreciation and amortization deductions are expected to reduce
the amount of tax that we would otherwise be required to pay in the future. We may be required to pay a portion of the cash saving we actually
realize from such increase to the holders of the Series B Units pursuant to a tax receivable agreement. See "�Tax Receivable Agreement" below.

Tax Receivable Agreement

        We will enter into a tax receivable agreement with holders of Series B Units after giving effect to the reorganization and any future holder
of Series B Units that will require us to pay such holders      % of the amount of cash savings, if any, in U.S. federal, state and local income tax
that we actually realize (or are deemed to realize in the case of an early termination payment by us, or a change in control, as discussed below)
as a result of the increases in tax basis described above and of certain other tax benefits related to entering into the tax receivable agreement,
including tax benefits attributable to payments under the tax receivable agreement. This will be our obligation and not the obligation of First
Wind Holdings, LLC. We expect to benefit from the remaining      % of cash savings, if any, realized. For purposes of the tax receivable
agreement, cash savings in income tax will be computed by comparing our actual income tax liability to the amount of such taxes that we would
have been required to pay had there been no increase in our share of the tax basis of the tangible and intangible assets of First Wind
Holdings, LLC. The term of the tax receivable agreement will commence upon consummation of this offering and will continue until all such tax
benefits have been used or expired, unless we exercise our right to terminate the tax receivable agreement for an agreed-upon value of payments
remaining to be made under the agreement. Estimating the amount of payments that we may be required to make under the tax receivable
agreement is imprecise by its nature, because the actual increase in our share of the tax basis, as well as the amount and timing of any payments
under the tax receivable agreement, will vary depending upon a number of factors, including:

�
the timing of exchanges of Series B Units for shares of our Class A common stock�for instance, the increase in any tax
deductions will vary depending on the fair market value, which may fluctuate over time, of the depreciable and amortizable
assets of First Wind Holdings, LLC at the time of the exchanges;

�
the price of our Class A common stock at the time of exchanges of Series B Units�the increase in our share of the basis in the
assets of First Wind Holdings, LLC, as well as the increase in any tax deductions, will be related to the price of our Class A
common stock at the time of these exchanges;

�
the extent to which these exchanges are taxable�if an exchange is not taxable for any reason (for instance, if a holder of
Series B Units exchanges units in order to make a charitable contribution), increased deductions will not be available;

�
the tax rates in effect at the time we use the increased amortization and depreciation deductions; and

�
the amount and timing of our income�we will be required to pay      % of the tax savings, as and when realized, if any. If we
do not have taxable income, we generally will not be required
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to make payments under the tax receivable agreement for that taxable year because no tax savings will have been actually
realized.

        We expect that, as a result of the size of the increases in our share of the tax basis of the tangible and intangible assets of First Wind
Holdings, LLC attributable to our interest therein, the payments that we make under the tax receivable agreement will likely be substantial for
periods in which we generate taxable income. However, because we have not generated taxable income to date and do not expect to generate
taxable income in the near-term, it is difficult to predict when and if we will make payments under the tax receivable agreement. Assuming that
there are no material changes in the relevant tax law, and that we earn sufficient taxable income to realize the full tax benefit of the increased
depreciation and amortization of our assets, we expect that future aggregate payments under the tax receivable agreement in respect of our initial
purchase of membership units of First Wind Holdings, LLC will be approximately $       million and range from approximately $       million to
$       million per year over the next 15 years (or $       million and range from approximately $       million to $       million per year over the next
15 years if the underwriters exercise their option to purchase additional shares of our Class A common stock in full). A $1.00 increase (decrease)
in the assumed initial public offering price of $       per Class A share (the midpoint of the price range set forth on the cover of this prospectus)
would increase (decrease) the aggregate amount of future payments to holders of Series B Units in respect of the purchase by $       million (or
$       million if the underwriters exercise their option to purchase additional shares of our Class A common stock in full).

        In addition, the tax receivable agreement will provide that, upon certain mergers, asset sales, other forms of business combinations or other
changes of control, our (or our successors') obligations with respect to exchanged or acquired Series B Units (whether exchanged or acquired
before or after such transaction) would be based on certain assumptions, including that we would have sufficient taxable income to fully use the
deductions arising from the increased tax basis and other benefits related to entering into the tax receivable agreement.

        Decisions made by the continuing members of First Wind Holdings, LLC in the course of running our business, such as with respect to
mergers, asset sales, other forms of business combinations or other changes in control, may influence the timing and amount of payments that
are received by an exchanging or selling member under the tax receivable agreement. For example, the earlier disposition of assets following an
exchange or acquisition transaction will generally accelerate payments under the tax receivable agreement and increase the present value of such
payments, and the disposition of assets before an exchange or acquisition transaction will increase an existing owner's tax liability without
giving rise to any rights of an existing owner to receive payments under the tax receivable agreement.

        Were the IRS to successfully challenge the tax basis increases described above, we would not be reimbursed for any payments previously
made under the tax receivable agreement. As a result, in certain circumstances, we could make payments under the tax receivable agreement in
excess of our actual cash savings in income tax.

Resale and Registration Rights Agreement

        Pursuant to a resale and registration rights agreement that we will enter into with certain of our current investors, the shares of Class A
common stock that are received by them in the reorganization, which we are undertaking in connection with this offering, or that are issuable in
exchange for fully-vested Series B Units, will be eligible for resale pursuant to a registration statement or otherwise, subject to the resale timing
and manner limitations described above.

Stockholders' Agreement

        Concurrently with the consummation of this offering and the reorganization, our Sponsors will enter into a stockholders' agreement with
respect to all shares of common stock then held by them and any additional shares of common stock that they may acquire in the future. Pursuant
to this agreement, they will agree to vote all their shares of Class A common stock and Class B common stock together on certain matters
submitted to our common stockholders for a vote, including the election of directors. Because our Sponsors will own      % of our outstanding
Class A common stock and Class B common stock on a combined basis (      % if the underwriters exercise their option to purchase additional
shares of Class A common stock in full), our Sponsors will have effective control over our election of directors.
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 DESCRIPTION OF CAPITAL STOCK

        Pursuant to our certificate of incorporation, we have the authority to issue an aggregate of             shares of capital stock, consisting
of             shares of Class A common stock, par value $0.001 per share,             shares of Class B common stock, $0.0001 par value and
             shares of preferred stock, par value $0.001 per share.

        Selected provisions of our organizational documents are summarized below. Forms of our organizational documents are attached as
exhibits to the registration statement of which this prospectus is a part. In addition, the summary below does not give full effect to the terms of
the provisions of statutory or common law that may affect the rights of a stockholder.

Class A Common Stock

        Upon completion of this offering we will have a total of             shares of Class A common stock and              shares of Class B common
stock outstanding. Prior to the offering, all of our outstanding shares of common stock were held of record by First Wind Holdings, LLC. We
have reserved             shares of Class A common stock for issuance to employees under our LTIP Plan.

         Voting rights.    Each share of Class A common stock is entitled to one vote in the election of directors and on all other matters submitted
to a vote of our stockholders. Class A common stockholders may not cumulate their votes in the election of directors. Each of our directors is
elected on an annual basis by our Class A common stockholders and Class B common stockholders voting as a single class.

         Dividends and distributions.    Holders of our Class A common stock are entitled to receive dividends if, as and when such dividends are
declared by our board out of assets legally available therefor after payment of dividends required to be paid on shares of preferred stock, if any.

         Liquidation.    In the event of any dissolution, liquidation, or winding up of our affairs, whether voluntary or involuntary, after payment of
our debts and other liabilities and making provision for any holders of our preferred stock who have a liquidation preference, our remaining
assets will be distributed ratably among the holders of Class A common stock.

         Fully paid.    All the shares of Class A common stock outstanding upon completion of this offering will be fully paid and nonassessable.

         Other rights.    Holders of our Class A common stock have no redemption or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions applicable to the Class A common stock.

        The rights preferences and privileges of holders of Class A common stock are subject to, and may be adversely affected by, the rights of
holders of shares of any series of preferred stock that we may designate and issue in the future.

Class B Common Stock

         Issuance of Class B Common Stock with Series B Units.    Shares of our Class B common stock are issuable only in connection with the
issuance of Series B Units of First Wind Holdings, LLC. When a Series B Unit is issued by First Wind Holdings, LLC, we will issue the holder
one share of our Class B common stock in exchange for the payment of its par value. Each share of our Class B common stock will be redeemed
for its par value and cancelled by us if the holder of the corresponding Series B Unit exchanges or forfeits its Series B Unit pursuant to the terms
of the amended and restated limited liability company agreement of First Wind Holdings, LLC or otherwise.
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         Voting Rights.    Our Class B common stockholders will be entitled to one vote for each share held of record on all matters submitted to a
vote of our stockholders.

        Class B common stockholders will not be entitled to cumulate their votes in the election of directors. Generally, all matters to be voted on
by stockholders must be approved by a majority (or, in the case of election of directors, by a plurality) of the votes entitled to be cast by all
Class B common stockholders and Class A common stockholders present in person or represented by proxy, voting together as a single class.
Except as otherwise provided by law or as described in "�Anti-Takeover Effects of Delaware Law and Our Certificate of Incorporation and
Bylaw Provisions" amendments to our certificate of incorporation must be approved by a majority of the combined voting power of all shares of
Class B common stock and Class A common stock, voting together as a single class. However, amendments to our certificate of incorporation
that would alter or change the powers, preferences or special rights of the shares of Class B common stock so as to affect them adversely also
must be approved by a majority of the votes entitled to be cast by the holders of the shares affected by the amendment, voting as a separate class.
Accordingly, any amendment to our certificate of incorporation to increase or decrease the authorized shares of Class B common stock must be
approved by the vote of the holders of a majority of the shares of Class B common stock, voting together as a single class.

        See "The Reorganization and Our Holding Company Structure�Stockholders' Agreement" for a description of the terms of the stockholders'
agreement that our Sponsors will enter into in connection with this offering.

         Dividend Rights.    Our Class B common stockholders will not participate in any dividends declared by our board of directors.

         Liquidation.    In the event of any dissolution, liquidation, or winding up of our affairs, whether voluntary or involuntary, after payment of
our debts and other liabilities and making provision for any holders of our preferred stock who have a liquidation preference, Class B common
stockholders will only be entitled to receive the $0.0001 par value of our Class B common stock.

         Other Matters.    In the event of our merger or consolidation with or into another company in connection with which shares of Class B
common stock are converted into, or exchangeable for, shares of stock, other securities or property (including cash), all Class B common
stockholders will be entitled to receive the same kind and amount of shares of stock and other securities and property (including cash); provided,
that if shares of Class B common stock are exchanged for shares of capital stock, such shares exchanged for, or changed into, may differ to the
extent that the shares of our Class A common stock and Class B common stock differ. No shares of Class B common stock will have preemptive
rights to purchase additional shares of Class B common stock. Upon consummation of this offering, all outstanding shares of Class B common
stock will be legally issued, fully paid and non-assessable.

Preferred Stock

        Our certificate of incorporation authorizes our board of directors, subject to any limitations prescribed by law, without further stockholder
approval, to establish and to issue from time to time one or more classes or series of preferred stock, par value $0.001 per share, covering up to
an aggregate of              shares of preferred stock. Each class or series of preferred stock will cover the number of shares and will have
preferences, voting powers, qualifications and special or relative rights or privileges determined by the board of directors, which may include,
among others, dividend rights, liquidation preferences, voting rights, conversion rights, preemptive rights and redemption rights.
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Certain Effects of Authorized But Unissued Stock

        The authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder approval.
These additional shares may be utilized for a variety of corporate purposes, including future public offerings to raise additional capital, corporate
acquisitions and employee benefit plans.

        The ability of our board of directors to issue authorized but unissued common stock and preferred stock could render more difficult or
discourage an attempt to obtain control of the company by means of a proxy contest, tender offer, merger or otherwise, and thereby protect the
continuity of our management.

Anti-Takeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaw Provisions

        A number of provisions in our certificate of incorporation, our bylaws and Delaware law may make it more difficult to acquire control of
us. These provisions could deprive the stockholders of opportunities to realize a premium on the shares of common stock owned by them. In
addition, these provisions may adversely affect the prevailing market price of our common stock. These provisions are intended to:

�
enhance the likelihood of continuity and stability in the composition of the board and in the policies formulated by the board;

�
discourage transactions that may involve an actual or threatened change in control of us;

�
discourage tactics that may be involved in proxy fights; and

�
encourage persons seeking to acquire control of our company to consult first with the board of directors to negotiate the
terms of any proposed business combination or offer.

Advance Notice Procedures for Stockholder Proposals and Director Nominations

        Our bylaws provide that stockholders seeking to bring business before an annual meeting of stockholders, or to nominate candidates for
election as directors at an annual meeting of stockholders, must provide timely notice thereof in writing. To be timely, a stockholder's notice
generally must be delivered to or mailed and received at our principal executive offices not less than 90 and no more than 120 calendar days
prior to the first anniversary of the preceding year's annual meeting of stockholders. In addition, our bylaws specify requirements as to the form
and content of a stockholder's notice. These provisions may preclude stockholders from bringing matters before an annual meeting of
stockholders or from making nominations for directors at an annual meeting of stockholders.

Stockholder Meetings

        Our bylaws provide that stockholders are permitted to call special meetings of stockholders for as long as our Sponsors hold the majority of
our outstanding voting stock. After such time, only our board of directors, Chairperson or Chief Executive Officer are permitted to call a
meeting of stockholders.

Supermajority Vote to Amend Bylaws

        Our certificate of incorporation requires the affirmative vote of the holders of at least 80% of the combined voting power of all shares of
our stock then outstanding to adopt, amend or repeal any bylaws of the company.
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Limitation of Liability

        Our certificate of incorporation and bylaws provide that to the fullest extent permitted by Delaware law, as that law may be amended and
supplemented from time to time, that our directors, officers will not be personally liable to us or our stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for any breach of the director's duty of loyalty to the company or our stockholders,
(ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the
DGCL or (iv) for any transaction from which the director derived any improper personal benefit. The effect of this provision of the certificate of
incorporation is to eliminate the rights of the company and our stockholders (through stockholders' derivative suits on our behalf) to recover
monetary damages against a director for breach of the fiduciary duty of care as a director (including breaches resulting from negligent behavior)
except in the situations described in clauses (i) through (iv) above. Our bylaws also set forth certain indemnification provisions and provide for
the advancement of expenses incurred by a director in defending a claim by reason of the fact that he was a director of the Company (or was
serving as a director or officer of another entity at our request), provided that the director agrees to repay the amounts advanced if the director is
not entitled to be indemnified by us under the provisions of the DGCL. The indemnification provisions of our certificate of incorporation may
reduce the likelihood of derivative litigation against directors and may discourage or deter stockholders or management from bringing a lawsuit
against directors for breaches of their fiduciary duties, even though an action, if successful, otherwise might have benefited us and our
stockholders.

        The rights to indemnification and advancement of expenses are not exclusive of any other rights to indemnification our directors or officers,
or their respective affiliates, including our Sponsors, may be entitled to under any agreement, vote of stockholders or disinterested directors or
otherwise. We intend to enter into indemnification agreements with each of our directors and some of our officers pursuant to which we agree to
indemnify the director or officer and his or her affiliates, including our Sponsors, against expenses, judgments, fines or amounts paid in
settlement incurred by the director or officer and such affiliates, including our Sponsors, and arising out of his capacity as a director, officer,
employee and/or agent of the company or other enterprise of which he is a director, officer, employee or agent acting at our request to the
maximum extent permitted by applicable law, subject to certain limitations. Additionally, under Delaware law, we may purchase and maintain
insurance for the benefit and on behalf of our directors and officers insuring against all liabilities that may be incurred by the director or officer
in or arising out of his capacity as our director, officer, employee and/or agent.

        First Wind Holdings, LLC's amended and restated limited liability company agreement contains corresponding provisions with regard to its
managing member, members, officers and their respective affiliates. Because First Wind Holdings, LLC is a limited company, these
indemnification provisions, which will also benefit our Sponsors, are not subject to the limitations of the DGCL regulating indemnification of
officers and directors.

Certificate of Incorporation Provisions Relating to Corporate Opportunities and Interested Directors

        Our certificate of incorporation will provide that each of the Sponsors has no obligation to offer us an opportunity to participate in business
opportunities presented to those entities or their respective affiliates even if the opportunity is one that we might reasonably have pursued, and
that none of those entities nor their respective affiliates will be liable to us or our stockholders for breach of any duty by reason of any such
activities unless, in the case of any person who is a director or officer of our company, such business opportunity is expressly offered to such
director or officer in writing solely in his or her capacity as an officer or director of our company. Stockholders will be deemed to have notice of
and consented to this provision of our certificate of incorporation.
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Delaware Business Combination Statute

        We have elected in our certificate of incorporation not to be subject to Section 203 of the DGCL regulating corporate takeovers. This
section prevents a Delaware corporation from engaging in a business combination, which includes a merger or sale of more than 10% of the
corporation's assets, with a stockholder who owns 15% or more of the corporation's outstanding voting stock, as well as affiliates and associates
of any of those persons. That prohibition extends for three years following the date that stockholder acquired that amount of stock unless:

�
the transaction in which that stockholder acquired the stock is approved by the board of directors prior to that date;

�
upon completion of the transaction that resulted in the acquisition of the stock, the stockholder owned at least 85% of the
voting stock of the corporation outstanding at the time the transaction commenced, excluding those shares owned by various
employee benefit plans or persons who are directors and also officers; or

�
on or after the date the stockholder acquired the stock, the business combination is approved by the board of directors and
authorized at an annual or special meeting of stockholders by the affirmative vote of at least two-thirds of the outstanding
voting stock that is not owned by the stockholder.
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 SHARES ELIGIBLE FOR FUTURE SALE

        Prior to the date of this prospectus, there has been no public market for our Class A common stock. The sale of a substantial amount of our
Class A common stock in the public market after we complete this offering, or the perception that such sales may occur, could adversely affect
the prevailing market price of our Class A common stock. Furthermore, because some of our shares will not be available for sale shortly after
this offering due to the contractual and legal restrictions on resale described below and the fact that a significant number of our shares of Class A
common stock (including Class A common stock issuable upon exchange of fully-vested Series B Units) are subject to registration rights held by
certain of our stockholders, the sale of a substantial amount of Class A common stock in the public market after these restrictions lapse or in the
future by these stockholders could adversely affect the prevailing market price of our Class A common stock and our ability to raise equity
capital in the future.

        Upon the completion of this offering, we will have             shares of Class A common stock outstanding. All of the shares of our Class A
common stock sold in this offering will be freely tradable without restrictions or further registration under the Securities Act, unless the shares
are purchased by "affiliates" as that term is defined in Rule 144 under the Securities Act and except certain shares that will be subject to the
lock-up periods described under the caption "Underwriting," following the completion of this offering. Any shares purchased by an affiliate may
not be resold except in compliance with Rule 144 volume limitations, manner of sale and notice requirements, pursuant to another applicable
exemption from registration or pursuant to an effective registration statement. The shares of Class A common stock issuable to our Class B
common stockholders will be "restricted securities" as that term is defined in Rule 144 under the Securities Act. These restricted securities may
be sold in the public market by our employees only if they are registered or if they qualify for an exemption from registration under Rule 144
under the Securities Act. This rule is summarized below.

Rule 144

        In general, under Rule 144, beginning 90 days after this offering, a person (or persons whose Class A common stock is required to be
aggregated) who is not deemed to have been an affiliate of ours at any time during the three months preceding a sale, and who has beneficially
owned our Class A common stock for at least six months would be entitled sell those shares. An affiliate of ours who has held our Class A
common stock (or Class B common stock exchangeable therefor) for at least six months would be entitled to sell in any three month period a
number of shares that does not exceed the greater of:

�
1% of the then outstanding shares, which will equal approximately                     shares immediately after consummation of
this offering; or

�
the average weekly trading volume in our shares on Nasdaq during the four calendar weeks preceding the filing of a notice
on Form 144 with respect to such a sale, subject to restrictions.

        To the extent that our affiliates sell their Class A common stock, other than pursuant to Rule 144 or a registration statement, the purchaser's
holding period for the purpose of effecting a sale under Rule 144 commences on the date of transfer from the affiliate. Sales under Rule 144 are
also subject to manner of sale provisions and notice requirements and to the availability of current public information about us.

Class A Common Stock Issuable Upon Exchange of Series B Units

        Upon completion of this offering,                     Series B Units of First Wind Holdings, LLC will be outstanding. Each vested Series B Unit
will be exchangeable for a share of our Class A common stock, subject to the exchange timing and volume limitations described under "The
Reorganization and Our
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Holding Company Structure�Amended and Restated Limited Liability Company Agreement of First Wind Holdings, LLC�Exchange Rights."
Pursuant to a resale and registration rights agreement that we will enter into with certain of our current investors, we will agree to file a
registration statement for the sale of the shares of our Class A common stock that are received by them in the reorganization that we are
undertaking in connection with this offering or that are issuable upon exchange of fully-vested Series B Units. If all initial holders of Series B
Units exercised their initial exchange and resale rights,                     shares of Class A common stock would be issued
(representing                    % of the number of shares of our Class A common stock immediately after this offering) and resold in this future
offering. Thereafter, the holders of Series B Units will be able to exercise their exchange and registration rights in accordance with similar
timing and volume limitations. See "The Reorganization and Our Holding Company Structure�Resale and Registration Rights Agreement" for a
description of the timing and circumstances of resales of shares of our Class A common stock issuable upon exchange of fully-vested Series B
Units.

Stock Issued Under Employee Plans

        We intend to file a registration statement on Form S-8 under the Securities Act to register approximately      shares of Class A common
stock issuable under our LTIP Plan or upon conversion of restricted Series B Unit awards into Class A common stock. This registration
statement is expected to be filed following the effective date of the registration statement of which this prospectus is a part and will be effective
upon filing. All of these Class A common stock will be eligible for resale in the public market without restriction after the effective date of the
Form S-8 registration statements, subject to Rule 144 limitations applicable to affiliates. Under Rule 701 under the Securities Act, as currently in
effect, each of our employees, officers, directors, and consultants who purchased or received shares pursuant to a written compensatory plan or
contract is eligible to resell these shares 90 days after the effective date of this offering in reliance upon Rule 144, but without compliance with
specific restrictions. Rule 701 provides that affiliates may sell their Rule 701 shares under Rule 144 without complying with the holding period
requirement and that non-affiliates may sell their shares in reliance on Rule 144 without complying with the holding period, public information,
volume limitation or notice provisions of Rule 144.

Lock-Up Period

        Notwithstanding the foregoing, our executive officers, directors and existing stockholders have agreed not to offer, sell, contract to sell,
pledge or otherwise dispose of any shares of our Class A common stock for a period of 180 days after the date of this prospectus. See
"Underwriting."
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 DESCRIPTION OF PRINCIPAL INDEBTEDNESS

First Wind Holdings, LLC Loan Agreement

         General.    On October 17, 2007, we entered into an agreement (the "Loan Agreement") with HSH. As of June 30, 2008, the Loan
Agreement, as amended, provides for a $270.0 million loan facility with the following features:

�
a revolving loan to finance equity contributions to Cohocton I, Prattsburgh I and Steel Winds in addition to general corporate
purposes. The revolving loan is backed by guarantees;

�
construction and term loans; and

�
a letter of credit facility in an amount not to exceed $50.0 million.

        As of March 31, 2008, $214.9 million was outstanding under the revolver loan, no amounts were outstanding under the construction and
equity bridge loans and no letters of credit were outstanding. The Loan Agreement was amended on January 23, 2008, to increase the maximum
aggregate amount issued under guaranteed letters of credit and the revolving loan facility from $150.0 million to $200.0 million, and on
March 19, 2008, was further amended to increase such maximum amount to $250.0 million and on May 19, 2008 was further amended to
increase such maximum amount to $270.0 million. Commensurate with the increases in the revolving loan facility, certain members of First
Wind Holdings, LLC increased their guarantees to support the obligations under the Loan Agreement. On May 6, 2008, the Loan Agreement
was amended to increase the letter of credit commitments from $30.0 million to $50.0 million.

         Interest.    Indebtedness under the revolving loan and the equity bridge loan bears interest at LIBOR plus 0.50% per annum. Indebtedness
for construction loans and term loans bear interest at LIBOR + 0.50% and + 1.75%, respectively. As of December 31, 2007, the borrowings
under the revolving loan facility bore interest at a rate of 5.48% per annum.

         Commitment Fees.    We pay a quarterly commitment fee equal to 0.50% of the daily average unused amount of the commitments under
the Loan Agreement.

         Maturity.    The outstanding balances under the Loan Agreement are due and payable on October 15, 2008.

         Guarantees.    Certain project subsidiaries guarantee the obligations of First Wind Holdings, LLC under the Loan Agreement. In addition,
as of June 30, 2008, certain members of First Wind Holdings, LLC had provided guarantees of up to $270.0 million that may be borrowed by us
under the loan agreement. Letters of credit for Cohocton I, Prattsburgh I and Steel Winds I, after satisfaction of certain conditions precedent, do
not require guarantees.

         Security.    Certain members of First Wind Holdings, LLC have pledged their membership interests in First Wind Holdings, LLC as
collateral. Our obligations under the revolving loan facility are also secured by second priority liens on the project assets of Steel Winds,
Prattsburgh I and Cohocton I.

         Covenants.    The Loan Agreement contains certain covenants including, among others, limitations on use of proceeds, and restrictions on
indebtedness, liens, transfers of interests, distributions and certain changes in business.

First Wind Acquisition, LLC Loan

         General.    On June 30, 2006, First Wind Acquisition, LLC, our wholly owned subsidiary, entered into a secured promissory note ("Wind
Acquisition Loan") with HSH for the purchase of GE Energy
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turbines. As of June 30, 2008, the Wind Acquisition Loan provides, as amended and restated and as further amended:

�
a $30.0 million revolving loan and letter of credit facility with an additional $30.0 million cash collateralized letter of credit
facility;

�
a turbine supply loan in aggregate amount of up to $267.2 million; and

�
a $7.2 million advance by First Wind Acquisition, LLC to Kahuku Wind Power, LLC, our wholly owned subsidiary (the
"North Shore Note").

        As of March 31, 2008, no amounts were drawn under the revolving loan, $253.2 million was outstanding under the turbine supply loan and
$6.7 million was outstanding under the North Shore loan. The purpose of the revolving loan and letter of credit facility was to provide liquidity
and letters of credit for the company. The turbine supply loan was used to acquire GE Energy turbines. The North Shore Note was used to
purchase an $8.0 million parcel of land.

         Interest.    Indebtedness under the Wind Acquisition Loan and the North Shore Note bears interest at LIBOR plus 1.75%. The letter of
credit fee is equal to 2.25% per annum of the average daily amount of issued letters of credit. If the Wind Acquisition Loan has not been
syndicated or refinanced by specified dates in 2008, the interest rate margins will increase at specified rates.

         Commitment Fees.    The turbine supply loan has a commitment fee equal to 0.50% per annum on the average daily unused portion of the
turbine supply loan commitment. The revolving loan facility has a facility fee equal to 0.375% per annum on the average daily amount of the
revolving commitment less the amount of the outstanding loan balance. The North Shore Note has a commitment fee of 0.50% per annum.

         Maturity.    The outstanding balances on the turbine supply loan and revolving loan facilities were due and payable on March 31, 2007 and
September 30, 2007, respectively. In subsequent amendments to the Wind Acquisition Loan, the original maturity date of March 31, 2007 was
extended to July 6, 2007 and further extended so that the outstanding balances on the turbine supply loan and revolving loan facilities were due
and payable on April 30, 2008 and October 31, 2008, respectively. First Wind Acquisition, LLC executed an amendment on April 30, 2008 to
extend the maturity date of the turbine supply loan to May 14, 2008. On May 14, 2008, the Wind Acquisition Loan was amended to extend the
maturity to June 11, 2008, and on June 11, 2008, the Wind Acquisition Loan was amended to extend maturity to June 25, 2008 and on June 25,
2008, the Wind Acquisition Loan was amended to extend maturity to April 15, 2009.

         Guarantees.    First Wind Holdings, LLC and certain of its subsidiaries, including the project subsidiary, guarantee the obligations of First
Wind Acquisition, LLC under the Wind Acquisition Loan. In addition, as of June 30, 2008, certain members of First Wind Holdings, LLC have
provided guarantees of $80.0 million: $60.0 million in support of the revolving loan and letter of credit facility and $20.0 million for the turbine
supply loan.

         Security.    Our obligations under the Wind Acquisition Loan are secured by liens on the assets, including turbines and turbine contracts, of
First Wind Acquisition, LLC and liens on the assets, including the development assets and construction contracts, of Prattsburgh I. Borrowings
under the North Shore Loan are secured by a pledge of the membership interests of North Shore Wind Power, LLC.

         Covenants.    The Wind Acquisition Loan contains certain covenants including, among others, restrictions on indebtedness, liens, asset
sales, dividends and distributions, investments, transactions with affiliates, transfers of ownership interests and certain changes in business.
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        On April 17, 2007, we entered into an amendment to the Wind Acquisition Loan to increase the turbine supply loan from $152.0 million to
$172.0 million and to increase the revolving loan facility from $20.0 million to $30.0 million for the purpose of funding working capital and
collateral to support letters of credit. On July 3, 2007, we amended and restated the Wind Acquisition Loan to increase the turbine supply loan
from $172.0 million to $260.9 million. The interest rate was amended to be payable in arrears at LIBOR plus 1.75%. On August 22, 2007, we
entered into an amendment to the Wind Acquisition Loan to increase the revolving loan commitment from $30.0 million to $40.0 million, with
the incremental $10.0 million of letter of credit capacity to be cash collateralized instead of bonds supported by guarantees. On September 20,
2007, we entered into an amendment to the Wind Acquisition Loan to increase the term loan facility from $260.9 million to $300.5 million. On
September 26, 2007, we entered into an amendment to the Wind Acquisition Loan to increase the term loan facility from $300.5 million to
$314.4 million. In a series of amendments beginning on April 30, 2008, we extended the maturity date of the Wind Acquisition Loan to
April 15, 2009. On June 25, 2008, the term loan facility was increased from $314.4 million to $334.4 million, comprised of a $267.2 million
term loan facility, a $7.2 million North Shore Note and a $60.0 million revolving loan. On July 8, 2008, commensurate with the increase of the
revolving loan to $60.0 million on June 25, 2008, certain of our members of the Company increased their guarantees from $30.0 million to $60.0
million in support of the revolving loan facility.

First Wind Acquisition III, LLC Loan

         General.    On December 21, 2006, First Wind Acquisition III, LLC, our wholly owned subsidiary, entered into a secured promissory note
("Wind Acquisition III Loan") with HSH. The Wind Acquisition III Loan provides for a $95.5 million turbine supply loan for the purchase of
125 MW of Clipper Windpower turbines for Cohocton I. As of March 31, 2008, $94.7 million was outstanding under the turbine supply loan.
The proceeds of the Wind Acquisition Loan were used to purchase turbines and related equipment for Cohocton I and to repay a bridge loan.
The Wind Acquisition III Loan was subsequently syndicated to Norddeutsche Landsbank Gironzentrale.

         Interest.    Indebtedness under the Wind Acquisition III Loan bears interest at LIBOR plus 2.25%.

         Commitment Fees.    The turbine supply loan has a commitment fee equal to 0.50% per annum on the average daily unutilized portion of
the turbine supply loan commitment.

         Maturity.    The Wind Acquisition III Loan had an original maturity of September 30, 2007. We extended the original maturity and on
November 21, 2007, we entered into an amendment with HSH to extend the maturity date to June 30, 2008 or such later date as may be mutually
agreed upon by the Company and HSH. On June 30, 2008, we amended the Wind Acquisition III Loan to extend the maturity date of the Wind
Acquisition III Loan to the later of (a) November 15, 2008, (b) March 31, 2009 contingent upon 90% of the Clipper Windpower turbine
generators being placed in service prior to November 15, 2008 or the extension of the PTC from December 31, 2008 to at least December 31,
2009 and (c) such later date as may be agreed between First Wind Acquisition III, LLC and the syndicate of lenders.

         Guarantees.    As a limited recourse loan, First Wind Holdings, LLC guarantees approximately 70% of the obligations of First Wind
Acquisition III, LLC under the Wind Acquisition III Loan. Certain subsidiaries of First Wind Holdings, LLC, including a certain project
subsidiary, guarantee the obligations of First Wind Acquisition III, LLC under the Wind Acquisition III Loan.

         Security.    Our obligations under the Wind Acquisition III Loan are secured by a pledge of the turbines and turbine contracts and the
project assets of Cohocton I.
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         Covenants.    The Wind Acquisition III Loan contains certain covenants including, among others, limitations on use of proceeds, and
restrictions on indebtedness, liens, transfers of interests, distributions and certain changes in business.

Kaheawa Wind Power, LLC Loan

         General.    In 2005, Kaheawa Wind Power, LLC, a majority-owned subsidiary, entered into a senior senior loan agreement with a
syndicate of financial institutions arranged by HSH to finance the construction of Kaheawa Wind Power I. The construction loan allowed
Kaheawa Wind Power, LLC to borrow up to $58.5 million, including a $1.5 million letter of credit, based on satisfying, in January 2006, certain
environmental conditions under a 20-year Habitat Conservation Plan ("HCP").

        Kaheawa Wind Power I achieved commercial operations in June 2006, and in August 2006 the construction loan was converted to a term
loan. Kaheawa Wind Power, LLC executed a tax equity financing transaction on August 16, 2007 and used proceeds of $67.7 million from this
tax equity financing transaction to repay outstanding indebtedness.

        In connection with the repayment of the construction loan, Kaheawa Wind Power I amended and restated the term loan with HSH to
provide for a $3.0 million letter of credit facility to support its obligations under the land lease and the HCP and to provide support for a
commodity swap agreement. This term loan allows Kaheawa Wind Power I to draw up to $15.0 million to finance any termination payments due
on the termination of this commodity swap. The term loan has a term of five years from the termination of the commodity swap and bears
interest at LIBOR plus a margin of 6.00%. As of December 31, 2007, the commodity swap was still effective and no amount on this term loan
had been drawn.

Maine Wind Partners, LLC Loan

        On December 14, 2006, Maine Wind Partners, LLC, our indirect wholly owned subsidiary and the owner of Mars Hill, entered into a loan
agreement with HSH (the "Maine Wind Loan"). The Maine Wind Loan provided for borrowings of up to $70.0 million to finance the
construction of Mars Hill. $42.3 million of the proceeds from the Maine Wind Loan were used to repay a turbine supply loan that financed the
acquisition of turbines for Mars Hill.

        We used the proceeds of the Evergreen Wind Power, LLC tax equity financing transaction to partially repay amounts outstanding under the
Maine Wind Loan. The unpaid amounts outstanding under the Maine Wind Loan were then converted into a $24.8 million term loan facility. As
of March 31, 2008, $20.8 million was outstanding under the Maine Wind Loan.

         Interest.    Interest is payable, at the Company's option, at LIBOR plus a margin ranging from 1.50% to 3.50% depending upon the amount
of forward REC hedging in place.

         Maturity and Amortization.    The Maine Wind Loan matures on March 31, 2022. The Maine Wind Loan is to be repaid from cash flows
from Mars Hill in quarterly principal payments commencing on June 30, 2007, and then quarterly principal and interest payments commencing
on September 30, 2007.

         Guarantees.    The Maine Wind Loan is a non-recourse loan, and First Wind Holdings, LLC does not guarantee the obligations of Maine
Wind Partners, LLC under the Maine Wind Loan.

         Security.    Our obligations under the Maine Wind Loan are secured by a lien on all of the limited liability company interests in Evergreen
Wind Partners, LLC owned by Maine Wind Partners, LLC.

         Covenants.    The Maine Wind Loan contains certain covenants including, among others, restrictions on indebtedness, liens, asset sales,
dividends and distributions, investments, transactions with affiliates, transfers of ownership interests and certain changes in business.
Distributions of cash flows
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to us are subject to meeting certain debt service covenants, including a minimum debt service coverage ratio.

First Wind Acquisition IV, LLC Loan

         General.    On April 3, 2008, First Wind Acquisition IV, LLC, our wholly owned subsidiary, entered into a secured promissory note (the
"Wind Acquisition IV Loan") with HSH. The Wind Acquisition IV Loan provides for a $83.0 million turbine supply loan. Upon successful
syndication the loan amount will increase to up to $177.0 million. The proceeds of the Wind Acquisition IV Loan will be used to purchase
turbines and related equipment for Milford I and Sheffield I. Up to $15.0 million may be used to acquire related equipment for Milford I. Upon
syndication and a separate financing of the Milford I or Kahuku projects, this loan facility can be used to finance the purchase of additional
turbines.

         Interest.    Interest is payable at LIBOR plus a margin of 2.25%.

         Commitment Fee.    A commitment fee is payable at an amount equal to 0.5% per annum on the unused portion of the commitment.

         Guarantees.    First Wind Holdings, LLC and certain of its subsidiaries, including certain project subsidiaries, guarantee the obligations of
First Wind Acquisition IV, LLC under the Wind Acquisition IV Loan. Upon a successful syndication, certain guarantees of the obligations of
First Wind Acquisition IV, LLC may be reduced.

         Security.    Borrowings under the Wind Acquisition IV Loan are secured by the project assets of Milford I and Sheffield.

         Maturity.    The Wind Acquisition IV Loan matures on September 30, 2008; provided that if HSH is able to syndicate the loan then the
maturity will be extended to March 15, 2010.

         Covenants.    The Wind Acquisition IV Loan contains certain covenants, including, among others, limitations on use of proceeds, and
restrictions on indebtedness, liens, transfers of interests, distributions and certain changes in business.

        For more information of each of our loan facilities, please see Note 6 to our audited consolidated financial statements included in this
prospectus.
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 CERTAIN MATERIAL UNITED STATES FEDERAL INCOME
TAX CONSIDERATIONS FOR NON-UNITED STATES HOLDERS

        The following is a general discussion of the principal United States federal income and estate tax consequences of the ownership and
disposition of our common stock by a non-U.S. holder. As used in this discussion, the term "non-U.S. holder" means a beneficial owner of our
common stock that is not, for U.S. federal income tax purposes:

�
an individual who is a citizen or resident of the United States;

�
a corporation or partnership (including any entity treated as a corporation or partnership for U.S. federal income tax
purposes) created or organized in or under the laws of the United States, or of any political subdivision of the United States
(unless, in the case of a partnership, U.S. Treasury Regulations are adopted that provide otherwise);

�
an estate whose income is subject to U.S. federal income taxation regardless of its source; or

�
a trust, if a U.S. court is able to exercise primary supervision over the administration of the trust and one or more United
States persons have authority to control all substantial decisions of the trust, or if it has a valid election in effect under
applicable U.S. Treasury Regulations to be treated as a United States person.

        An individual may be treated as a resident of the United States in any calendar year for U.S. federal income tax purposes, instead of a
nonresident, by, among other ways, being present in the United States for at least 31 days in that calendar year and for an aggregate of at least
183 days during a three-year period ending in the current calendar year. For purposes of the 183-day calculation, all of the days present in the
current year, one-third of the days present in the immediately preceding year and one-sixth of the days present in the second preceding year are
counted. Residents are taxed for U.S. federal income tax purposes as if they were U.S. citizens. This discussion does not consider:

�
U.S. state or local or non-U.S. tax consequences;

�
all aspects of U.S. federal income and estate taxes or specific facts and circumstances that may be relevant to a particular
non-U.S. holder's tax position, including the fact that in the case of a non-U.S. holder that is an entity treated as a partnership
for U.S. federal income tax purposes, the U.S. tax consequences of holding and disposing of our common stock may be
affected by certain determinations made at the partner level;

�
the tax consequences for the stockholders, partners or beneficiaries of a non-U.S. holder;

�
special tax rules that may apply to particular non-U.S. holders, such as financial institutions, insurance companies,
tax-exempt organizations, U.S. expatriates, broker dealers and traders in securities; or

�
special tax rules that may apply to a non-U.S. holder that holds our common stock as part of a "straddle," "hedge,"
"conversion transaction," "synthetic security" or other integrated investment.

        The following discussion is based on provisions of the U.S. Internal Revenue Code of 1986, as amended, existing and proposed U.S.
Treasury Regulations and administrative and judicial interpretations, all as of the date of this prospectus, and all of which are subject to change,
retroactively or prospectively. The following summary assumes that a non-U.S. holder holds our common stock as a capital asset. Each
non-U.S. holder should consult a tax advisor regarding the U.S. Federal, state, local and non-U.S. income and other tax consequences of
acquiring, holding and disposing of shares of our common stock.
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Distributions on Common Stock

        We do not presently expect to make any distributions on our common stock in the foreseeable future. In the event that we make cash
distributions on our common stock, these distributions generally will constitute dividends for U.S. federal income tax purposes to the extent paid
from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Dividends paid to non-U.S.
holders of our common stock that are not effectively connected with the non-U.S. holder's conduct of a U.S. trade or business will be subject to
U.S. withholding tax at a 30% rate, or if a tax treaty applies, a lower rate specified by the treaty. Non-U.S. holders should consult their tax
advisors regarding their entitlement to benefits under a relevant income tax treaty.

        Dividends that are effectively connected with a non-U.S. holder's conduct of a trade or business in the United States and, if an income tax
treaty applies, are attributable to a permanent establishment in the United States, are taxed on a net income basis at the regular graduated rates
and in the manner applicable to United States persons. In that case, we will not have to withhold U.S. federal withholding tax if the non-U.S.
holder complies with applicable certification and disclosure requirements. In general, such certification requirements may be met by providing
us with a properly executed IRS Form W-8ECI. In addition, a "branch profits tax" may be imposed at a 30% rate, or a lower rate under an
applicable income tax treaty, on dividends received by a foreign corporation that are effectively connected with its conduct of a trade or business
in the United States.

        A non-U.S. holder that claims the benefit of an applicable income tax treaty generally will be required to satisfy applicable certification and
other requirements (generally by providing us with a properly executed Internal Revenue Service Form W-8BEN). However,

�
in the case of common stock held by a foreign partnership, the certification requirement will generally be applied to the
partners of the partnership and the partnership will be required to provide certain information;

�
in the case of common stock held by a foreign trust, the certification requirement will generally be applied to the trust or the
beneficial owners of the trust depending on whether the trust is a "foreign complex trust," "foreign simple trust" or "foreign
grantor trust" as defined in the U.S. Treasury Regulations; and

�
look-through rules will apply for tiered partnerships, foreign simple trusts and foreign grantor trusts.

        A non-U.S. holder that is a foreign partnership or a foreign trust is urged to consult its own tax advisor regarding its status under these U.S.
Treasury Regulations and the certification requirements applicable to it.

        A non-U.S. holder that is eligible for a reduced rate of U.S. federal withholding tax under an income tax treaty may obtain a refund or credit
of any excess amounts withheld by filing an appropriate claim for refund with the U.S. Internal Revenue Service.

Gain on Disposition of Common Stock

        A non-U.S. holder generally will not be subject to U.S. federal income tax on gain recognized on a disposition of our common stock unless:

�
the gain is effectively connected with the non-U.S. holder's conduct of a trade or business in the United States and, if an
income tax treaty applies, is attributable to a permanent establishment maintained by the non-U.S. holder in the United
States; in these cases, the gain will be taxed on a net income basis at the rates and in the manner applicable to United States
persons, and if the non-U.S. holder is a foreign corporation, the branch profits tax described above may also apply;
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�
the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of the
disposition and meets other requirements; or

�
we are or have been a "United States real property holding corporation" for U.S. federal income tax purposes at any time
during the shorter of the five-year period ending on the date of disposition or the period that the non-U.S. holder held our
common stock.

Generally, a corporation is a United States real property holding corporation if the fair market value of its United States real property interests
equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for use in a
trade or business. The tax relating to stock in a United States real property holding corporation generally will not apply to a non-U.S. holder
whose holdings, direct and indirect, at all times during the applicable period, constituted 5% or less of our common stock, provided that our
common stock was regularly traded on an established securities market. We believe that we are not currently, and we do not anticipate becoming
in the future, a United States real property holding corporation for U.S. federal income tax purposes.

U.S. Federal Estate Tax

        Common stock owned or treated as owned by an individual who is a non-U.S. holder for U.S. federal estate tax purposes at the time of
death will be included in the individual's gross estate for U.S. federal estate tax purposes, unless an applicable estate tax or other treaty provides
otherwise, and therefore may be subject to U.S. federal estate tax.

Information Reporting and Backup Withholding Tax

        Dividends paid to you may be subject to information reporting and U.S. backup withholding. If you are a non-U.S. holder you will be
exempt from this backup withholding tax if you properly provide a Form W-8BEN certifying that you are a non-U.S. holder or otherwise meet
documentary evidence requirements for establishing that you are a non-U.S. holder, or you otherwise establish an exemption.

        The gross proceeds from the disposition of our common stock may be subject to information reporting and backup withholding. If you sell
your common stock outside the United States through a non-U.S. office of a non-U.S. broker and the sales proceeds are paid to you outside the
United States, then the U.S. backup withholding and information reporting requirements generally will not apply to that payment. However, U.S.
information reporting, but not backup withholding, will generally apply to a payment of sales proceeds, even if that payment is made outside the
United States, if you sell your common stock through a non-U.S. office of a broker that:

�
is a United States person;

�
derives 50% or more of its gross income in specific periods from the conduct of a trade or business in the United States;

�
is a "controlled foreign corporation" for U.S. tax purposes; or

�
is a foreign partnership, if at any time during its tax year: (1) one or more of its partners are United States persons who in the
aggregate hold more than 50% of the income or capital interests in the partnership; or (2) the foreign partnership is engaged
in a U.S. trade or business,

unless the broker has documentary evidence in its files that you are a non-U.S. person and certain other conditions are met, or you otherwise
establish an exemption.

        If you receive payments of the proceeds of a sale of our common stock to or through a U.S. office of a broker, the payment is subject to
both U.S. backup withholding and information reporting unless
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you properly provide a Form W-8BEN certifying that you are a non-U.S. person or you otherwise establish an exemption.

        You generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed your U.S. federal income tax
liability by timely filing a properly completed claim for refund with the U.S. Internal Revenue Service.
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 UNDERWRITING

        Under the terms and subject to the conditions contained in an underwriting agreement dated                        , 2008, we have agreed to sell to
the underwriters named below, for whom Credit Suisse Securities (USA) LLC, Goldman, Sachs & Co. and J.P. Morgan Securities Inc. are acting
as representatives, the following respective numbers of shares of Class A common stock:

Underwriter
Number of
Shares

Credit Suisse Securities (USA) LLC
Goldman, Sachs & Co. 
J.P. Morgan Securities Inc. 

Total

        The underwriting agreement provides that the underwriters are obligated to purchase all the shares of Class A common stock in the offering
if any are purchased, other than those shares covered by the over-allotment option described below. The underwriting agreement also provides
that if an underwriter defaults the purchase commitments of non-defaulting underwriters may be increased or the offering may be terminated.

        We have granted to the underwriters a 30-day option to purchase on a pro rata basis up to            additional shares of Class A common stock
from us at the initial public offering price less the underwriting discounts and commissions. The option may be exercised only to cover any
over-allotments of Class A common stock.

        The underwriters propose to offer the shares of Class A common stock initially at the public offering price on the cover page of this
prospectus and to selling group members at that price less a selling concession of $            per share. The underwriters and selling group
members may allow a discount of $            per share on sales to other broker/dealers. After the initial public offering the underwriters may
change the public offering price and concession and discount to broker/dealers.

        The following table summarizes the compensation we will pay:

Per Share Total
Without
Over-

allotment

With
Over-

allotment

Without
Over-

allotment

With
Over-

allotment
Underwriting Discounts and Commissions paid by us $ $ $ $

        We estimate that our out-of-pocket expenses for this offering will be approximately $            .

        The representatives have informed us that they do not expect sales to accounts over which the underwriters have discretionary authority to
exceed 5% of the shares of Class A common stock being offered.

        We have agreed that we will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, or file with the SEC a
registration statement under the Securities Act relating to, any shares of our Class A common stock or securities convertible into or
exchangeable or exercisable for any shares of our Class A common stock, or publicly disclose the intention to make any offer, sale, pledge,
disposition or filing, without the prior written consent of Credit Suisse Securities (USA) LLC for a period of 180 days after the date of this
prospectus, except issuances pursuant to the exercise of employee stock options outstanding on the date hereof or pursuant to our dividend
reinvestment plan. However, in the event that either (1) during the last 17 days of the "lock-up" period, we release earnings results or material
news or a material event relating to us occurs or (2) prior to the expiration of the "lock-up" period, we announce that we will release earnings
results during the 16-day period
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beginning on the last day of the "lock-up" period, then in either case the expiration of the "lock-up" will be extended until the expiration of the
18-day period beginning on the date of the release of the earnings results or the occurrence of the material news or event, as applicable, unless
Credit Suisse Securities (USA) LLC waives, in writing, such an extension.

        Our officers and directors and stockholders have agreed that they will not offer, sell, contract to sell, pledge or otherwise dispose of,
directly or indirectly, any shares of our Class A common stock or securities convertible into or exchangeable or exercisable for any shares of our
Class A common stock, enter into a transaction that would have the same effect, or enter into any swap, hedge or other arrangement that
transfers, in whole or in part, any of the economic consequences of ownership of our Class A common stock, whether any of these transactions
are to be settled by delivery of our Class A common stock or other securities, in cash or otherwise, or publicly disclose the intention to make any
offer, sale, pledge or disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each case, the prior written
consent of Credit Suisse Securities (USA) LLC for a period of 180 days after the date of this prospectus. However, in the event that either
(1) during the last 17 days of the "lock-up" period, we release earnings results or material news or a material event relating to us occurs or
(2) prior to the expiration of the "lock-up" period, we announce that we will release earnings results during the 16-day period beginning on the
last day of the "lock-up" period, then in either case the expiration of the "lock-up" will be extended until the expiration of the 18-day period
beginning on the date of the release of the earnings results or the occurrence of the material news or event, as applicable, unless Credit Suisse
Securities (USA) LLC waives, in writing, such an extension.

        We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to payments that the underwriters
may be required to make in that respect.

        We will apply to list the shares of Class A common stock on the Nasdaq.

        In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act.

�
Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum.

�
Over-allotment involves sales by the underwriters of shares in excess of the number of shares the underwriters are obligated
to purchase, which creates a syndicate short position. The short position may be either a covered short position or a naked
short position. In a covered short position, the number of shares over-allotted by the underwriters is not greater than the
number of shares that they may purchase in the over-allotment option. In a naked short position, the number of shares
involved is greater than the number of shares in the over-allotment option. The underwriters may close out any covered short
position by either exercising their over-allotment option and/or purchasing shares in the open market.

�
Syndicate covering transactions involve purchases of the Class A common stock in the open market after the distribution has
been completed in order to cover syndicate short positions. In determining the source of shares to close out the short
position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as
compared to the price at which they may purchase shares through the over-allotment option. If the underwriters sell more
shares than could be covered by the over-allotment option, a naked short position, the position can only be closed out by
buying shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that
there could be downward pressure on the price of the shares in the open market after pricing that could adversely affect
investors who purchase in the offering.
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�
Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the Class A common
stock originally sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover
syndicate short positions.

        These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market
price of our Class A common stock or preventing or retarding a decline in the market price of the Class A common stock. As a result the price of
our Class A common stock may be higher than the price that might otherwise exist in the open market. These transactions may be effected on the
Nasdaq and, if commenced, may be discontinued at any time.

        Prior to this offering, there has been no public market for our Class A common stock. The initial public offering price will be determined by
negotiations between us and the representatives. Among the factors to be considered in determining the initial public offering price will be our
future prospects and those of our industry in general, our financial operating information in recent periods, and market prices of securities and
financial and operating information of companies engaged in activities similar to ours.

        A prospectus in electronic format may be made available on the websites maintained by one or more of the underwriters, or selling group
members, if any, participating in this offering and one or more of the underwriters participating in this offering may distribute prospectuses
electronically. The representatives may agree to allocate a number of shares to underwriters and selling group members for sale to their online
brokerage account holders. Internet distributions will be allocated by the underwriters and selling group members that will make internet
distributions on the same basis as other allocations.

        In the ordinary course, the underwriters and their affiliates have provided, and may in the future provide, investment banking, commercial
banking, financial advisory or other financial services to us and our affiliates for which they have received compensation and may receive
compensation in the future. Affiliates of Credit Suisse Securities (USA) LLC and Goldman, Sachs & Co. have entered into hedging transactions
with us. Affiliates of J.P. Morgan Securities Inc. have entered into tax equity financing transactions with us.

European Economic Area

        In relation to each Member State of the European Economic Area that has implemented the Prospectus Directive, each, a "Relevant
Member State," each underwriter represents and agrees that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State, or the "Relevant Implementation Date," it has not made and will not make an offer of securities to
the public in that Relevant Member State prior to the publication of a prospectus in relation to the securities that has been approved by the
competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of securities to the public in that Relevant Member State at any time,

(a)
to legal entities that are authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

(b)
to any legal entity that has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or
consolidated accounts;

(c)
to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the manager for any such offer; or
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(d)
in any other circumstances that do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the
Prospectus Directive.

        For the purposes of this provision, the expression an "offer of securities to the public" in relation to any securities in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and the securities to be offered
so as to enable an investor to decide to purchase or subscribe the securities, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes
any relevant implementing measure in each Relevant Member State.

United Kingdom

        Each of the underwriters severally represents, warrants and agrees as follows:

(a)
it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and
Markets Act 2000 ("FSMA")) to persons who have professional experience in matters relating to investments falling with
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or in circumstances in
which section 21 of FSMA does not apply to the company; and

(b)
it has complied with, and will comply with all applicable provisions of FSMA with respect to anything done by it in relation
to the shares of Class A common stock in, from or otherwise involving the United Kingdom.

Singapore

        This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the "SFA"), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

        Where the shares are subscribed or purchased under Section 275 by a relevant person that is:

�
a corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor; or

�
a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an
accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.
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Japan

        The securities have not been and will not be registered under the Securities and Exchange Law of Japan (the Securities and Exchange Law)
and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident
of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.

Hong Kong

        The shares may not be offered or sold by means of any document other than (i) in circumstances that do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to "professional investors" within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances that do not
result in the document being a "prospectus" within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares that are or are intended to be disposed
of only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.
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 NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

        The distribution of the Class A common stock in Canada is being made only on a private placement basis exempt from the requirement that
we prepare and file a prospectus with the securities regulatory authorities in each province where trades of Class A common stock are made.
Any resale of the Class A common stock in Canada must be made under applicable securities laws, which will vary depending on the relevant
jurisdiction, and which may require resales to be made under available statutory exemptions or under a discretionary exemption granted by the
applicable Canadian securities regulatory authority. Purchasers are advised to seek legal advice prior to any resale of the Class A common stock.

Representations of Purchasers

        By purchasing Class A common stock in Canada and accepting a purchase confirmation a purchaser is representing to us and the dealer
from whom the purchase confirmation is received that:

�
the purchaser is entitled under applicable provincial securities laws to purchase the Class A common stock without the
benefit of a prospectus qualified under those securities laws;

�
where required by law, that the purchaser is purchasing as principal and not as agent;

�
the purchaser has reviewed the text above under "�Resale Restrictions;" and

�
the purchaser acknowledges and consents to the provision of specified information concerning its purchase of the Class A
common stock to the regulatory authority that by law is entitled to collect the information.

Further details concerning the legal authority for this information is available on request.

Rights of Action�Ontario Purchasers Only

        Under Ontario securities legislation, certain purchasers who purchase a security offered by this prospectus during the period of distribution
will have a statutory right of action for damages, or while still the owner of the Class A common stock, for rescission against us in the event that
this prospectus contains a misrepresentation without regard to whether the purchaser relied on the misrepresentation. The right of action for
damages is exercisable not later than the earlier of 180 days from the date the purchaser first had knowledge of the facts giving rise to the cause
of action and three years from the date on which payment is made for the Class A common stock. The right of action for rescission is exercisable
not later than 180 days from the date on which payment is made for the Class A common stock. If a purchaser elects to exercise the right of
action for rescission, the purchaser will have no right of action for damages against us. In no case will the amount recoverable in any action
exceed the price at which the Class A common stock were offered to the purchaser and if the purchaser is shown to have purchased the securities
with knowledge of the misrepresentation, we will have no liability. In the case of an action for damages, we will not be liable for all or any
portion of the damages that are proven to not represent the depreciation in value of the Class A common stock as a result of the
misrepresentation relied upon. These rights are in addition to, and without derogation from, any other rights or remedies available at law to an
Ontario purchaser. The foregoing is a summary of the rights available to an Ontario purchaser. Ontario purchasers should refer to the complete
text of the relevant statutory provisions.

Enforcement of Legal Rights

        All of our directors and officers as well as the experts named herein may be located outside of Canada and, as a result, it may not be
possible for Canadian purchasers to effect service of process
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within Canada upon us or those persons. All or a substantial portion of our assets and the assets of those persons may be located outside of
Canada and, as a result, it may not be possible to satisfy a judgment against us or those persons in Canada or to enforce a judgment obtained in
Canadian courts against us or those persons outside of Canada.

Taxation and Eligibility for Investment

        Canadian purchasers of Class A common stock should consult their own legal and tax advisors with respect to the tax consequences of an
investment in the Class A common stock in their particular circumstances and about the eligibility of the Class A common stock for investment
by the purchaser under relevant Canadian legislation.
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 LEGAL MATTERS

        The validity of the shares offered hereby and certain other legal matters in connection with this offering will be passed upon for us by
Vinson & Elkins L.L.P., Houston, Texas. Certain legal matters in connection with the shares of Class A common stock offered hereby will be
passed upon for the underwriters by Kirkland & Ellis LLP, Chicago, Illinois. Kirkland & Ellis LLP represents Madison Dearborn Capital
Partners IV, L.P. and entities affiliated with it, including First Wind Holdings, LLC, in connection with various legal matters.

 EXPERTS

        The consolidated financial statements of First Wind Holdings, LLC and subsidiaries as of December 31, 2007 and 2006, and for each of the
years in the three year period ended December 31, 2007 included in this prospectus and in the registration statement have been audited by
KPMG LLP, independent registered public accounting firm, as stated in their report appearing in this prospectus, and have been so included in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

        The audit report of KPMG LLP on the aforementioned consolidated financial statements contains an explanatory paragraph that states that
we have suffered recurring losses from operations and negative operating cash flows, had an accumulated deficit of $116.4 million as of
December 31, 2007, and do not have sufficient resources to meet our funding needs through January 1, 2009. Those conditions raise substantial
doubt about our ability to continue as a going concern. The consolidated financial statements do not include any adjustments that might result
from the outcome of this uncertainty.

        The financial statements of First Wind Holdings Inc. have been omitted because the entity has not commenced operations, and has no
activities except in connection with its formation, as described in "The Reorganization and Our Holding Company Structure."

 WHERE YOU CAN FIND MORE INFORMATION

        We have filed with the SEC, under the Securities Act, a registration statement on Form S-1 with respect to the Class A common stock
offered by this prospectus. This prospectus, which constitutes part of the registration statement, does not contain all of the information set forth
in the registration statement or the exhibits and schedules that are part of the registration statement, portions of which are omitted as permitted
by the rules and regulations of the SEC. Statements made in this prospectus regarding the contents of any contract or other documents are
summaries of the material terms of the contract or document. With respect to each contract or document filed as an exhibit to the registration
statement, reference is made to the corresponding exhibit. For further information pertaining to us and to the Class A common stock offered by
this prospectus, reference is made to the registration statement, including the exhibits and schedules thereto, copies of which may be inspected
without charge at the public reference facilities of the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Copies of all or any
portion of the registration statement may also be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains a website that
contains reports, proxy and information statements, and other information that is filed electronically with the SEC. The website can be accessed
at www.sec.gov.

        After effectiveness of the registration statement, of which this prospectus is a part, we will be required to comply with the requirements of
the Securities Exchange Act of 1934, as amended, and, accordingly, will file current reports on Form 8-K, quarterly reports on Form 10-Q,
annual reports on Form 10-K and other information with the SEC. Those reports and other information will be available for inspection and
copying at the public reference facilities and internet website of the SEC referred to above.
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 GLOSSARY

When used in this prospectus, the following terms have the following meanings ascribed thereto:

        "Alternative energy" mean energy generated from non-fossil fuels.

        "American Wind Energy Association" or "AWEA" means the national trade association of the U.S. wind energy industry. The association's
membership includes turbine manufacturers, wind project developers, utilities, academicians, and interested individuals.

        "Brownfield site" means, under the federal definition, real property, the expansion, redevelopment, or reuse of which may be complicated
by the presence or potential presence of a hazardous substance, pollutant or contaminants. The State of New York's definition of a brownfield
site is any real property, the redevelopment or reuse of which may be complicated by the presence or potential presence of a contaminant.

        "Biomass" means mass of non-fossil organic material from biological sources, including usable plant matter and the residues of previously
used biomass (e.g. agricultural waste, domestic waste, animal residue and forestry waste).

        "BTU" means British thermal unit. The amount of heat required to increase the temperature of a pound of water by one degree Fahrenheit.

        "Bureau of Land Management" or "BLM" means an agency within the U.S. Department of the Interior, which administers U.S. public
lands.

        "California Independent Systems Operator" or "CA-ISO" means the ISO charged with administering California.

        "Capacity" means the potential maximum output, measured in MW, that an electric generating facility can generate. In connection with
wind generation, capacity represents the maximum output, measured in MW, that an individual wind turbine generator is designed to produce.
The capacity of a wind energy project equals the capacity of the generators multiplied by the number of generators included in the wind energy
projects.

        "Capacity factor" means a measure of the percentage of electricity that an electricity generating source is expected to produce relative to
maximum theoretical production in a given period of time.

        "Capacity market" means the formal market where power generators sell their availability to generate electricity to a system operator or
load serving entity.

        "Capacity payments" means payments to generators of electricity that are determined based upon available capacity.

        "Carbon dioxide" or "CO2" means a chemical compound composed of two oxygen atoms covalently bonded to a single carbon atom.
Carbon dioxide is generated as a byproduct of the combustion of fossil fuels or vegetable matter, among other chemical processes.

        "Clipper Windpower" means a company engaged in wind energy technology, wind turbine manufacturing and wind project development.

        "Collection line" means an electrical line that ties together individual wind turbines and transmits electrical energy to the substation.

        "Compound annual growth rate" or "CAGR" means a measure of the rate of change in a value, typically revenue, between two points in
time. CAGR is not an accounting term.

        "Comprehensive Environmental Response, Compensation and Liability Act" or "CERCLA" or "Superfund Law" means a federal law that
created a tax on the chemical and petroleum industries and
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provides broad Federal authority to respond directly to releases or threatened releases of hazardous substances that may endanger public health
or the environment.

        "Department of Land and Natural Resources" or "DLNR" means a Hawaii state agency established to protect the natural and cultural
resources of Hawaii. DLNR enforces all Hawaii laws and rules involving state lands, state parks, historic sites, forest reserves, aquatic life and
wildlife areas, coastal zones, conservation districts and state shores, as well as county ordinances involving county parks. In addition, DLNR is
responsible for the management of state owned lands in ways that will promote the well-being of Hawaiians and ensure that these lands are used
in accordance with the goals, policies and plans of Hawaii.

        "Deregulation" means the elimination of some or all regulations from a previously regulated industry or sector of an industry.

        "Determinations of No Hazard to Air Navigation" means a determination issued by the Federal Aviation Administration that the
construction of certain proposed structures or alterations of existing structures will not result in a hazard to air navigation.

        "Easement" means a right to use a part of land that is owned by another person or organization.

        "Emerging Energy Research" or "EER" means an advisory and consulting firm that tracks emerging technologies in global energy
markets.

        "Endangered Species Act" or "ESA" means a federal act established protect species and also "the ecosystems upon which they depend."
The ESA forbids Federal Agencies from authorizing, funding or carrying out actions that may jeopardize the continued existence of endangered
or threatened species. It also forbids any government agency, corporation, or citizen from taking (i.e., harming, harassing or killing) endangered
animals without a permit.

        "Energy Information Administration" or "EIA" is the independent statistical agency within the U.S. Department of Energy charged with
providing policy independent data, forecasts and analyses to promote sound policy making, efficient markets and public understanding regarding
energy and its interaction with the economy and the environment.

        "Environmental Impact Statement" or "EIS" means a document that must be filed, pursuant to the National Environmental Policy Act,
when the federal government takes a "major Federal action significantly affecting the quality of the human environment." The granting of a
federal permit for a major development project or the interconnection of a significant private project into a federal project generally is
considered a "major federal action." An EIS typically has four sections: (i) an introduction including a statement of the purpose and need of the
proposed action, (ii) a description of the affected environment, (iii) a range of alternatives to the proposed action and (iv) an analysis of the
environmental impact of each of the proposed alternatives.

        "Federal Energy Regulatory Commission" or "FERC" means the U.S. federal agency with jurisdiction over interstate electricity sales,
wholesale electric rates, hydroelectric licensing, natural gas pricing and oil pipeline rates. FERC also reviews and authorizes liquefied natural
gas terminals, interstate natural gas pipelines and non-federal hydropower projects.

        "Federal Power Act" or "FPA" means the statutory framework for the U.S. regulation of the construction, operation and maintenance of
dams, water conduits, reservoirs and the transmission of all interstate electricity.

        "Flip date" means the date on which our tax equity investors receive their "targeted internal rate of return" from our operating cash flow,
PTCs and taxable income.

        "GE Energy" means the largest wind turbine manufacturer in the U.S. and a provider of support services ranging from development
assistance to operation and maintenance of wind turbines.
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        "Gigawatts" or "GW" means one thousand MW of electrical power.

        "Global Warming Solutions Act" means a California act, singed into law in 2006, capping California's greenhouse gas emissions and
instituting plans to lower greenhouse gas emissions to the levels they were at in 1990 by 2020.

        "Greenhouse gases" means those gases, such as water vapor, carbon dioxide, nitrous oxide, methane, hydrofluorocarbons (HFCs),
perfluorocarbons (PFCs) and sulfur hexafluoride, that are transparent to solar (short-wave) radiation but opaque to long-wave (infrared)
radiation, thus preventing long-wave radiant energy from leaving Earth's atmosphere. The net effect is a trapping of absorbed radiation and a
tendency to warm the planet's surface.

        "GWh" means an hour during which one GW of electrical power has been continuously produced.

        "Hawaii Electric Company" or "HECO" means the electric company that, along with its subsidiaries, Maui Electric Company, Ltd., and
Hawaii Electric Light Company, Inc., serves the majority of the Hawaii's 1.2 million residents on the islands of Oahu, Maui, Hawaii Island,
Lanai and Molokai.

        "Independent systems operator" or "ISO" means an independent, not-for-profit corporation created and regulated by FERC charged with
administering a region of the U.S.' power grid.

        "Installed capacity" means production capacity of a power plant or wind energy project based either on its rated (nameplate) capacity or
actual capacity.

        "Interconnection" means two or more electric systems having a common transmission line that permits a flow of energy between them.
The physical connection of the electric power transmission facilities allows for the sale or exchange of energy.

        "International Energy Agency" or "IEA" means a Paris-based intergovernmental organization dedicated to preventing disruptions in the
supply of oil, acting as an information source on statistics about the international oil market and other energy sectors, and facilitating energy
security, economic development and environmental protection.

        "ISO New England" or "ISO-NE" means the ISO charged with administering Connecticut, Maine, Massachusetts, New Hampshire, Rhode
Island and Vermont.

        "Kauai Island Utility Cooperative" or "KIUC" means a non-profit entity, with cooperative bylaws, that provides electricity to the residents
of Kauai.

        "Kilovolts" or "kV" means one thousand volts of electrical power.

        "Kilowatts" or "kW" means one thousand watts of electrical power.

        "KPMG LLP" or "KPMG" means our independent registered public accounting firm.

        "Liquid market" means a deregulated energy market with active trading volume.

        "Maui Electric Company" or "MECO" means a subsidiary of HECO and the electric company serving the majority of Maui's residents.

        "Megawatt hour" or "MWh" means an hour during which 1 MWof electrical power has been continuously produced.

        "Megawatts" or "MW" means one thousand kW of electrical power.

        "Meteorological tower" means a tower used at a potential project site that has equipment attached to it designed to assess wind resource.
Generally, a meteorological tower will have anemometers, wind direction vanes, temperature and pressure sensors and other measurement
devices attached to it at various levels above the ground.
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        "MMBtu" means one million British Thermal Units or BTUs. One BTU is the amount of heat required to increase to increase the
temperature of a pint of water by one degree Fahrenheit.

        "Modified Accelerated Cost Recovery System" or "MACRS" means federal tax deductions associated with accelerated tax depreciation.

        "National Historic Preservation Act" means legislation creating the National Register of Historic Places, the list of National Historic
Landmarks and the posts of State Historic Preservation Officers with the intent of preserving historical and archaeological sites.

        "Net capacity factor" means the percentage represented by the energy output in MWh measured at the revenue meter over a period of time,
divided by the product of the capacity of the project in MW times the number of hours in the measurement period. For example, if a 100 MW
project generates 306,600 MWh in one year (8,760 hours), the net capacity factor equals 35% (306,600 / (100 × 8,761)).

        "New York Independent Systems Operator" or "NYISO" means the ISO charged with administering New York.

        "New York Mercantile Exchange" or "NYMEX" means a major trading exchange for commodities futures and options located in New
York. The NYMEX is the largest commodity exchange in the world. Natural gas, petroleum products, electric power, coal and precious metals
are all traded on NYMEX.

        "New York State Department of Environmental Conservation" or "NYSDEC" means the New York state agency responsible for the
conservation, improvement and protection of natural resources within the state of New York. NYSDEC manages the state forests, forest
preserves, wildlife management areas and certain other state lands of New York. NYSDEC is also responsible for regulating sport fishing,
hunting and trapping within the state, and enforcing environmental laws and regulations.

        "New York State Energy Research and Development Authority" or "NYSERDA" means a public benefit corporation focused on research
and development with the goal of reducing New York's petroleum consumption, studying the environmental effects of energy consumption,
developing renewable resources and advancing innovative technologies.

        "New York State Public Service Commission" or "NYPSC" means a New York state agency that currently exercises limited jurisdiction
over owners of generating facilities in New York. NYPSC exercises jurisdiction with respect to transfers of control over companies owning
generating assets in New York and must approve any debt issued by a generating owner that is secured by assets located in New York.

        "North American Electric Reliability Corporation" or "NERC" is a nonprofit corporation that seeks to ensure the reliability, safety and
security of the bulk electric system in North America. NERC oversees eight regional reliability counsels and encompasses all of the
interconnected power systems in the contiguous U.S., the lower provinces of Canada and a portion of Baja California.

        "O&M period" means the specified period of time for which a turbine manufacturer agrees to operate one of our wind energy projects
utilizing its turbines.

        "Operating/Under-construction" means our six wind energy projects that are currently operating/under construction.

        "Peak demand" means the greatest point of instantaneous electricity consumption within a given period of time.

        "Power purchase agreement" or "PPA" means a legal contract between an electricity generator and a purchaser of energy and/or energy
capacity.
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        "Production tax credits" or "PTCs" means income tax credits granted in proportion to the quantity of wind energy produced and sold
during a taxable year. The PTC incentive currently provides a $21 federal tax credit/MWh for a renewable energy facility that uses wind,
geothermal or "close-loop" bioenergy fuel sources in each of the first ten years of its operation and applies to facilities that are placed in service
before the end of 2008. Such facilities will continue to benefit from the current PTC incentive until the end of the applicable PTC period
(i.e., the ten-year period from the date on which the wind turbines are placed in service).

        "Prospecting" means the identification of sites that we believe may be suitable for development and rudimentary analysis of site validity for
wind energy projects.

        "Public Utilities Commission" or "PUC" means the utility commission charged with regulating the electricity industry in Hawaii.

        "Regional Greenhouse Gas Initiative" or "RGGI" means a cooperative effort by Northeastern and Mid-Atlantic states to reduce carbon
dioxide emissions through developing a regional strategy for controlling emissions of carbon dioxide.

        "Renewable energy certificates" or "RECs" means the Environmental Attributes of electricity generated from renewable sources that are
certified by an independent entity in accordance with a regulated or voluntary program, where generally one REC is quantified and certified as
all or substantially all of the Environmental Attributes associated with 1 MW of renewable electricity generation.

        "Renewable portfolio standards programs" or "RPS Programs" means a government regulatory requirement or initiative that requires a
percentage of all electricity supplied in a particular jurisdiction to be generated from defined renewable energy sources that generally include
wind, solar, biomass and geothermal energy.

        "Section 402 Permit" means a permit that must be sought from the EPA, pursuant to Section 402 of the Clean Water Act, for discharges of
pollutants into waters of the U.S., including stormwater runoff associated with construction activities.

        "Section 404 Permit" means a permit that must be sought from the U.S. Army Corp. of Engineers, pursuant to Section 404 of the Clean
Water Act, for the discharge of dredged or fill material into waters of the U.S., including wetlands and streams, in connection with the
construction access roads, transmission lines and other facilities associated with our projects.

        "Southern California Public Power Authority" or "SCPPA" means a joint power authority that provides coordination, facilitation,
implementation and communication on issues and projects of mutual interest to its members, Anaheim, Azusa, Banning, Burbank, Cerritos,
Colton, Glendale, Imperial Irrigation District, Los Angeles Department of Water and Power, Pasadena, Riverside and Vernon.

        "Substation" means facility equipment that switches, changes or regulates electric voltage.

        "Tax equity financing agreement" means an agreement under which institutional investors pay us an up-front cash payment that represents
an amount projected to allow the investors to earn an agreed "targeted internal rate of return" at the end of specified time period, approximately
ten years, based on the total anticipated benefit that such investors will receive over the time period from operating cash flows, PTCs and taxable
income or loss generated by our operations. In return for the up-front cash payment, the institutional investor receives equity interests in our
project companies that entitle them to receive a portion of the project's operating cash flow, PTCs and taxable income.

        "Transmission system" means an interconnected group of electric transmission lines and associated equipment for moving or transferring
electric energy in bulk between points of supply and points at
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which it is transformed for delivery over the distribution system lines to consumers or is delivered to other electric systems.

        "Turbine" means a rotating motor that converts the kinetic energy of moving air into mechanical energy or into electricity.

        "Turbine capacity," measured in MW, is an indication of the maximum energy production capability of a wind turbine.

        "U.S. Army Corps of Engineers" or "Army Corps" means the federal agency that, along with the Environmental Protection Agency
("EPA"), has the authority under Section 404 of the Clean Water Act and Section 10 of the Rivers and Harbors Act to regulate development
activities that affect the waters of the U.S. The Army Corps administers the wetland permitting process.

        "United States Environmental Protection Agency" or "EPA" means the agency of the federal government of the U.S. charged with
protecting human health and with safeguarding the natural environment: air, water and land.

        "Utility-scale" means a generating facility with over 100 kW of capacity.

        "West Texas Intermediate" or "WTI," also known as Texas Light Sweet, means a type of crude oil used as a benchmark in oil pricing and
the underlying commodity of New York Mercantile Exchange's oil futures contracts.

        "Wind energy project" means an interconnected group of wind turbine generators.
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 Report of Independent Registered Public Accounting Firm

The Board of Directors and Members
First Wind Holdings, LLC (formerly known as UPC Wind Partners, LLC):

        We have audited the consolidated balance sheets of First Wind Holdings, LLC (formerly known as UPC Wind Partners, LLC) and
subsidiaries as of December 31, 2006 and 2007 and the related consolidated statements of operations, members' capital (deficit) and cash flows
for each of the years in the three-year period ended December 31, 2007. These consolidated financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these consolidated financial statements based on our audits.

        We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

        In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of First
Wind Holdings, LLC and subsidiaries as of December 31, 2006 and 2007, and the results of their operations and their cash flows for each of the
years in the three-year period ended December 31, 2007, in conformity with U.S. generally accepted accounting principles.

        The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As
discussed in Note 1 to the consolidated financial statements, the Company has suffered recurring losses from operations and negative operating
cash flows, has an accumulated deficit amounting to $116.4 million as of December 31, 2007, and does not have sufficient resources available to
meet its funding needs through January 1, 2009. Those conditions raise substantial doubt about its ability to continue as a going concern.
Management's plans in regard to these matters are also described in Note 1. The consolidated financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

/s/ KPMG LLP

Boston, Massachusetts
July 29, 2008
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FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Consolidated Balance Sheets

(in thousands)

December 31, March 31,

2006 2007 2008
(Unaudited)

Assets
Current assets:
Cash and cash equivalents $ 5,797 $ 3,527 $ 4,533
Restricted cash 6,420 621 629
Accounts receivable 1,225 2,713 1,766
Prepaid expenses and other current assets 2,029 2,689 3,992
Deferred financing costs, net of accumulated amortization of
$1,371, $4,346 and $3,480 as of December 31, 2006 and
2007 and March 31, 2008 (unaudited), respectively 4,698 4,183 3,041

Total current assets 20,169 13,733 13,961
Property, plant and equipment, net 81,452 192,076 190,193
Construction in progress 85,153 346,320 421,463
Turbine deposits 170,759 201,472 209,346
Other non-current assets 14,967 17,065 16,437

Total assets $372,500 $ 770,666 $ 851,400

Liabilities and Members' Capital
Current liabilities:
Accrued capital expenditures $ 2,854 $ 75,024 $ 39,351
Accounts payable and accrued expenses 9,024 15,267 13,290
Derivative liabilities 1,259 4,181 7,237
Due to related parties � 21,722 21,722
Debt with maturities less than one year 193,015 222,028 314,239

Total current liabilities 206,152 338,222 395,839
Long-term debt, net of current portion 64,869 243,421 282,719
Long-term derivative liabilities 10,006 37,791 43,359
Deferred revenue 850 850 850
Asset retirement obligations 2,104 2,506 2,546

Total liabilities 283,981 622,790 725,313
Commitments and contingencies (Note 13)
Minority interest � 79,081 74,311
Members' capital:
Members' capital 136,870 185,217 185,788
Accumulated deficit (48,351) (116,422) (134,012)

Total members' capital 88,519 68,795 51,776

Total liabilities and members' capital $372,500 $ 770,666 $ 851,400

See accompanying notes to consolidated financial statements.
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FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Consolidated Statements of Operations

(in thousands, except units and per unit amounts)

Years ended December 31,
Three months

ended March 31,

2005 2006 2007 2007 2008
(Unaudited)

Revenues:
Revenues $ 72 $ 7,063 $ 23,817 $ 3,337 $ 6,282
Risk management activities
related to operating projects � 8,848 (11,471) (726) (4,028)

Total revenues 72 15,911 12,346 2,611 2,254

Cost of revenues:
Wind energy project operating
expenses � 1,339 9,175 2,310 2,408
Depreciation and amortization of
operating assets � 1,945 8,800 1,836 2,359

Total cost of revenues � 3,284 17,975 4,146 4,767

Gross profit (loss) 72 12,627 (5,629) (1,535) (2,513)

Project development expenditures 6,706 16,028 25,861 6,158 5,910
General and administrative 1,557 6,598 13,308 2,516 4,510
Depreciation and amortization 158 294 1,215 158 566

Total expenditures 8,421 22,920 40,384 8,832 10,986

Loss from operations (8,349) (10,293) (46,013) (10,367) (13,499)
Risk management activities related
to non-operating projects (6,784) (13,131) (21,141) (897) (5,381)
Other income 19 282 843 114 28
Interest expense, net of capitalized
interest (2,803) (3,049) (9,585) (2,729) (2,470)

Net loss before minority interest
in operations of subsidiaries and
cumulative effect of adoption of
FIN 46R (17,917) (26,191) (75,896) (13,879) (21,322)

Minority interest in operations of
subsidiaries � 176 7,825 (33) 2,799

Net loss before cumulative
effect of adoption of FIN 46R (17,917) (26,015) (68,071) (13,912) (18,523)

Cumulative effect of adoption of
FIN 46R (703) � � � �

Net loss $ (18,620) $ (26,015) $ (68,071) $ (13,912) $ (18,523)
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Net loss attributable per common
unit:
Basic and diluted net loss
attributable per common unit (0.38) (0.24) (0.36) (0.08) (0.10)

Basic and diluted weighted average
number of common units (basic) 49,095,347 107,712,405 189,161,855 179,104,443 189,323,194

See accompanying notes to consolidated financial statements.
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FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Consolidated Statements of Members' Capital (Deficit)

(in thousands)

Company
voting
units

Company
nonvoting
units

Series A
Units

Series B
Units

Members'
capital

Accumulated
deficit Total

Balance at December 31, 2004 900 100 � � $ 1 $ (6,602) $ (6,601)
Capital contributions � 93 � � 550 � 550
Net loss � � � � � (18,620) (18,620)

Balance at December 31, 2005 900 193 � � 551 (25,222) (24,671)
Issuance of Series A Units � � 167,931 � 167,931 � 167,931
Conversion of Company units (900) (193) 51,000 � � � �
Repurchase of Series A Units � � (42,972) � (32,172) � (32,172)
Issuance of Series B Units � � � 36,337 � � �
Share-based compensation 560 � 560
Net loss � � � � � (26,015) (26,015)
Capital adjustment as a result of
push down accounting � � � � � 2,886 2,886

Balance at December 31, 2006 � � 175,959 36,337 136,870 (48,351) 88,519
Issuance of Series B Units � � � 1,000 � � �
Share-based compensation � � � � 1,543 � 1,543
Capital contributions � � 13,349 � 13,349 � 13,349
Proceeds from sale of subsidiary
company interests in excess of
subsidiary book value � � � � 55,447 � 55,447
Distributions to minority members
of subsidiary in excess of member's
capital balance � � � � (21,992) � (21,992)
Net loss � � � � � (68,071) (68,071)

Balance at December 31, 2007 � � 189,308 37,337 185,217 (116,422) 68,795
Issuance of Series A Units
(unaudited) � � 154 � 154 � 154
Share-based compensation
(unaudited) � � � � 465 � 465
Distributions to minority member of
subsidiary in excess of member's
capital balance (unaudited) � � � � (48) � (48)
Effect of adoption of accounting
principle (unaudited) � � � � � 933 933
Net loss (unaudited) � � � � � (18,523) (18,523)

Balance at March 31, 2008
(unaudited) � � 189,462 37,337 $ 185,788 $ (134,012) $ 51,776

See accompanying notes to consolidated financial statements.
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FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Consolidated Statements of Cash Flows

(in thousands)

Year ended December 31,
Three months

ended March 31,

2005 2006 2007 2007 2008
(unaudited)

Cash flows from operating activities:
Net loss $(18,620) $ (26,015) $ (68,071) $(13,912) $ (18,523)
Adjustments to reconcile net loss to net cash
used in operating activities:
Depreciation and amortization 158 2,184 9,878 1,959 2,871
Amortization and write-off of deferred
financing costs 25 1,253 5,319 1,464 1,204
Unrealized losses on derivative instruments 8,454 2,811 30,707 1,590 8,624
Accretion of asset retirement obligations � 45 137 35 40
Share-based compensation expense � 560 1,543 453 465
Non-cash effect of adoption of FIN 46R 703 � � � �
Effect of adoption of accounting principle � � � � 933
Minority interest in operations of subsidiaries � (176) (7,825) 33 (2,799)
Changes in assets and liabilities:
Accounts receivable (233) (980) (1,488) (225) 947
Prepaid expenses and other current assets � (1,810) (660) (2,255) (1,303)
Due from related parties (203) (16) � � �
Other non-current assets 36 (589) (2,153) 206 628
Accounts payable and accrued expenses 1,278 2,556 6,243 3,335 (1,977)
Deferred revenue 846 4 � � �
Due to related parties 4,361 (11,626) � � �

Net cash used in operating activities (3,195) (31,799) (26,370) (7,317) (8,890)

Cash flows from investing activities:
Capital expenditures (25,108) (134,280) (81,299) (20,904) (80,978)
Increase in turbine deposits � (170,759) (258,507) (30,613) (38,546)
(Increase) decrease in restricted cash (178) (6,242) 5,799 (2,607) (8)

Net cash used in investing activities (25,286) (311,281) (334,007) (54,124) (119,532)

Cash flows from financing activities:
Proceeds from borrowings 35,195 266,487 421,349 53,764 132,742
Proceeds from capital contributions 550 156,607 13,349 13,349 �
Proceeds from sale of subsidiary company
interests � � 146,262 43,600 �
Transaction costs related to the sale of
subsidiary company interests � � (2,295) � �
Repurchase of company units � (32,172) � � �
Deferred financing costs (2,371) (3,723) (4,804) � (62)
Repayment of borrowings (31) (43,798) (213,784) (53,215) (1,233)
(Payments to) proceeds from loans from related
parties (3,099) 3,099 21,722 � �
Distributions to minority members of
subsidiaries � � (23,692) � (2,019)
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Net cash provided by financing activities 30,244 346,500 358,107 57,498 129,428

Net increase (decrease) in cash and cash
equivalents 1,763 3,420 (2,270) (3,943) 1,006

Cash and cash equivalents, beginning of year 614 2,377 5,797 5,797 3,527

Cash and cash equivalents, end of year $ 2,377 $ 5,797 $ 3,527 $ 1,854 $ 4,533

Supplemental disclosures of cash flow
information:
Cash paid during the year for:

Interest $ 393 $ 1,777 $ 5,879 $ 1,477 $ 498
Non-cash investing activities:

Fair value of asset retirement obligations � 2,059 265 � �
Fair value of land acquired (Note 10) � � � � 154

See accompanying notes to consolidated financial statements.
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 FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Notes to Consolidated Financial Statements

(in thousands, except unit data)

(information is unaudited with respect to March 31, 2008 and
for the three months ended March 31, 2007 and 2008)

NOTE 1�BUSINESS

Business

        First Wind Holdings, LLC (formerly known as UPC Wind Partners, LLC) ("First Wind") and its subsidiaries (collectively the "Company")
are engaged in the development, construction and operation of wind energy projects principally in the northeast and western regions of the
United States and Hawaii. First Wind is a limited liability company organized under the laws of Delaware.

        On May 9, 2008, First Wind Holdings Inc. was incorporated as a Delaware corporation. On July 18, 2008, First Wind Holdings Inc. filed a
Form S-1 Registration Statement under the Securities Act of 1933 for a proposed sale to the public of its Class A common stock. First Wind
Holdings Inc. intends to use the proceeds of its initial public offering to acquire an ownership interest in First Wind.

Liquidity and Ability to Continue as a Going Concern

        The Company's consolidated financial statements have been prepared assuming its ability to continue as a going concern; however; the
Company has suffered recurring losses from operations and negative operating cash flows, has an accumulated deficit of $116,422 as of
December 31, 2007, and does not have sufficient resources available to meet its funding needs through January 1, 2009. Those conditions raise
substantial doubt about the Company's ability to continue as a going concern. The consolidated financial statements do not contain any
adjustments that may result from the outcome of this uncertainty. If the Company is unable to obtain additional debt or equity financing, it may
have to curtail its development activities or be forced to sell assets, perhaps on unfavorable terms, which would have a material adverse effect on
the Company's business, financial condition and results of operations.

        The Company began its business in 2002 and has limited operating history, generating substantial net losses and negative cash flows from
operating activities since inception. As of March 31, 2008, the Company had accumulated losses of approximately $134,012 since it inception
and had approximately $314,239 of indebtedness requiring repayment in the next twelve months. The Company uses indebtedness, secured by
certain of its assets, to procure wind turbine generators and fund the construction of its wind energy projects. The Company's currently maturing
debt consists of approximately $94,723 turbine supply loans used to procure wind turbine generators, $214,902 of revolving loans used to fund
working capital needs and approximately $4,614 of scheduled debt amortization payments on loans related to operating projects. In addition, the
Company has significant contractual obligations to procure wind turbine generators and complete construction of certain wind energy projects,
with approximately $564,481 in projected capital requirements through March 31, 2009.

        Wind energy project development, currently its principal business activity, is a complex and capital intensive process. The process
involves: identifying suitable geographic areas for potential projects; identifying a available resources within the geographic areas, such as land
and electrical transmission infrastructure; studying the strength and patterns of wind; and performing preliminary engineering in support of the
proposed project. The Company's accumulated losses since inception reflect the cost of these activities and have been principally funded through
equity financing from certain of its members. The Company expects to incur substantial losses in the future as it develops and constructs new
wind
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NOTE 1�BUSINESS (Continued)

energy projects, hires additional employees, and expands its operations and incurs additional costs of operating as a public company. In addition,
factors such as increases in the costs of labor or materials; higher than anticipated financing costs for its wind energy projects; non-performance
by third-party suppliers or subcontractors and major incidents and/or catastrophic events may cause the Company to experience increased costs
to its wind energy projects. As a result, the Company's net losses and accumulated deficit may also increase significantly.

        To date, the Company has a successful track record of obtaining the capital necessary to execute its development plan through a
combination of capital contributions, borrowings and proceeds from tax equity financings. The Company's existing investors have provided the
Company with total capital contributions of $294,301, guaranteed up to $350,000 of indebtedness and have remaining capital commitments of
$37,300. These guarantees and any remaining capital commitments will be extinguished upon completion of the Company's proposed offering.
Further, the Company has successfully originated and closed approximately $1.1 billion of third-party debt financing. Finally, the Company has
received gross proceeds of $146,262 from tax equity financings and, in January 2008 entered into an additional $208,000 tax equity financing
related to a portfolio of its New York projects. Funding for this arrangement will occur in tranches upon commencement of commercial
operations of each applicable project and the satisfaction of certain other conditions precedent. In the event those projects are not completed in
2008, this funding will remaining subject to the extension of the PTC so that it is available for those projects.

        In order to fund its current contractual obligations and future growth plans, the Company will require additional capital. The Company may
seek to raise additional capital through public or private issuances of additional equity or convertible securities. In addition, the Company
expects to refinance or extend the maturity of its existing indebtedness, as well as obtain new credit facilities as appropriate to finance its project
development activities as they progress. The Company will also pursue additional tax equity financings as its projects become operational;
however, there can be no assurance that any additional financing will be available or, that if such financing is available, that it will be available
on terms acceptable to the Company. Moreover, additional funds may be necessary sooner than the Company currently anticipates in the event
of changes to development schedules, increases in development costs, unanticipated prepayments to vendors or to meet other unanticipated
expenses. If the Company is unable to raise additional capital or generate sufficient operating cash flow, it may be required to delay development
and construction of its wind energy projects, reduce the scope of its projects, or abandon or sell some or all of its development projects, all of
which would adversely affect the Company's business, financial position and results of operations.

NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation and Basis of Presentation

        The consolidated financial statements reflect the operations of the Company and all of its majority-owned subsidiaries and have been
prepared in accordance with U.S. generally accepted accounting principles. Upon consolidation, all intercompany accounts and transactions are
eliminated.
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

The consolidated financial statements include First Wind's accounts and operations and those of its subsidiaries in which the Company has a
controlling financial interest. The usual condition for a controlling financial interest ownership is of a majority of the voting interests of an
entity; however, a controlling financial interest may also exist in entities such as variable interest entities ("VIE"), through arrangements that do
not involve controlling voting interests.

        In accordance with the FIN 46(R), the Company consolidates any VIE of which it is the primary beneficiary. FIN46(R) requires a variable
interest holder to consolidate a VIE if that party will absorb a majority of the expected losses of a VIE, receive a majority of the expected
residual returns of the VIE, or both. This holder is considered the primary beneficiary. Conversely, the Company will not consolidate a VIE in
which it has a majority ownership interest when the Company is not considered the primary beneficiary. If a primary beneficiary cannot be
determined by a qualitative analysis, a quantitative analysis of allocating the expected cash flows among the variable interest holders is used in
the determination. When the Company does not have a controlling interest in an entity, but exerts a significant influence over the entity, the
Company applies the equity method of accounting for its interest. In 2005, the Company adopted the provisions of FIN46(R) and, as a result,
total assets increased by $84, total liabilities increased by $787, and the Company recorded a cumulative effect adjustment, increasing
accumulated deficit by $703.

Segment Data

        The Company manages its operations on a consolidated, single-segment basis for purposes of assessing performance and making operating
decisions. Accordingly, the Company has only one reporting unit.

Use of Estimates and Market Risks

        The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires that management make
estimates, assumptions and judgments that affect the reported amounts of assets and liabilities and disclosure of contingencies at the date of the
financial statements and the reported amounts of revenue and expenses during the reporting period. Management's estimates, assumptions and
judgments are derived and continually evaluated based on available information, historical experience and various other assumptions that are
believed to be reasonable under the circumstances. Because the use of estimates is inherent in the financial reporting process, actual results could
differ from those estimates. In recording transactions and balances resulting from business operations the Company uses estimates based on the
best information available. Estimates are used for such items as property, plant and equipment depreciable lives; amortization periods for
identifiable intangible assets; and the valuation of long-term commodity contracts, asset retirement obligations and legal costs incurred in
connection with recorded loss contingencies. In addition, estimates are used to test long-lived assets for impairment and to determine the fair
value of impaired assets. As better information becomes available or actual amounts are determinable, the
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

recorded estimates are revised. Consequently, operating results can be affected by revision to prior accounting estimates.

        The Company is subject to risks associated with price movements of energy commodities and credit associated with its commercial
activities; reliability of the systems, procedures and other infrastructure necessary to operate the business; changes in laws and regulations;
weather conditions; financial market conditions and access to capital; the creditworthiness or financial distress of its counterparties; and the
successful operation of deregulated power markets.

Concentration of Credit Risk

        Financial instruments that potentially subject the Company to concentrations of credit risk are primarily cash and cash equivalents, accounts
receivable, accounts payable and derivative instruments (Note 7). The amounts reflected in the consolidated balance sheets for accounts
receivable and accounts payable approximate their fair value due to their short-term maturities. The Company mitigates its risk with respect to
cash and cash equivalents and derivative instruments by maintaining its deposits and contracts at high quality financial institutions and
monitoring the credit ratings of those institutions.

        The Company derives the largest portion of its electricity and renewable energy certificate ("RECs") sales from a small number of
customers in the energy industry. Revenues by major customers were as follows:

Year ended December 31,

2005 2006 2007
Maui Electric Company $ � �%$6,512 92% $14,117 59%
New Brunswick Generation Company � � 37 � 6,504 28
Other 72 100 514 8 3,196 13

Total $72 100% $7,063 100% $23,817 100%

Three months ended March 31,

2007 2008
(unaudited)

Maui Electric Company $2,150 65% $3,315 53%
New Brunswick Generation Company 1,182 35 2,828 45
Other 5 � 139 2

Total $3,337 100% $6,282 100%
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Derivative Financial Instruments and Risk Management Activities

        In the normal course of business, the Company employs financial instruments to manage its exposure to fluctuations in interest rates and
commodity prices. The Company does not engage in speculative derivative activities or derivative trading activities.

        The Company uses interest rate swap agreements to effectively convert its anticipated cash interest payments under its variable rate
financing to a fixed rate basis. These agreements involve the receipt of variable payments in exchange for fixed payments over the term of the
agreements without the exchange of the underlying principal amounts.

        The Company enters into long-term cash settled swap agreements to hedge commodity price variability inherent in electricity sales
arrangements. If the Company sells electricity into a liquid Independent System Operator market, the Company seeks to protect itself against
variability in spot electricity prices by entering into a financial hedge with institutional investors to stabilize projected revenue streams. These
price swap agreements involve periodic notional quantity settlements where the Company will swap either market for fixed or fixed for market
price payments, based on a commodity or market price index, over the term of an agreement. The Company obtains third-party valuations of its
commodity swap agreements to determine their fair value.

        The Company applies the provisions of Statement of Financial Accounting Standard ("SFAS") No. 133, Accounting for Derivative
Instruments and Hedging Activities, as amended, which requires that all derivative instruments be recorded in the consolidated balance sheets at
their respective fair values. The estimated fair values of derivative instruments are calculated based on market rates. These values represent the
estimated amounts the Company would receive or pay to terminate agreements, taking into consideration current market rates and the current
creditworthiness of the counterparty.

        When specific hedge accounting criteria are not met, SFAS No. 133 requires that all changes in a derivative's fair value be recognized
currently in earnings. Special accounting for qualifying hedges allows a derivative's gains and losses to offset related results on the hedged item
in the statement of operations and requires that a company must formally document, designate and assess the effectiveness of transactions that
receive hedge accounting. The Company has not formally documented or designated its interest and commodity price swaps as hedges and
therefore does not apply hedge accounting to these instruments. In accordance with provisions of SFAS No. 133, these instruments have been
marked to market through earnings.

Cash and Cash Equivalents

        Cash and cash equivalents consist of all cash balances and highly liquid investments with original maturity of three months or less. The
cash held by the Company is only available for Company-related uses and distribution of such cash to its members is restricted by terms of its
financing agreements (Note 6).
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Restricted Cash

        Restricted cash consists of cash balances held by subsidiaries of the Company for which the use of funds, as required by financing
arrangements, is restricted to meet current obligations and debt service requirements of those specific subsidiaries.

Revenue Recognition

        The Company earns revenue from two primary sources: (1) the sale of electricity and capacity payments and (2) renewable energy
certificates. The Company recognizes revenues from the sale of electricity under long-term power purchase agreements based upon the output
delivered at rates specified under the contracts. Capacity payments are made to energy generators, including wind energy projects, as a market
incentive to promote development and continued operational capacity sufficient to meet land and reserve requirements. Market systems have
been established to ensure that generators receive these payments based on their availability to generate electricity. The Company recognizes
revenues from the sale of RECs based upon the certificates delivered at rates specified under the contracts. The Company defers recognition of
revenue from sales of electricity, capacity and RECs, in instances when not all criteria to recognize revenue have been met.

        The Company evaluates its long-term power purchase agreements to determine whether they are leases pursuant to Emerging Issues Task
Force Issue No. 01-8, Determining Whether an Arrangement is a Lease and SFAS No. 13, Accounting for Leases. At the inception of the lease
or subsequent modification, the Company determines whether the lease is an operating or capital lease based upon its terms and characteristics.
The Company has determined that its long-term power purchase agreements for Kaheawa Wind Power I and Mars Hill are operating leases that
have significant contingent rental payments that are dependent on future operating characteristics of the respective wind energy projects, such as
wind availability. The Company recognizes contingent rental income as a component of revenues in the accompanying consolidated statements
of operations when it becomes probable of receipt.

Cost of Revenues

        Cost of revenues includes wind energy project operating expenses and depreciation and amortization of operating assets. Wind energy
project operating expenses consist of such costs as contracted operations and maintenance fees, turbine and related equipment warranty fees,
land rent, insurance, professional fees, operating personnel and permit compliance.

Property, Plant and Equipment

        Property, plant and equipment are stated at cost, less accumulated depreciation. Renewals and betterments that increase the useful lives of
the assets are capitalized. Repairs and maintenance expenditures are expensed as incurred. Wind energy project equipment and related assets are
depreciated over their estimated useful life on a straight-line basis over 20 years. Other non-wind
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

energy project related property, plant and equipment are depreciated over their estimated useful lives on a straight-line basis ranging from 3 to
7 years.

        Construction in progress expenditures, insurance, interest and other costs related to construction activities are capitalized. As each turbine is
commissioned, construction in progress is reclassified to other balances within property, plant and equipment and depreciated.

        Many of the Company's construction and equipment procurement agreements contain damage clauses relating to construction delays and
contractually specified performance targets. These clauses are negotiated to cover lost margin or revenues from the wind energy project not
being able to operate when targeted or to perform as guaranteed. Liquidated damages related to construction activities, those payments received
related to the failure to meet contractually specified performance targets or completion dates prior to commercial operations, are recorded as a
reduction of construction in progress.

Project Development Costs

        The Company capitalizes project development costs as construction in progress once generally management deems a project probable of
being technically, commercially and financially viable. This generally occurs in tandem with management's determination that a project should
be classified as an advanced project. Should the Company decide to abandon or discontinue development, previously capitalized costs are
charged to expense in the period that such determination is made.

        The Company expenses all project development costs until management deems a project probable of being technically, commercially and
financially viable.

Interest Capitalization

        The Company capitalizes interest on borrowed funds used to finance capital projects pursuant to SFAS No. 34, Capitalization of Interest
Costs. Capitalization is discontinued when a project is ready for its intended use or when construction ceases or is terminated. Capitalized
interest for the years ended December 31, 2005, 2006 and 2007, respectively, is classified as follows in the accompanying consolidated balance
sheets:

December 31, March 31,

2005 2006 2007 2007 2008
(unaudited)

Property, plant and equipment $ � $ 4,182 $ 1,597 $1,597 $ �
Construction in progress 748 2,829 14,007 � 3,523
Turbine deposits � 4,337 2,093 2,424 5,041

$748 $11,348 $17,697 $4,021 $8,564
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Impairment of Long-Lived Assets

        Long-lived assets primarily include property, plant and equipment. In accordance with SFAS No. 144, Accounting for the Impairment or
Disposal of Long-Lived Assets, the Company periodically reviews long-lived assets for impairment whenever events or changes in business
circumstances indicate that the carrying amount of the assets may not be fully recoverable or that the useful lives are no longer appropriate. Each
impairment test is based on a comparison of the undiscounted cash flows to the recorded value of the asset. If there is an indication of
impairment, the asset is reduced down to its estimated fair value based on a discounted cash flow analysis. Determining the fair value of
long-lived assets includes significant judgment by management, and different judgments could yield different results. No impairment of
long-lived assets was indicated for the three months ended March 31, 2008 (unaudited) and the years ended December 31, 2006 and 2007.

Asset Retirement Obligations

        The Company accounts for asset retirement obligations in accordance with SFAS No. 143, Accounting for Asset Retirement Obligations
and FIN 47, Accounting for Conditional Asset Retirement Obligations, an interpretation of FASB Statement No. 143. SFAS No. 143 requires the
recording of the fair value of an asset retirement obligation as a liability in the period in which a legal obligation associated with the retirement
of tangible long-lived assets is incurred. SFAS No. 143 also requires recording the offsetting asset to the initial obligation as an increase to the
carrying amount of the related long-lived asset and depreciation of that cost over the life of the asset.

        The liability is accreted at the end of each period to reflect the passage of time and changes in the initial fair value measurement.

        The Company enters into agreements to lease land on which to construct and operate its wind energy projects. Pursuant to certain lease
agreements, the Company is required to decommission its wind energy project equipment and provide for reclamation of the leased property,
excluding removal of access roads, upon the expiration, termination or cancellation of the lease agreements.

        Determination of asset retirement obligations requires a significant number of assumptions and estimates that affect the valuation of the
obligation. These estimates can change as the result of various factors including new developments or better information. As such, the Company
periodically re-evaluates these estimates. A significant change in estimate could materially change the value of the obligation.

Deferred Financing Costs

        Deferred financing costs represent external costs incurred to obtain financing and are amortized using the effective interest method over the
terms of the loan agreements. Prior to reaching substantial completion, amortization of deferred financing costs related to construction activities
is capitalized as construction in progress. Amortization of $1,340 and $987 was capitalized as part of interest during the years ended
December 31, 2006 and 2007, respectively. Amortization of $0 and $604 was capitalized as
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

part of interest during the three months ended March 31, 2007 and 2008 (unaudited). Included in interest expense for the year ended
December 31, 2007 is $2,109 of deferred financing costs that were written off as a result of the repayment of construction financing related to
Kaheawa Wind Power I (Note 6).

Other Non-Current Assets

        Other non-current assets primarily include deposits, acquired intangible assets and goodwill. In 2006, the Company executed a purchase
business combination which resulted in the Company recognizing $13,282 of goodwill and $1,104 of acquired intangible assets on the
transaction. Goodwill is the amount by which the cost of acquired net assets in a business acquisition exceeds the fair value of net identifiable
assets on the date of purchase. The Company assesses goodwill for impairment on at least an annual basis during the fourth quarter of each fiscal
year and whenever events or changes in circumstances indicate that the carrying value of the asset may not be recoverable.

        The Company considers the following to be important factors that could trigger an impairment review: a significant decrease in profitability
or cash flows; significant adverse changes in business climate or regulations; significant changes in senior management; significant changes in
the manner of use of the acquired assets or the strategy for the Company's overall business; and significant negative industry or economic trends.
To conduct a goodwill impairment test, the fair value of the reporting unit is first compared to its carrying value. If the reporting unit's allocated
carrying value exceeds its fair value, the Company undertakes a second evaluation to assess the required impairment loss to the extent that the
carrying value of goodwill exceeds its implied fair value. Management estimates the fair value of its reporting unit using a combination of the
discounted cash flow valuation model and comparable market transaction models.

        Intangible assets include finite-lived acquired intangible assets, which primarily consist of land studies, maps and surveys, wind studies and
data, interconnection studies and permits. Finite-lived purchased intangible assets are amortized using the straight-line method over their
expected period of benefit, which generally is over 20 years.

Income Taxes

        The Company has been organized as a limited liability company and is treated as a partnership for federal and state income tax purposes.
Federal income taxes are assessed at the member level. Accordingly, no provision has been made for federal income taxes in the accompanying
consolidated financial statements. In certain state jurisdictions, income taxes are assessed directly to the Company. In such state jurisdictions,
income tax is accounted for under the asset and liability method. The Company recorded no tax expense for the years ended December 31, 2005,
2006 and 2007 and the three months ended March 31, 2007 and 2008 (unaudited).
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Share-Based Compensation

        The Company accounts for share-based compensation under SFAS No. 123(R), Share-Based Payments. SFAS 123(R) requires that the
Company recognize as compensation expense grants of certain equity instruments. Compensation expense is determined by estimating the fair
value of the equity instrument as of the grant date and recognizing it over the period earned, which primarily reflects the vesting period. The fair
value of the Company's equity is estimated using a probability-weighted expected return model (Note 11).

Commitments and Contingencies

        Liabilities for loss contingencies arising from claims, assessments, litigation, fines and penalties and other sources are recorded when it is
probable that a liability has been incurred and the amount of the assessment can be reasonably estimated. Legal costs incurred in connection with
loss contingencies are expensed as incurred.

Leases

        In the ordinary course of business, the Company has entered into non-cancelable operating leases, such as land leases to site its wind energy
projects, office facilities and related equipment leases and construction equipment leases. These leases expire at various dates through 2032,
along with options that permit renewals for additional periods. Rent abatements and escalations are recognized on a straight-line basis over the
lease term, including any option period included in the determination of the lease term.

Fair Value of Financial Instruments

        The carrying amount of cash and cash equivalents, restricted cash, accounts receivable, accounts payable and accrued expenses
approximates their fair value because of the short-term maturity of these instruments. The carrying amounts of debt are comparable to market as
the instruments generally bear interest at variable rates. The estimated fair values of derivative instruments are calculated based on market rates.
These values represent the estimated amounts the Company would receive or pay to terminate agreements, taking into consideration current
market rates and the current credit worthiness of the counterparty (Note 9).

Recent Financial Accounting Standards Not Yet Adopted

        In December 2007, the FASB issued SFAS No. 141(R), Business Combinations and SFAS No. 160, Noncontrolling Interests in
Consolidated Financial Statements�an amendment of Accounting Research Bulletin No. 51. These statements require most identifiable assets,
liabilities, noncontrolling interests, and goodwill acquired in a business combination to be recorded at "full fair value" and require
noncontrolling interests (previously referred to as minority interests) to be reported as a component of
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NOTE 2�SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

equity, which changes the accounting for transactions with noncontrolling interest holders. Both statements are effective for the Company for the
fiscal year beginning January 1, 2009. Early adoption is not permitted. SFAS 141(R) will be applied to business combinations occurring after the
effective date. The Company is in the process of evaluating the impact, if any, that these statements will have on its consolidated results of
operations and financial position.

        In March 2008, the FASB issued SFAS No. 161, Disclosures about Derivative Instruments and Hedging Activities. This statement is
intended to improve financial reporting about derivative instruments and hedging activities by requiring enhanced disclosures to enable investors
to better understand their effects on an entity's financial position, financial performance, and cash flows. SFAS No. 161 is effective for financial
statements issued for fiscal years and interim periods beginning after November 15, 2008, with early application encouraged. The Company is
currently evaluating the impact, if any, that this statement will have on its disclosures related to hedging activities.

        In April 2008, the FASB issued FASB Staff Position No. FAS 142-3, Determination of the Useful Life of Intangible Assets. This FSP
amends the factors that should be considered in developing renewal or extension assumptions used to determine the useful life of a recognized
intangible asset under SFAS No. 142, Goodwill and Other Intangible Assets. The intent of this FSP is to improve the consistency between the
useful life of a recognized intangible asset under SFAS No. 142 and the period of expected cash flows used to measure the fair value of the asset
under SFAS No. 141(R) and other U.S. generally accepted accounting principles. The Company is in the process of evaluating the impact, if
any, that this statement will have on its consolidated results of operations and financial position.

Reclassifications

        Certain amounts in the 2005 and 2006 consolidated financial statements have been reclassified to conform to the 2007 presentation. These
reclassifications did not materially affect previously reported net loss or members' capital (deficit).

NOTE 3�INTERIM FINANCIAL DATA

Unaudited Interim Financial Information

        The accompanying interim consolidated balance sheet as of March 31, 2008, the consolidated statement of operations and cash flows for
the three months ended March 31, 2007 and 2008, and the statement of members' capital (deficit) for the three months ended March 31, 2008 are
unaudited. These unaudited financial interim statements have been prepared in accordance with U.S. generally accepted accounting principles.
In the opinion of the Company's management, the unaudited interim financial statements have been prepared on the same basis as the audited
consolidated financial statements, and include all adjustments, consisting solely of normal recurring adjustments and accruals necessary for the
fair presentation of the Company's financial position as of March 31, 2008 and its results of operations and cash flows for the three months
ended March 31, 2007 and 2008. The results
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NOTE 3�INTERIM FINANCIAL DATA (Continued)

for the three months ended March 31, 2008 are not necessarily indicative of the results to be expected for the year ending December 31, 2008.

NOTE 4�MINORITY INTEREST AND TAX EQUITY TRANSACTIONS

        During the year ended December 31, 2007, the Company completed two tax equity financings and received approximately $146,262 in
aggregate up-front payments in exchange for equity interests in the Company's subsidiaries that own the Company's Kaheawa Wind Power I and
Mars Hill projects. These equity interests entitle the Company's tax equity investors to substantially all of the operating cash flow, production tax
credits and taxable income or loss generated by the Company's Kaheawa Wind Power I and Mars Hill projects until they achieve their targeted
investment returns. Upon the tax equity investors' achieving their targeted investment returns, the Company has the option to acquire the equity
interests, at the then fair market value, from the tax equity investors. Under both transactions the Company retains controlling interests in the
subsidiaries that own the Company's Kaheawa Wind Power I and Mars Hill projects and, therefore, will continue to consolidate these
subsidiaries. For the year ended December 31, 2007, the Company made distributions to its tax equity investors and a minority member of the
subsidiary that owns its Kaheawa Wind Power I project of $23,692.

        Subsequent to December 31, 2007, the Company executed an agreement for an additional $208,000 tax equity financing related to a
portfolio of its New York projects (Steel Winds I, Cohocton I and Prattsburgh I). Funding will occur in tranches upon commencement of
commercial operations of each applicable project and the satisfaction of certain other conditions precedent. In the event those projects are not
completed in 2008, this funding will remain subject to the extension of the PTC so that it is available for those projects.

        The Company accounts for minority interests in projects where it has entered into tax equity financings using the equity method. Under the
equity method of accounting, the amounts reported as minority interest in the consolidated balance sheets represent the amounts the institutional
tax equity investors would receive at each balance sheet date, if the net assets were liquidated at recorded amounts determined in accordance
with U.S. generally accepted accounting principles. Therefore, if the net assets of the entity are less than the institutional tax equity investors'
capital accounts (as defined in the limited liability company agreement), the minority interest balance equals the net assets of the subsidiary. The
periodic changes in minority interest in the consolidated balance sheets are recognized by the Company using the equity method of accounting in
minority interest in operations of subsidiaries in the consolidated statements of operations.
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NOTE 5�PROPERTY, PLANT AND EQUIPMENT, NET

        Property, plant and equipment are comprised of the following as of December 31, 2006 and 2007 and March 31, 2008 (unaudited):

December 31, March 31,

2006 2007 2008
(Unaudited)

Land $ � $ 8,064 $ 8,279
Towers, turbines and foundations 68,685 154,850 154,850
Buildings and infrastructure 762 7,486 7,486
Substation, electrical and mechanical 7,901 5,513 5,593
Transmission and interconnection 2,636 11,363 11,363
Anemometers 708 1,359 1,504
Leasehold and land improvements 11 3,312 3,325
Asset retirement obligations 2,059 2,324 2,324
Furniture and fixtures 82 455 562
Equipment 292 8,267 8,544
Vehicles 665 1,219 1,370

83,801 204,212 205,200
Accumulated depreciation (2,349) (12,136) (15,007)

$81,452 $192,076 $ 190,193

        Depreciation expense for all property, plant and equipment for the three months ended March 31, 2007 and 2008 (unaudited) was $1,946
and $2,871, respectively, and the years ended December 31, 2005, 2006 and 2007 was $158, $2,147 and $9,823, respectively.

NOTE 6�DEBT

        The Company enters into loan agreements with financial institutions to finance the construction of wind energy projects and the acquisition
of turbines and related equipment. The Company's consolidated debt consists of recourse and non-recourse borrowings entered into by wholly or
partially-owned subsidiaries of the Company.
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NOTE 6�DEBT (Continued)

        The Company had the following loans outstanding as of December 31, 2006 and 2007 and March 31, 2008 (unaudited):

Interest rate at
December 31,

Interest
rate at

March 31,
Balance at

December 31,
Balance at
March 31,

Maximum
facility(1)

Final
Maturity(1)

Interest rate
margin(1) 2006 2007 2008 2006 2007 2008

(Unaudited) (Unaudited) (Unaudited)
Debt
facilities:
First Wind
Acquisition, LLC:
Turbine
supply loan $ 267,200 LIBOR + 1.75% 7.61% 6.77% 4.56% 2009 $ 74,690 $ 212,973 $ 253,250
Term loan 7,200 LIBOR + 1.75% � 6.77 4.56 2009 � 6,622 6,715
Revolver
loan 60,000 LIBOR + 1.75% 7.61 � � 2009 12,245 � �
First Wind
Acquisition
III, LLC:
Turbine
supply loan 95,500 LIBOR + 2.75% 7.62 7.77 5.56 2008 45,695 83,743 94,723
Maine Wind
Partners, LLC:
Construction
loan 20,000 LIBOR + 1.25% 6.60 � � 2007 20,000 � �
Equity
bridge loan 50,000 LIBOR + 1.25% 6.60 � � 2007 37,230 � �
Term loan 24,750 LIBOR + 1.50-3.50% � 6.48-8.48 4.28-6.28 2022 � 21,814 20,833
First Wind
Holdings, LLC:(2)
Revolver
loan 270,000 LIBOR + 0.50% � 5.48 3.28 2008 � 133,577 214,902
Construction
and equity
bridge loans 90,000 LIBOR + 0.50-1.75% � � � 2008 � � �
Letter of
credit
facility 50,000 LIBOR + 0.50% � � � 2008 � � �
First Wind
Construction, LLC:
Construction
equipment
financing 6,531 Fixed � 8.00 8.00 2013 � 6,531 6,294
First Wind
Energy, LLC:
Vehicle
loans NA Various 2.95-10.49 1.90-11.59 1.90-11.59 2008-2013 253 189 241
Kaheawa
Wind
Power, LLC:
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Senior loan
agreement 57,000 LIBOR + 1.75% 7.11 � � 2022 55,833 � �
Hawaii Wind
Partners
II, LLC:
Sponsor
loan
agreement 4,500 LIBOR + 7.50% 12.86 � � 2014 4,417 � �
Sponsor
loan
agreement 7,641 LIBOR + 4.00% 9.36 � � 2014 7,521 � �

Total debt
facilities 257,884 465,449 596,958

Debt with
maturities less
than one year (193,015) (222,028) (314,239)

Total
long-term
debt $ 64,869 $ 243,421 $ 282,719

(1)
Reflects amendments to such facilities executed subsequent to March 31, 2008.

(2)
Total aggregate amount outstanding of First Wind Holdings, LLC facility not to exceed $270,000.
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NOTE 6�DEBT (Continued)

Debt Facilities

         First Wind Acquisition, LLC.    On June 30, 2006, the Company, through First Wind Acquisition, LLC (formerly known as UPC Wind
Acquisition, LLC), a wholly-owned subsidiary, entered into a secured promissory note ("Wind Acquisition Loan") with HSH Nordbank AG,
New York Branch ("HSH") that allowed the Company to borrow up to $152,000 under a term loan facility for the procurement of wind turbine
generators. The loan was subsequently increased to include $20,000 under a revolving loan facility for the purpose of funding working capital
and collateral to support letters of credit. Certain members of the Company provided guarantees of $116,500 in support of the Wind Acquisition
Loan. Interest on the Wind Acquisition Loan was payable in arrears, at LIBOR plus 2.25%. The term loan facility has a commitment fee, which
is payable at an amount equal to 0.50% per annum of the average daily unutilized portion of the term loan commitment. The facility also
requires a letter of credit fee equal to 2.25% per annum of the average daily amount of issued letters of credit. The revolving loan facility
requires the Company to pay a facility fee, which is payable at an amount equal to 0.375% per annum on the average daily amount of the
revolving commitment less the amount of the outstanding loan balance. The Wind Acquisition Loan is secured by the assets, comprised of
turbine deposits and turbine contracts, of First Wind Acquisition, LLC and the assets, comprised of development assets and construction
contracts, of Prattsburgh I.

        During 2007, the Company amended or amended and restated the Wind Acquisition Loan as follows:

�
On April 17, 2007, the Company amended the Wind Acquisition Loan to increase the term loan facility from $152,000 to
$172,000. The revolving loan facility was also amended to increase the aggregate available amount from $20,000 to $30,000
for the purpose of funding working capital and collateral to support letters of credit.

�
On May 17, 2007, the guarantees of $116,500 were reduced to $50,000; $30,000 in support of the revolving loan facility and
$20,000 in support of the turbine supply loan.

�
On July 3, 2007, the Company amended and restated the Wind Acquisition Loan to increase the term loan facility from
$172,000 to $260,900, including the $30,000 revolving loan facility. The interest rate was amended to be payable in arrears
at LIBOR plus 1.75%. As of December 31, 2007, the outstanding balances on the term loan and revolving loan facilities
were due and payable on April 30, 2008 and October 31, 2008, respectively. Pursuant to this amendment, the Wind
Acquisition Loan allowed First Wind Acquisition, LLC to advance to Kahuku Wind Power, LLC, a wholly-owned
subsidiary of the Company, up to $7,200 under a North Shore Intercompany Note ("North Shore Note"). Interest on the
North Shore Note accrues at the interest rate of the Wind Acquisition Loan being LIBOR plus 1.75%. The North Shore Note
is collateralized by certain real property and all the membership interests of North Shore Wind Power, LLC. The North
Shore Note has a commitment fee that is payable at 0.50% per annum.
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NOTE 6�DEBT (Continued)

�
On August 22, 2007, the revolving loan facility was increased from $30,000 to $40,000; however, any exposure under letters
of credit require cash collateral to secure First Wind Acquisition, LLC's obligation to reimburse HSH for any amounts drawn
under such letters of credit.

�
On September 20, 2007, the term loan facility was increased from $260,900 to $300,500, comprised of a $253,600 term loan
facility, a $7,200 North Shore Note and a $40,000 revolving loan.

�
On September 26, 2007, the term loan facility was increased from $300,500 to $314,400, comprised of a $267,200 term
loan, a $7,200 North Shore Note and a $40,000 revolving loan.

In a series of amendments beginning on April 30, 2008, the Company extended the maturity date of the Wind Acquisition Loan to
April 15, 2009. On June 25, 2008, the term loan facility was increased from $314,400 to $334,400, comprised of a $267,200 term loan
facility, a $7,200 North Shore Note and a $60,000 revolving loan. On July 8, 2008, commensurate with the increase of the revolving
loan to $60,000 on June 25, 2008, certain members of the Company increased their guarantees from $30,000 to $60,000 in support of
the revolving loan facility.

First Wind Acquisition III, LLC.    On December 21, 2006, the Company, through First Wind Acquisition III, LLC (formerly known as UPC
Wind Acquisition III, LLC), a wholly-owned subsidiary, entered into a secured promissory note ("Wind Acquisition III Loan") with HSH, which
allowed the Company to borrow up to $95,500 for the procurement of Clipper Windpower wind turbine generators and related equipment for
Cohocton I. Interest was payable at LIBOR plus a margin of 2.25%. A commitment fee was payable at an amount equal to 0.5% per annum on
the unutilized portion of the commitment. The Wind Acquisition III Loan is limited recourse to the Company and is secured by the project assets
of Cohocton I. The Wind Acquisition III Loan had an original maturity of September 30, 2007.

        On May 10, 2007, the Company amended and restated the Wind Acquisition III Loan in connection with the syndication by HSH of this
loan. In a series of amendments beginning on September 28, 2007, the Company extended the maturity date of the Wind Acquisition III Loan to
June 30, 2008 or such later date as may be mutually agreed upon by the Company and HSH. The interest rate payable on the Wind Acquisition
III Loan was amended to LIBOR plus a margin of 2.75%. The Wind Acquisition III Loan provided that the margin would decrease to 2.25% at
such time as the Company executes a tax equity financing transaction for Cohocton I, which occurred on January 31, 2008. On June 30, 2008,
the Company extended the maturity date of the Wind Acquisition III Loan to the later of (a) November 15, 2008 and (b) March 31, 2009
contingent upon 90% of the Clipper Windpower wind turbine generators being placed in service prior to November 15, 2008 or the extension of
the PTC from December 31, 2008 to at least December 31, 2009 and (c) such later date as may be agreed between the Company and the
syndicate of lenders.
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NOTE 6�DEBT (Continued)

         Maine Wind Partners, LLC.    On December 14, 2006, the Company, through Maine Wind Partners, LLC, an indirect wholly-owned
subsidiary of the Company and owner of Mars Hill, entered into a financing agreement with HSH to borrow up to $70,000 to finance the
construction of Mars Hill. Proceeds of $42,272 from the financing agreement were used to repay a turbine supply loan that financed the
acquisition of turbines for Mars Hill.

        On March 27, 2007, the Company sold membership interests in Mars Hill to JPMorgan and Wells Fargo & Company for proceeds from a
tax equity financing (Note 4). The outstanding balance under the financing agreement as of March 27, 2007 was approximately $65,000, and the
Company used the proceeds from the sale of the membership interests to partially repay this balance. The Company entered into a term loan
facility ("Maine Wind Loan") for $24,750 with HSH to repay the remaining outstanding portion of the financing agreement and fund remaining
Mars Hill construction expenditures. Interest is payable, at the Company's option, at LIBOR plus a margin ranging from 1.50% to 3.50% or a
Base Rate Loan, as defined in the financing agreement, plus a margin ranging from 0.50% to 2.50%. The Maine Wind Loan matures on
March 31, 2022. The Maine Wind Loan is to be repaid from cash flows from Mars Hill in quarterly principal payments commencing on June 30,
2007, and then quarterly principal and interest payments commencing on September 30, 2007. Maine Wind Partners, LLC has made all required
principal and interest payments under the Maine Wind Loan as of December 31, 2007. Distributions of cash flows to First Wind are subject to
Maine Wind Partners, LLC's meeting certain debt service covenants, including a minimum debt service coverage ratio.

         First Wind Holdings, LLC.    On October 17, 2007, the Company entered into a loan agreement ("First Wind Loan") with HSH to finance
the development, construction, ownership and operation of three projects in the State of New York: Steel Winds, Cohocton I and Prattsburgh I.
The First Wind Loan provides total commitments to the Company of $270,000, which is comprised of $240,000 under revolving, construction,
equity bridge and term loans, and $30,000 for letter of credit commitments. The interest rate under the First Wind Loan is payable in arrears, at
LIBOR plus 0.50% to 1.75%. The Company pays letter of credit fees ranging from to 0.50% to 1.50%. The outstanding balances are due on the
revolving loan facility and construction and equity bridge loans under the First Wind Loan on October 15, 2008. No amounts were outstanding
on the construction and equity bridge loans as of December 31, 2007 or March 31, 2008.

        As of December 31, 2007, certain members of the Company had guaranteed up to $150,000 of the obligations under the First Wind Loan
and have pledged their membership interests in the Company as collateral to support their obligations under the guarantee (Note 10). The
obligations of the Company under the First Wind Loan are secured by all of the assets of Prattsburgh I, Cohocton I and Steel Winds. The
security interest of HSH in the collateral is subordinate to the interests of the lender under the First Wind Acquisition Loan, in the case of
Prattsburgh I, and the lenders under the First Wind Acquisition III Loan, in the case of Cohocton I.
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NOTE 6�DEBT (Continued)

        The First Wind Loan was amended on January 23, 2008 to increase the capacity under the revolving and equity bridge loans from $150,000
to $200,000. Subsequently, on May 6, 2008, the First Wind Loan was amended to increase the letter of credit commitments from $30,000 to
$50,000. On March 19, 2008, the First Wind Loan was amended to increase the capacity under the revolving and equity bridge loans from
$200,000 to $250,000. On May 19, 2008, the First Wind Loan was amended to increase the capacity under the revolving and equity bridge loans
from $250,000 to $270,000. These amendments allow the Company to borrow under the construction loan, however the total commitment of the
First Wind Loan cannot exceed an aggregate of $270,000, of which $50,000 is reserved for letter of credit commitments. Certain members of the
Company increased their guarantees to $270,000 to support the obligations under the First Wind Loan. These guarantees reduce Series A Unit
member capital commitment availability (Note 10 and 14).

         Kaheawa Wind Power, LLC and Hawaii Wind Partners II, LLC.    In 2005, the Company, through partially-owned subsidiaries, entered
into two loan agreements, a senior construction loan agreement (the "Senior Loan") and a sponsor construction loan agreement (the "Sponsor
Loan"), with a syndicate of financial institutions arranged by HSH to finance the construction of Kaheawa Wind Power I. The Senior Loan
allowed the Company to borrow up to $58,500, including a $1,500 letter of credit, based on satisfying, in January 2006, certain environmental
conditions under a 20-year Habitat Conservation Plan ("HCP"). The Sponsor Loan allowed the Company to borrow up to $4,500 at LIBOR plus
a margin of 7.50% and at LIBOR plus a margin of 4.00% for any amount in excess of $4,500. On July 31, 2006, the Company amended the
Sponsor Loan to borrow an additional $1,141 to finance construction overruns.

        The Company completed construction of Kaheawa Wind Power I in June 2006, and in August 2006 converted the Senior Loan and Sponsor
Loan from construction loans to term loans. The Company executed a tax equity financing transaction on August 16, 2007 and used proceeds of
$67,683 from this tax equity financing transaction to repay the Senior Loan and Sponsor Loan (Note 4).

        In connection with the repayment of the Senior Loan, Kaheawa Wind Power I amended and restated the term loan with HSH to provide for
a $3,000 letter of credit facility to support its obligations under the land lease and the HCP and to provide support for a commodity swap
agreement (Note 7). This term loan allows Kaheawa Wind Power I to draw up to $15,000 to finance any payment due on the termination of this
commodity swap. The term loan has a term of five years from the termination of the commodity swap and bears interest at LIBOR plus a margin
of 6.00%. As of December 31, 2007 and March 31, 2008, the commodity swap was still effective and no amount on this term loan had been
drawn.

         First Wind Acquisition IV, LLC.    On April 3, 2008, the Company, through First Wind Acquisition IV, LLC (formerly known as UPC
Wind Acquisition IV, LLC), a wholly-owned subsidiary of the Company, entered into a secured promissory note ("Wind Acquisition IV Loan")
with HSH that allowed the Company to borrow up to $83,000 for the procurement of Clipper Windpower wind turbine generators and related
equipment for Milford I and Sheffield. Interest is payable at LIBOR plus a
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NOTE 6�DEBT (Continued)

margin of 2.25%. A commitment fee is payable at an amount equal to 0.5% per annum on the unutilized portion of the commitment. The Wind
Acquisition IV Loan is recourse to the Company and is secured by the project assets of Milford I and Sheffield. The Wind Acquisition IV Loan
has a maturity of September 30, 2008.

Aggregate Debt Repayments

        The Company's estimated aggregate debt repayments for the five years following December 31, 2007 are as follows:

2008 $222,028
2009 224,124
2010 3,567
2011 1,811
2012 1,586
Thereafter 12,333

$465,449

NOTE 7�DERIVATIVE FINANCIAL INSTRUMENTS

        In the normal course of business, the Company employs a variety of financial instruments to manage its exposure to fluctuations in interest
rates and energy and energy-related commodities. The Company does not apply hedge accounting to these instruments and records changes in
fair value related to derivative financial instruments in the consolidated statements of operations. The following tables reflect the amounts that
are recorded in the Company's consolidated balance sheets as of December 31, 2006 and 2007 and March 31, 2008 (unaudited) related to
derivative financial instruments:

December 31, 2006 December 31, 2007 March 31, 2008
Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total

Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total

Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total
(Unaudited)

Balance Sheet:
Liabilities:
Derivative
liabilities $ 102 1,157 1,259 $ 584 3,597 4,181 $ 1,175 6,062 7,237
Long-term
derivative
liabilities 1,018 8,988 10,006 301 37,490 37,791 510 42,849 43,359

Total
liabilities $ 1,120 10,145 11,265 $ 885 41,087 41,972 $ 1,685 48,911 50,596
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NOTE 7�DERIVATIVE FINANCIAL INSTRUMENTS (Continued)

        The following tables reflect the amounts that are recorded in the Company's consolidated statements of operations for the years ended
December 31, 2005, 2006 and 2007 and the three months ended March 31, 2007 and 2008 (unaudited) related to derivative financial
instruments:

December 31, 2005 December 31, 2006 December 31, 2007
Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total

Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total

Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total

Statement of
Operations:
Revenues:
Risk management
activities related to
operating projects:
Net cash
settlements $ � � �$ � (922) (922) $ � (1,670) (1,670)
Fair value changes � � � � 9,770 9,770 � (9,801) (9,801)

� � � � 8,848 8,848 � (11,471) (11,471)
Expenses:
Risk management
activities related to
non-operating
projects:
Fair value changes � (6,784) (6,784) � (13,131) (13,131) � (21,141) (21,141)

Interest expense:
Net cash
settlements (35) � (35) (982) � (982)
Fair value changes (1,670) � (1,670) 550 � 550 235 � 235

Net gain (loss) $ (1,670) (6,784) (8,454) $ 515 (4,283) (3,768) $ (747) (32,612) (33,359)
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NOTE 7�DERIVATIVE FINANCIAL INSTRUMENTS (Continued)

March 31, 2007 March 31, 2008
Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total

Interest
Rate

Derivatives

Commodity
Derivative
Instruments Total

(Unaudited) (Unaudited)
Statement of Operations:
Revenues:
Risk management activities related to
operating projects:
Net cash settlements $ � (164) (164) $ � (771) (771)
Fair value changes � (562) (562) � (3,257) (3,257)

(726) (726) (4,028) (4,028)
Expenses:
Risk management activities related to
non-operating projects:
Fair value changes � (897) (897) � (5,381) (5,381)

Interest expense:
Net cash settlements (68) � (68) (155) � (155)
Fair value changes (131) � (131) (1,001) � (1,001)

Net gain (loss) $ (199) (1,623) (1,822) $ (1,156) (9,409) (10,565)

Interest Swap Agreements

        The Company is subject to market risks, such as changes in interest rates that arise from normal business operation. The Company regularly
assesses these risks and has established business strategies to provide natural offsets, supplemented by the use of derivative instruments, to
protect against adverse effects of these and other market risks. Under interest rate swap agreements, the Company generally agrees to swap, at
specified intervals, the difference between the variable rates implicit in its debt financing agreements for contractually stated fixed rates based on
agreed-upon notional amounts. The obligation of the Company to make payments on debt facilities with respect to interest is in no way
conditional upon the Company's receipt of payments from its swap counterparties. The Company obtains third-party valuations of its swap
agreements to determine their fair value.

Commodity Swap Agreements

        The Company enters into long-term cash settled swap agreements to hedge commodity price variability inherent in electricity sales
arrangements. If the Company sells electricity into a liquid Independent System Operator market, the Company seeks to protect itself against
variability in spot electricity prices by entering into a financial hedge with institutional investors to secure project returns and stabilize projected
revenue streams. These price swap agreements involve periodic notional quantity settlements where the Company will swap either market for
fixed or fixed for market price
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NOTE 7�DERIVATIVE FINANCIAL INSTRUMENTS (Continued)

payments, based on a commodity or market price index, over the term of an agreement. The Company obtains third-party valuations of its
commodity swap agreements to determine their fair value.

        Fair value changes and cash settlements related to commodity derivative instruments prior to wind energy projects' reaching commercial
operations are recorded in earnings in the accompanying consolidated statements of operations as risk management activities related to
non-operating projects. Once wind energy projects reach commercial operations, fair value changes and cash settlements related to commodity
derivative instruments are recorded in earnings in the accompanying consolidated statements of operations as risk management activities related
to operating projects.

        The Company was managing four commodity swap contracts and four interest rate swap contracts as of December 31, 2007, the details of
which are as follows:

Underlying

Current or
Remaining
Notional
Amount Notional

Periodic
Settlement Expiration

Derivative
Liabilities

Long-term
Derivative
Liabilities

Commodity Swaps:
Project:
Cohocton I(1) NYISO Real-time Zone C 2,081 GWh Monthly 2019 $ � $ 13,943
Prattsburgh I(2) NYISO Real-time Zone C 746 GWh Monthly 2018 50 4,993
Steel Winds I NYISO Real-time Zone A 450 GWh Monthly 2016 116 4,289
Kaheawa Wind
Power I

Western Texas
Intermediate Oil on
NYMEX 442,279 BBL Quarterly 2013 3,432 14,265

Interest Rate Swaps:
Entity:
First Wind Holdings,
LLC

Paying LIBOR, receiving
4.53% fixed $ 73,400 USD Monthly 2008 194 �

First Wind
Acquisition, LLC

Paying LIBOR, receiving
5.43% fixed 137,158 USD Monthly 2008 173 �

First Wind
Acquisition III, LLC

Paying LIBOR, receiving
5.14% fixed 47,000 USD Monthly 2008 52 �

Maine Wind
Partners, LLC

Paying LIBOR, receiving
5.19% fixed 13,969 USD Quarterly 2017 164 301

$ 4,181 $ 37,791

(1)
Forward starting commodity swap effective January 1, 2009

(2)
Forward starting commodity swap effective September 1, 2008

Edgar Filing: First Wind Holdings Inc. - Form S-1

273



        As a result of not applying hedge accounting to its swap contracts, the Company has reported non-cash losses, net of gains, related to the
marking-to-market of the values of its swap contracts for
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NOTE 7�DERIVATIVE FINANCIAL INSTRUMENTS (Continued)

the three months ended March 31, 2007 and 2008 (unaudited) and the years ended December 31, 2005, 2006 and 2007. These net losses were a
result of increases in the underlying forward electricity and oil prices for which the commodity price swap contracts are intended to
economically hedge. As commodity prices increase, the Company realizes commensurate increases in the price for which it sells its variable rate
electricity.

NOTE 8�ASSET RETIREMENT OBLIGATIONS

        The following table presents a reconciliation of the beginning and ending aggregate carrying amounts of asset retirement obligations for the
years ended December 31, 2006 and 2007:

Balance at December 31, 2005 $ �
Additions�incurred during the year 2,059
Accretion 45

Balance at December 31, 2006 2,104

Additions�incurred during the year 265
Accretion 137

Balance at December 31, 2007 $2,506

        Accretion expense is included in depreciation and amortization of operating assets on the accompanying consolidated statements of
operations. The Company records assets related to asset retirement obligations to property, plant and equipment, which are depreciated on a
straight-line basis over 20 years.

NOTE 9�FAIR VALUE MEASUREMENTS (Unaudited)

        On January 1, 2008, the Company adopted the provisions of SFAS No. 157, Fair Value Measurements, for certain financial assets and
financial liabilities that are measured at fair value on a recurring basis. In February 2008, the Company adopted FASB Staff Position No. 157-2,
Partial Deferral of the Effective Date of Statement 157, which deferred the effective date of SFAS No. 157 for all nonfinancial assets and
nonfinancial liabilities measured at fair value on a nonrecurring basis to fiscal years beginning after November 15, 2008. SFAS No. 157 provides
a consistent definition of fair value, with a focus on exit price from the perspective of a market participant.

        The Company holds interest rate and commodity price swaps that are carried at fair value. The Company determines fair value based upon
quoted prices when available or through the use of alternative approaches when market quotes are not readily accessible or available.

        Valuation techniques for fair value are based upon observable and unobservable inputs. Observable inputs reflect market data obtained
from independent sources, while unobservable inputs reflect the Company's best estimate, considering all relevant information. These valuation
techniques
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NOTE 9�FAIR VALUE MEASUREMENTS (Unaudited) (Continued)

involve some level of management estimation and judgment. The valuation process to determine fair value also includes making appropriate
adjustments to the valuation model outputs to consider risk factors. The fair value hierarchy of the Company's inputs used to measure the fair
value of assets and liabilities during the current period consists of three levels:

�
Level 1�Quoted prices foridentical instruments in active markets.

�
Level 2�Quoted prices forsimilar instruments in active markets; quoted prices for identical or similar instruments in markets
that are not active; and model-derived valuations in which all significant inputs and significant value drivers are observable
in active markets.

�
Level 3�Valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are
unobservable.

        If inputs used to measure an asset or liability fall within different levels of the hierarchy, the categorization is based on the lowest level
input that is significant to the fair value measurement of the asset or liability. The Company's assessment of the significance of a particular input
to the fair value measurement in its entirety requires judgment, and considers factors specific to the asset or liability.

        In accordance with the fair value hierarchy described above, the following table shows the fair value of the Company's financial assets and
liabilities that are required to be measured at fair value as of March 31, 2008:

March 31, 2008

Fair Value Measurements
Using Liabilities at

Fair ValueLevel 1 Level 2 Level 3
(Unaudited)

Liabilities:
Interest rate derivatives $ � 1,685 � 1,685
Commodity price swap derivatives � 20,021 28,890 48,911

$ � 21,706 28,890 50,596

        The following table sets forth a reconciliation of changes in the fair value of derivative liabilities classified as Level 3 in the fair value
hierarchy for the three months ended March 31, 2008 (unaudited):

Balance as of January 1, 2008 $23,391
Total gains or losses (realized/unrealized):
Included in earnings (or changes in members' capital) 5,499
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2008 $ 5,499

F-30

Edgar Filing: First Wind Holdings Inc. - Form S-1

278



Table of Contents

FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Notes to Consolidated Financial Statements (Continued)

(in thousands, except unit data)

(information is unaudited with respect to March 31, 2008 and
for the three months ended March 31, 2007 and 2008)

NOTE 10�MEMBERS' EQUITY

Series A Units

        On April 28, 2006, the Company converted all of its then issued and outstanding voting and nonvoting units into 51,000,000 Series A Units
and received commitments from its members to contribute $322,600 to the Company in exchange for the right to purchase 322,600,901 Series A
Units with a purchase price of $1.00 per Series A Unit. On April 28, 2006, the Company used proceeds of $78,623 from the issuance of Series A
Units to retire demand loans payable to a certain member of the Company (Note 14), to repurchase from certain members of the Company
42,972,114 of Series A Units for cash of $32,172, and to finance the development and construction of wind energy projects. The repurchase of
the 42,972,114 Series A Units includes an earn-out payment of $10,000, payable to the certain members, which is expected to be paid in full
upon the Company's commencing commercial operations of an aggregate of 372 MW of capacity.

        The Company's amended and restated limited liability company agreement contains provisions limiting its managing member's, members'
and officers', and their respective affiliates', liability to the Company and its unitholders.

        In 2007, the Company received additional capital commitments of $217,973 from its members and is now authorized to issue a total of
540,573,016 Series A Units. As of December 31, 2007, certain members of the Company have guaranteed $200,000 of the Company's
obligations, comprised of First Wind Holdings, LLC's $150,000 revolver loan and $50,000 of First Wind Acquisition, LLC's $267,200 turbine
supply loan and revolver loan (Note 6). In 2008, these members' increased their guarantees in support of the First Wind Holdings, LLC's
revolver loan to a total of $270,000.

        On February 22, 2008, the Company acquired a parcel of land from a certain member of the Company. The Company paid cash of $23 and
issued 152,527 Series A Units to this member in exchange for the land.
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NOTE 10�MEMBERS' EQUITY (Continued)

        The following table reflects the remaining member capital commitments available to the Company as of December 31, 2006 and 2007 and
March 31, 2008 (unaudited):

Capital commitments at December 31, 2005 $ �
Commitments 322,600
Contributions (167,931)
Debt guarantees (116,500)

Capital commitments at December 31, 2006 38,169
Commitments 217,973
Contributions (13,349)
Member loans (Note 14) (21,722)
Debt guarantees (83,500)

Capital commitments at December 31, 2007 137,571
Contributions (unaudited) (154)
Debt guarantees (unaudited) (100,000)

Capital commitments at March 31, 2008 (unaudited) $ 37,417

        Subsequent to March 31, 2008, the following capital transactions were executed by the Company (unaudited):

�
On May 3, 2008, the Company converted the member loans consisting of principal of $21,722 and accrued interest of $1,676
and issued 23,397,748 Series A Units to the lending members.

�
On May 19, 2008, certain members of the Company provided guarantees to HSH under the First Wind Loan of $20,000
(Note 14).

�
On May 27, 2008, the Company received additional capital commitments of $141,031 from its members and increased the
aggregate number of authorized Series A Units to 681,604,890.

�
On July 7, 2008, certain members of the Company provided guarantees to HSH under the First Wind Acquisition Loan of
$30,000 (Notes 6 and 14).

�
Subsequent to March 31, 2008, members of the Company made aggregate capital contributions of $89,472.

�
In May 2008 and in accordance with terms of its limited liability company agreement, the Company paid cash distributions
to its members totaling $8,591 in respect of federal income taxes to be assessed at the member level.
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NOTE 10�MEMBERS' EQUITY (Continued)

Series B Units

        As of December 31, 2007, the Company is authorized to issue up to 56,929,571 Series B Units. As of December 31, 2006 and 2007, the
Company had issued 36,337,000 and 37,337,000 Series B Units, respectively. These units are granted by series at zero cost to the employee and
generally cliff vest in three equal annual installments over a three-year term of continuous service, with accelerated vesting upon a change in
control as defined in a Restricted Unit Agreement ("RUA"). On April 28, 2006, 16,962,000 Series B-1 Units, net of forfeitures of 3,038,000
Series B-1 Units, were granted and began vesting on a tranche basis, proportionate to each capital contribution by Series A Unit members
relative to the then total Series A Unit commitment. Subsequent series issuances of Series B Units cliff vest in three equal annual installments
over a three-year term. The Series B Units are limited to repurchase by the Company only upon the occurrence of specific events as defined in
the RUA.

        Subsequent to March 31, 2008, the following transactions related to Series B Units were executed by the Company (unaudited):

�
On April 7, 2008, the Company increased the aggregate number of authorized Series B Units to 77,212,000 and issued
31,875,000 Series B Units to employees and certain directors of the Company.

�
On May 27, 2008, in connection with the additional capital commitments of $141,031 provided by certain members of the
Company, the Company increased the aggregate number of authorized Series B Units to 180,000,000, of which 45,000,000
are not subject to any restrictions. The Company issued 44,118,000 Series B Units of the aforementioned 45,000,000
Series B Units to these members, which vested immediately upon issuance.

�
On June 25, 2008, the Company issued 53,810,000 Series B Units to employees and certain directors of the Company.
Commensurate with this issuance, the aggregate number of Series B Units issued to employees, directors and members of
the Company was 167,141,000.

        Prior to April 28, 2006, the Company was authorized to issue and had issued 900 voting units, which entitled each member to one vote per
voting unit, and 193 nonvoting units. There was no stated par value of these units. In 2005, the Company issued 93 nonvoting units to new
members of the Company in return for capital contributions of $550.
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NOTE 11�SHARE-BASED COMPENSATION

        As discussed in Note 10, the Company is authorized to issue up to 56,929,571 Series B Units. Effective January 1, 2006, the Company
adopted SFAS No. 123(R), Share-Based Payment, which establishes the accounting for employee stock-based awards. Under the provisions of
SFAS No. 123(R), stock-based compensation is measured at the grant date, based on the calculated fair value of the award, and is recognized as
an expense over the requisite employee service period (generally the vesting period of the grant). The Company recognizes share-based
compensation expenses associated with the Series B Units on a straight-line basis over the requisite service period using the fair value method.
The fair value of each Series B Unit is estimated on the date of grant using a probability-weighted expected return model. Under a
probability-weighted expected return model, the value of an enterprise equity instrument is estimated based upon an analysis of future values
assuming various possible future liquidity events. Equity instrument value is based upon the probability-weighted present value of expected cash
flows, considering each of the possible future events, as well as the rights and preferences of each share class.

        The following table summarizes Series B Unit activity for the periods presented below:

Year ended
December 31, 2006

Year ended
December 31, 2007

Three months ended
March 31, 2008

Units

Weighted
Average
grant date
fair Value Units

Weighted
Average
grant date
fair Value Units

Weighted
Average
grant date
fair Value

(unaudited)
Outstanding at
beginning of year � 36,337,000 37,337,000
Granted, at fair value 39,375,000 $ 0.15 1,000,000 $ 0.15 � $ �
Forfeited (3,038,000)

Outstanding at end of
period 36,337,000 0.15 37,337,000 0.15 37,337,000 0.15

Units vested at end of
period � 9,542,233 12,445,667

Weighted-average
fair value of units
granted during the
year $ 0.15 $ 0.15 $ 0.15
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NOTE 11�SHARE-BASED COMPENSATION (Continued)

Nonvested units Units

Weighted
average grant
date fair
value

Balance at January 1, 2006 �
Granted 39,375,000 0.15
Vested � �
Forfeited (3,038,000) (0.15)

Balance at December 31, 2006 36,337,000 0.15
Granted 1,000,000 0.15
Vested (9,542,233) (0.15)
Forfeited � �

Balance at December 31, 2007 27,794,767 0.15
Granted � 0.15
Vested (unaudited) (2,903,434) (0.15)
Forfeited � �

Balance at March 31, 2008 (unaudited) 24,891,333 0.15

        During the years ended December 31, 2006 and 2007 and the three months ended March 31, 2007 and 2008 (unaudited), the Company
recorded stock-based compensation related to the Series B Units as follows:

Year ended
December 31,

Three months
ended

March 31,

2006 2007 2007 2008
(unaudited)

Project development expenses $ � $ 47 $ 10 $ 12
General and administrative expenses 560 1,496 444 453

$560 $1,543 $454 $465

        The Company estimates its expected forfeiture rate, based on trends of actual Series B Unit forfeitures, to be zero percent and, therefore, as
of December 31, 2007, the total future compensation cost related to unvested Series B Units that are expected to vest is $3,498, which will be
recognized over a weighted-average period of 1.9 years.

NOTE 12�VARIABLE INTEREST ENTITIES

        During 2006, the Company, through a wholly-owned subsidiary, entered into an agreement to finance and manage the construction of Steel
Winds on behalf of a third party. The Company was deemed the primary beneficiary of Steel Winds in accordance with the provisions of
FIN 46R and consolidated the assets, liabilities, and operations of Steel Winds as of and for the year ended
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NOTE 12�VARIABLE INTEREST ENTITIES (Continued)

December 31, 2006. The net assets and benefits associated with Steel Winds transferred to the Company when Steel Winds commenced
commercial operations on June 1, 2007.

NOTE 13�COMMITMENTS AND CONTINGENCIES

Land Lease Agreements

        The Company enters into agreements to lease land on which to construct and operate its wind energy projects. The initial terms of the leases
range from 20 to 25 years, with options for the Company to extend the leases for additional terms of 20 years. The lease agreements require
minimum annual lease payments and additional payments based upon a percentage of gross revenues, as defined in the agreements. Minimum
rent payments under land lease agreements are recognized on a straight-line basis over the term of the lease including any periods free of
payment. Rent expense of $131, $143 and $759 related to land leases were recorded in the consolidated statements of operations for the years
ended December 31, 2005, 2006 and 2007, respectively. Rent expense of $62 and $255 related to land leases were recorded in the consolidated
statements of operations for the three months ended March 31, 2007 and 2008 (unaudited), respectively.

        Future minimum lease payments under land lease agreements at December 31, 2007 are as follows:

2008 $ 214
2009 221
2010 230
2011 238
2012 447
Thereafter 7,166

$8,516

        In certain of the Company's land lease agreements, the Company is obligated to decommission all wind energy project equipment and
restore the land to original condition, excluding removal of access roads, upon expiration, cancellation or termination of the land lease
agreements. In connection with Kaheawa Wind Power I, the Company was required to provide to the lessor a letter of credit in the amount of
$1,500 to ensure performance under the contract and to guarantee resources for decommissioning and reclamation. The Company pays quarterly
letter of credit fees based on an annual rate of 1.75%. This letter of credit will remain in effect during the full term of the lease, including option
extensions.

Office Lease Agreements

        The Company has entered into several non-cancelable operating lease agreements, primarily for the lease of office facilities and office
equipment, expiring through 2012. Rental expense under these operating lease agreements is included in general and administrative expense on
the consolidated
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NOTE 13�COMMITMENTS AND CONTINGENCIES (Continued)

statements of operations of $76, $109 and $469 for the years ended December 31, 2005, 2006 and 2007, respectively, and $63 and $180 for the
three months ended March 31, 2007 and 2008 (unaudited), respectively. Future minimum lease payments under non-cancelable operating lease
agreements (with initial or remaining lease terms in excess of one year) at December 31, 2007 are as follows:

2008 $ 586
2009 583
2010 550
2011 501
2012 357

$2,577

Crane Lease

        In November 2005, the Company entered into an agreement with a financial institution to lease a crane to construct Kaheawa Wind Power
I. The Company accounts for the lease as an operating lease in accordance with SFAS No. 13, Accounting for Leases, and incurred rental
expense of $17, $203, and $203 for the years ended December 31, 2005, 2006, and 2007, respectively, and $51 and $51 for the three months
ended March 31, 2007 and 2008 (unaudited). The future minimum commitments under this lease agreement at December 31, 2007 are as
follows:

2008 $ 206
2009 206
2010 206
2011 206
2012 206
Thereafter 189

$1,219

Power Purchase Agreements

        The Company enters into long-term power purchase agreements ("PPAs") with customers, generally electric utility companies, which
provide for the receipt of payments in exchange for the sale of electricity, RECs, and capacity. Electricity payments are calculated based on the
amount of electrical energy delivered at a designated delivery point and may include fixed and variable price terms. Certain of the PPAs provide
for bonus payments in the event that the Company is able to exceed certain target levels and potential payments by the Company if it fails to
meet minimum target levels.
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NOTE 13�COMMITMENTS AND CONTINGENCIES (Continued)

        The Company generally enters into PPAs prior to its wind energy projects' beginning construction and/or commencing commercial
operations. Pursuant to the terms of certain PPAs, the Company may be required to make payments to the relevant power purchaser under
certain conditions, such as shortfall on delivery of electricity, failure of meeting certain performance threshold requirements or failure to
commence commercial operations by a scheduled date as defined in the PPA.

        The following is a summary of the PPAs executed as of December 31, 2007:

         Kaheawa Wind Power I.    Wind energy generated at Kaheawa Wind Power I is sold to Maui Electric Company ("MECO") pursuant to a
PPA executed in December 2004 and approved by the State of Hawaii Public Utility Commission in March 2005. Under the PPA, wind energy
produced by Kaheawa Wind Power I is purchased by MECO under a hybrid pricing structure for 20 years following completion of construction,
until June 2026. The hybrid pricing structure includes both fixed and variable components.

         Mars Hill.    Wind energy generated at Mars Hill is sold to New Brunswick Generating Company ("New Brunswick") pursuant to the
terms of an Energy Management Services Agreement ("EMSA") executed in July 2006. Under the EMSA, as available wind energy produced by
Mars Hill is purchased by New Brunswick until December 31, 2011 at a fixed price. The Company has the flexibility to deliver its power into
other markets and therefore qualify for RECs in many northeastern states. Mars Hill was required to provide New Brunswick with a letter of
credit in the amount of $3,552 to ensure performance under the EMSA. A letter of credit must remain in effect for the full term of the EMSA.

         Steel Winds I.    Wind energy generated at Steel Winds I is sold to Constellation New Energy pursuant to a PPA executed in July 2006.
Under the PPA, wind energy produced by Steel Winds I must be purchased by Constellation New Energy at a market rate based on New York
Zone A power prices until December 31, 2009. RECs earned by electrical production and capacity payments are sold to Constellation New
Energy at fixed rates as stipulated by the PPA. Failure by Steel Winds I to meet any 24-month minimum generation guarantee constitutes an
event of default under the PPA, which could result in the termination of the agreement. Steel Winds I has experienced technical difficulties
related to its Clipper Windpower turbines, which required replacement of turbine drive trains and reinforcement of blades. As of May 17, 2008,
all drive trains had been replaced, all blades had been reinforced and all turbines had been returned to full commercial service.

         Milford I.    Wind energy generated at Milford I will be sold to Southern California Public Power Authority ("SCPPA") pursuant to a
20-year PPA executed in March 2007. Under the contract, SCPPA will prepay up to $269,502 for a portion of the annual expected generation of
electricity upon Milford I's commencing commercial operations and will make ongoing payments for the remainder of the actual generated
electricity, plus additional payments for RECs and reimbursement of certain operating expenses. A failure of Milford I to achieve commercial
operations by March 31, 2009 would result in liquidated damages payments to SCPPA at the rate of $40 per day until Milford I commences
commercial operations, up to a maximum of $7,200.

F-38

Edgar Filing: First Wind Holdings Inc. - Form S-1

288



Table of Contents

FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Notes to Consolidated Financial Statements (Continued)

(in thousands, except unit data)

(information is unaudited with respect to March 31, 2008 and
for the three months ended March 31, 2007 and 2008)

NOTE 13�COMMITMENTS AND CONTINGENCIES (Continued)

Turbine Supply and Warranty Agreements

        The Company enters into turbine supply agreements ("TSAs"), through wholly-owned subsidiaries, with suppliers for the procurement of
wind turbine generators and related equipment. The Company has remaining future commitments under outstanding TSAs as of December 31,
2007 as follows:

2008 $ 418,150
2009 293,066
2010 207,715
2011 148,885
2012 169,639
Thereafter 103,855

$1,341,310

        In connection with its turbine supply agreements, the Company has provided guarantees to both GE Energy and Clipper Windpower to
support payment obligations.

        The Company enters into warranty and guarantee agreements ("WGAs") with the suppliers of the wind turbines. These suppliers guarantee
the delivery and performance of the turbines and related equipment in accordance with technical specifications defined in the WGA and
warranty to perform services throughout the term of the WGA to maintain the performance of the turbines in accordance with these defined
technical specifications.

        The WGAs commence on the start-up and commissioning of the turbines and the Company is committed to make the following future
payments under WGAs as of December 31, 2007 as follows:

2008 $ 5,391
2009 4,193
2010 4,446
2011 3,268
2012 3,724
Thereafter 2,280

$23,302

Balance of Plant Agreements

        The Company enters into balance of plant ("BOP") agreements with contractors for the construction of the major components of its wind
energy projects, including access roads, tower foundations and turbine erection. During 2006 and 2007, the Company incurred expenditures of
$28,533 and $36,832, respectively, under BOP agreements that have been capitalized as property, plant
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NOTE 13�COMMITMENTS AND CONTINGENCIES (Continued)

and equipment in the accompanying consolidated balance sheets. The Company estimates a remaining commitment of $85,671 under the BOP
agreements, which is anticipated to be paid in 2008.

Operations and Maintenance Agreements

        The Company enters into operations and maintenance ("O&M") agreements with suppliers of its wind turbine generators and related
equipment. Under the terms of the O&M agreements, the suppliers perform all scheduled routine maintenance, repairs, and replacement and
management of spare parts related to the wind turbine generators and related equipment upon commencement of commercial operations. The
future minimum commitments under O&M agreements as of December 31, 2007 are as follows:

2008 $ 5,429
2009 3,971
2010 3,861
2011 2,838
2012 3,234
Thereafter 1,980

$21,313

Letters of Credit

        The Company's customers and vendors and regulatory agencies often require the Company to post letters of credit in order to guarantee
performance under relevant contracts and agreements. The Company is also required to post letters of credit to secure obligations under various
swap agreements and leases and may, from time to time, decide to post letters of credit in lieu of cash deposits in reserve accounts under certain
financing arrangements. The amount that can be drawn under some of these letters of credit may be increased from time to time subject to the
satisfaction of certain conditions. The Company is contingently liable for performance under letters of credit totaling $6,064 and $31,722 as of
December 31, 2006 and 2007, respectively.

        As of December 31, 2007, the Company had the following outstanding letters of credit:

Commodity swap agreements $15,340
Construction contracts 7,822
Power purchase agreements and REC contracts 5,922
Regulatory agencies 2,464
Leases 174

$31,722
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NOTE 13�COMMITMENTS AND CONTINGENCIES (Continued)

        As of December 31, 2007, the Company has not had a draw presented against any letter of credit issued or provided on its behalf and does
not believe that it is likely that any claims will be made under a letter of credit in the foreseeable future.

Project Development Payments

        In 2006, the Company executed agreements to acquire rights to develop certain wind energy projects from minority members of
subsidiaries of the Company. In connection with these agreements, the Company is obligated to make payments of up to $3,000 to these
minority members, contingent upon certain wind energy projects either commencing commercial operations or development milestones such as
obtaining construction permits.

Guarantee Agreements

        The Company has provided guarantees to its institutional tax equity investors in connection with its tax equity financing transactions. These
guarantees do not guarantee the returns targeted by the institutional tax equity investors, but rather support any potential indemnity payments
payable under the tax equity agreements.

        In February 2006, the Company executed a guarantee agreement in the amount of $3,760 to the benefit of the U.S. Fish and Wildlife
Service and the Hawaii Department of Land and Natural Resources to guarantee the payment of any obligations of the Company arising out of
the HCP. This guarantee expires upon termination of the HCP.

Legal Proceedings

        The Company is involved from time to time in litigations and disputes arising in the normal course of business. Management believes the
following proceedings, if determined adversely, could have a material adverse effect on the financial condition, results of operations and
liquidity of the Company:

�
On August 31, 2007, proceedings were instituted by local individuals in the Supreme Court of the State of New York,
Steuben County appealing the issuance of special use permits issued for the construction and operation of Cohocton I.
Because construction of Cohocton I is progressing to completion, the Company is currently preparing a motion to dismiss
the claims as moot.

�
On October 29, 2007, local individuals appealed to the Vermont Public Service Board's decision to issue a Certificate of
Public Good to the Company for Sheffield to the Vermont Supreme Court. The Company is awaiting the Vermont Surpeme
Court's decision on this matter but continues to move forward with the development of Sheffield.

�
On April 21, 2008, the Town Board of Prattsburgh voted in favor of passing a resolution calling for a public hearing to
consider the issue of condemnation of six easements necessary for the completion of construction of the electrical
interconnection system for Prattsburgh I.
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FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Notes to Consolidated Financial Statements (Continued)

(in thousands, except unit data)

(information is unaudited with respect to March 31, 2008 and
for the three months ended March 31, 2007 and 2008)

NOTE 13�COMMITMENTS AND CONTINGENCIES (Continued)

Prattsburgh has commenced eminent domain proceedings against the landowners who hold these easements and is currently
in the process of sending offer letters to the affected landowners. On July 17, 2008, an Order to Show Cause was filed in the
Supreme Court of the State of New York, Steuben County by local individuals and a local opposition group against the
Town Board of the Town of Prattsburgh and the Company seeking to annul the resolution relating to the eminent domain
proceeding. The order alleges that the Town Supervisor (a Town Board member) had a conflict of interest when voting to
authorize condemnation proceedings. In addition, on July 28, 2008, an appeal was filed by four of these landowners
challenging the initial eminent domain proceeding.

�
On July 15, 2008, the Company was served with a civil subpoena by the New York State Attorney General relating to an
investigation into its activities in the State of New York. The subpoena contains broad requests for documents and
information relating to: (i) whether the Company improperly sought or obtained land-use agreements with citizens and
public officials, (ii) whether improper benefits were given to public officials to influence their actions, and (iii) whether the
Company and its competitors entered into anti-competitive agreements or practices. The Company intends to fully cooperate
with the requests of the New York State Attorney General and towards this end, has engaged outside counsel to assist it in
connection with this matter and to conduct its own internal investigation. Because of the early stage of the investigations the
Company is unable to anticipate when they may conclude or what impact they may have on current or future development
plans.

NOTE 14�RELATED PARTY TRANSACTIONS

        In the normal course of business, the Company engages in transactions with related parties including affiliates of members' of the
Company.

Member Loans

        During 2007, the Company borrowed $21,722 from certain members of the Company. The member loans accrue interest at 8% per annum
and reduce Series A Unit member capital commitment availability (Note 10). As of December 31, 2007, $1,100 of interest was accrued on the
member loans. On May 3, 2008, the Company converted the member loans of $23,398, principal and accrued interest, to 23,397,748 Series A
Units.

Member Guarantees

        As of December 31, 2007, certain members of the Company had provided a total of $200,000 in guarantees to HSH to secure debt and
revolving credit facilities for the Company. These members had provided guarantees of First Wind Holdings, LLC's $150,000 revolver loan and
$50,000 of First Wind Acquisition, LLC's $267,200 turbine supply loan and revolver loan.
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FIRST WIND HOLDINGS, LLC AND SUBSIDIARIES
(formerly known as UPC Wind Partners, LLC)

Notes to Consolidated Financial Statements (Continued)

(in thousands, except unit data)

(information is unaudited with respect to March 31, 2008 and
for the three months ended March 31, 2007 and 2008)

NOTE 14�RELATED PARTY TRANSACTIONS (Continued)

        As of March 31, 2008, certain members of the Company provided additional guarantees of $100,000 to HSH in connection with the
$100,000 increase in availability under First Wind Holdings, LLC's revolver loan.

        On May 19, 2008, certain members of the Company provided additional guarantees of $20,000 to HSH in connection with the $20,000
increase in availability under First Wind Holdings, LLC's revolver loan.

        On July 7, 2008, certain members of the Company provided additional guarantees of $30,000 to HSH in connection with the $30,000
increase in availability under First Wind Acquisition, LLC's revolver loan.

Demand Loan Agreements

        Prior to April 28, 2006, the Company entered into demand loan agreements with a former member of the Company, which allowed the
Company to finance the development and construction of wind energy projects and procurement of wind turbine generators. These demand loan
agreements allowed the Company to borrow up to $42,000. The loans bore interest at an annual rate of 5% and were due on demand but in no
event later than ten years from the date of the loan. Interest expense incurred on these loans was $363 and $321 for the years ended
December 31, 2005 and 2006, respectively. In connection with the amendment and restatement of its limited liability company agreement in
2006, the Company used proceeds from capital contributions to repay and retire all outstanding demand loan agreements with the former
member. On April 28, 2006, principal of $27,057 and accrued interest of $1,126 were repaid under all outstanding demand loans.

Investment

        On May 2, 2008, First Wind contributed approximately $2,800 of cash and property in exchange for a 30% investment in a wind energy
company. The Company will apply the equity method of accounting to account for its investment in this company. A member of First Wind has
an investment of approximately 48% in this wind energy technology company. The Company committed to provide contributions of $120,000 to
this wind energy technology company; however, the Company has the right to opt out of making such contributions, which could result in the
dilution of the Company's interest in the wind energy technology company.

NOTE 15�EMPLOYEE BENEFIT PLANS

401(k) Plan

        In 2006, the Company established a 401(k) Plan (the "Plan") for the benefit of its U.S. employees. Employees of the Company who have
completed one year of service are eligible to participate in the Plan. Contributions are made by employees through pre-tax deductions and by the
Company up to a maximum percentage of an employee's annual salary as specified by the Plan. The Company's contributions to the Plan were
$82 and $108 for the years ended December 31, 2006 and 2007, respectively, and $19 and $31 for the three months ended March 31, 2007 and
2008 (unaudited), respectively.
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 PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

        Set forth below are the expenses (other than underwriting discounts and commissions) expected to be incurred in connection with the
issuance and distribution of the securities registered hereby. With the exception of the SEC registration fee and the FINRA filing fee, the
amounts set forth below are estimates.

SEC registration fee $17,685
Legal fees and expenses*
FINRA filing fee 45,500
Nasdaq listing fee*
Printing and engraving expenses*
Transfer agent's and registrar's fees*
Accounting fees and expenses*
Miscellaneous*

Total $

*
To be provided by amendment.

Item 14. Indemnification of Officers and Directors

        Our certificate of incorporation provides that a director will not be liable to the corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (1) for any breach of the director's duty of loyalty to the corporation or its stockholders,
(2) for acts or omissions not in good faith or which involved intentional misconduct or a knowing violation of the law, (3) under section 174 of
the DGCL for unlawful payment of dividends or improper redemption of stock or (4) for any transaction from which the director derived an
improper personal benefit. In addition, if the DGCL is amended to authorize the further elimination or limitation of the liability of directors, then
the liability of a director of the corporation, in addition to the limitation on personal liability provided for in our certificate of incorporation, will
be limited to the fullest extent permitted by the amended DGCL. Our bylaws provide that the corporation will indemnify, and advance expenses
to, any officer or director to the fullest extent authorized by the DGCL.

        Section 145 of the DGCL provides that a corporation may indemnify directors and officers as well as other employees and individuals
against expenses, including attorneys' fees, judgments, fines and amounts paid in settlement in connection with specified actions, suits and
proceedings whether civil, criminal, administrative, or investigative, other than a derivative action by or in the right of the corporation, if they
acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to
any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is applicable in the case of
derivative actions, except that indemnification extends only to expenses, including attorneys' fees, incurred in connection with the defense or
settlement of such action and the statute requires court approval before there can be any indemnification where the person seeking
indemnification has been found liable to the corporation. The statute provides that it is not exclusive of other indemnification that may be
granted by a corporation's certificate of incorporation, bylaws, disinterested director vote, stockholder vote, agreement or otherwise.

        Our certificate of incorporation also contains indemnification rights for our directors and our officers. Specifically, our certificate of
incorporation provides that we shall indemnify our officers and directors to the fullest extent authorized by the DGCL. Further, we may maintain
insurance on behalf
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of our officers and directors against expense, liability or loss asserted incurred by them in their capacities as officers and directors.

        We have obtained directors' and officers' insurance to cover our directors, officers and some of our employees for certain liabilities.

        We will enter into written indemnification agreements with our directors and executive officers. Under these proposed agreements, if an
officer or director makes a claim of indemnification to us, either a majority of the independent directors or independent legal counsel selected by
the independent directors must review the relevant facts and make a determination whether the officer or director has met the standards of
conduct under Delaware law that would permit (under Delaware law) and require (under the indemnification agreement) us to indemnify the
officer or director.

Item 15. Recent Sales of Unregistered Securities

        In connection with its formation in May 2008, First Wind Holdings Inc. issued one share of its common stock to First Wind Holdings, LLC.
The shares were issued in reliance upon an exemption from registration afforded by Section 4(2) of the Securities Act. No underwriters, brokers
or finders were involved in the above transaction.

Item 16. Exhibits and Financial Statement Schedules

        (a)   Exhibits.

        The following exhibits are filed herewith pursuant to the requirements of Item 601 of Regulation S-K:

Exhibit
Number Description

1.1* Form of Underwriting Agreement.

2.1* Unit Subscription Agreement by and between First Wind Partners, LLC, First Wind
Partners II, LLC and the Investors party thereto dated April 28, 2006.

3.1* Certificate of Incorporation.

3.2* Bylaws.

5.1* Opinion of Vinson & Elkins LLP.

10.1* Contract for the Sale of Power Generation Equipment and Related Services (2008 1.5sle
Turbines), dated June 27, 2006, between First Wind Acquisition, LLC, as Buyer, and
General Electric Company, as Seller.

10.2* Contract for the Sale of Power Generation Equipment and Related Services (2008 1.5se
Turbines), dated as of June 27th, 2006, between First Wind Acquisition, LLC, as Buyer,
and General Electric Company, as Seller.

10.3* Contract for the Sale of Power Generation Equipment and Related Services (2008 XLE
Turbines), dated September 20, 2007, between General Electric Company, as Seller, and
First Wind Acquisition, LLC, as Buyer.
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Exhibit
Number Description
10.4* Contract for the Sale of Power Generation Equipment and Related Services (2008 SLE

Turbines), dated September 26, 2007, between General Electric Company, as Seller, and
First Wind Acquisition, LLC, as Buyer.

10.5* Amended and Restated Contract for the Sale of Power Generation Equipment and
Related Services (Prattsburgh II), dated June 4, 2007, between First Wind
Acquisition, LLC, as Buyer, and General Electric Company, as Seller.

10.6* Amended and Restated Contract for the Sale of Power Generation Equipment and
Related Services (Stetson), dated June 4, 2007, between First Wind Acquisition, LLC, as
Buyer, and General Electric Company, as Seller.

10.7* Amended and Restated Contract for the Sale of Power Generation Equipment and
Related Services (Ten Unit Project), dated June 4, 2007, between First Wind
Acquisition, LLC, as Buyer, and General Electric Company, as Seller.

10.8* Turbine Supply Agreement dated as of September 27, 2006, between First Wind
Acquisition III, LLC, as Purchaser, and Clipper Turbine Works, Inc., as Supplier.

10.9* Amendment No. 1 to Turbine Supply Agreement and Warranty Agreement, dated
October 30, 2006, between First Wind Acquisition III, LLC, as Purchaser, and Clipper
Turbine Works, Inc., as Supplier.

10.10* Amendment No. 2 to Turbine Supply Agreement, dated December 20, 2006, between
First Wind Acquisition III, LLC, as Purchaser, and Clipper Turbine Works, Inc., as
Supplier.

10.11* Turbine Supply Agreement, dated October 18, 2006, between Clipper Turbine
Works, Inc., as Supplier, and First Wind Acquisition IV, LLC as Purchaser.

10.12* Power Purchase Contract for as Available Energy dated as of December 3, 2004,
between Maui Electric Company, Ltd and Kaheawa Wind Power LLC, as Seller.

10.13* Advanced Purchase Fee Agreement dated as of May 5, 2005, between First Vermont
Wind, LLC and Washington Electric Cooperative, Inc.

10.14* Energy Management Services Agreement dated as of July 31, 2006, between Evergreen
Wind Power, LLC, as Seller, and New Brunswick Power Generation Corporation, as
Buyer.

10.15* Purchase Power Agreement dated as of March 16, 2007, between Southern California
Public Power Authority, as Buyer, and Milford Wind Corridor Phase I, LLC, as Seller.

10.16* Employment Agreement, dated October 29, 2006, by and between First Wind
Management, LLC and Paul J. Gaynor.

10.17* Employment Agreement, dated January 1, 2007, by and between First Wind
Management, LLC and Michael U. Alvarez.

10.18* Employment Agreement, dated June 5, 2008, by and between First Wind
Management, LLC and Michael Metzner.

10.19* Employment Agreement, dated May 19, 2008, by and between First Wind
Management, LLC and Kurt Adams.

10.20* Employment Agreement, dated January 1, 2007, by and between First Wind
Management, LLC and Evelyn Lim.
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Management, LLC and Timothy E. Rozenzweig.
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Exhibit
Number Description
10.22* Employment Agreement, dated January 1, 2007, by and between First Wind

Management, LLC and Evelyn Carpenter.

10.23* Loan Agreement, dated as of October 17, 2007, between First Wind Partners, LLC, as
the Borrower, HSH Nordbank AG, New York Branch and the Lenders party thereto.

10.24* Amendment No. 1 to Loan Agreement dated as of January 23, 2008 between First Wind
Partners, LLC and HSH Nordbank AG, New York Branch.

10.25* Amendment No. 2 to Loan Agreement dated as of March 19, 2008 between First Wind
Partners, LLC and HSH Nordbank AG, New York Branch.

10.26* Second Amended and Restated Secured Promissory Note from First Wind
Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York Branch, as
Lender, dated as of July 3, 2007

10.27* Amendment No. 1 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of August 22, 2007.

10.28* Amendment No. 2 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of September 20, 2007.

10.29* Amendment No. 3 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of September 26, 2007.

10.30* Amendment No. 4 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of April 30, 2008.

10.31* Amended and Restated Secured Promissory Note dated May 10, 2007 from First Wind
Acquisition III, LLC as Borrower to HSH Nordbank AG, New York Branch and
Norddeutsche Landesbank Girozentrale, New York Branch as Lenders, in the amount of
$95,500,000 (as amended September 28, 2007).

10.32* Term Loan Note dated as of March 27, 2007 from Maine Wind Partners, LLC to
HSH Nordbank AG, New York Branch in the amount of $24,750,000.

10.33* Amended and Restated Financing Agreement dated as of August 16, 2007 among
Kaheawa Wind Power, LLC, First Hawaii Wind Partners II, LLC, HSH Nordbank AG,
New York Branch, JPM Capital Corporation and JPMC Wind Investment LLC.

10.34* Amended and Restated Limited Liability Company Agreement of Evergreen Wind
Power, LLC dated as of March 27, 2007.

10.35* Amended and Restated Limited Liability Company Agreement of First Hawaii Wind
Partners II, LLC dated as of August 16, 2007.

10.36* Agreement for Purchase of Membership Interests in First New York Wind 2, LLC by
and among First New York Wind 3, LLC, First New York Wind 2, LLC and Lehman
Brothers Holdings Inc. dated as of January 31, 2008.

10.37* Form of Fourth Amended and Restated Limited Liability Company Agreement of First
Wind Holdings, LLC.
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Exhibit
Number Description
21.1* List of subsidiaries.

23.1 Consent of KPMG LLP.

23.2* Consent of Vinson & Elkins LLP (included in Exhibit 5.1).

24.1 Power of Attorney (included in signature page).

*
To be filed by amendment.

        (b)   Financial Statements Schedules

        All schedules have been omitted because they are not required, are not applicable, or the information is included in the Financial Statements
or Notes thereto.

Item 17. Undertakings

        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

        The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement
certificates in such denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.

        The undersigned registrant hereby undertakes that:

        (1)   For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed
as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective.

        (2)   For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Boston, Massachusetts, on July 31, 2008.

FIRST WIND HOLDINGS INC.

By: /s/ PAUL GAYNOR

Name: Paul Gaynor
Title: President and Chief Executive Officer

 POWER OF ATTORNEY

        We, the undersigned directors and officers of First Wind Holdings Inc., a Delaware corporation, do hereby constitute and appoint Paul
Gaynor and Evelyn Lim, and each of them, our true and lawful attorney-in-fact and agent, to do any and all acts and things in our names and on
our behalf in our capacities as directors and officers and to execute any and all instruments for us and in our name in the capacities indicated
below, which said attorney and agent may deem necessary or advisable to enable said Registrant to comply with the Securities Act of 1933 and
any rules, regulations and requirements of the Securities and Exchange Commission, in connection with the registration statements, or any
registration statement for this offering that is to be effective upon filing pursuant to Rule 462 under the Securities Act of 1933, including
specifically, but without limitation, power and authority to sign for us or any of us in our names in the capacities indicated below, any and all
amendments (including post-effective amendments) hereof; and we do hereby ratify and confirm all that said attorneys and agents shall do or
cause to be done by virtue thereof.

        Pursuant to the requirements of the Securities Act of 1933, the Registration Statement has been signed by the following persons in the
capacities indicated below on July 31, 2008.

Signature Capacity Date

/s/ PAUL GAYNOR

Paul Gaynor

Director
President and Chief Executive Officer
(Principal Executive Officer)

July 31,
2008

/s/ MICHAEL METZNER

Michael Metzner

Chief Financial Officer
(Principal Financial and Accounting
Officer)

July 31,
2008

/s/ ZAID ALSIKAFI

Zaid Alsikafi
Director July 31,

2008

/s/ RICHARD AUBE

Richard Aube
Director July 31,

2008
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/s/ PATRICK EILERS

Patrick Eilers
Director July 31, 2008

/s/ PETER GISH

Peter Gish
Director July 31, 2008

/s/ STEPHEN KEY

Stephen Key
Director July 31, 2008

/s/ BRYAN MARTIN

Bryan Martin
Director July 31, 2008

/s/ JIMMY MOGG

Jimmy Mogg
Director and Chairman of the Board July 31, 2008

II-7

Edgar Filing: First Wind Holdings Inc. - Form S-1

303



Table of Contents

 INDEX TO EXHIBITS

Exhibit
Number Description

1.1* Form of Underwriting Agreement.
2.1* Unit Subscription Agreement by and between First Wind Partners, LLC, First Wind

Partners II, LLC and the Investors party thereto dated April 28, 2006.
3.1* Certificate of Incorporation.
3.2* Bylaws.
5.1* Opinion of Vinson & Elkins LLP.
10.1* Contract for the Sale of Power Generation Equipment and Related Services (2008 1.5sle

Turbines), dated June 27, 2006, between First Wind Acquisition, LLC, as Buyer, and
General Electric Company, as Seller.

10.2* Contract for the Sale of Power Generation Equipment and Related Services (2008 1.5se
Turbines), dated as of June 27th, 2006, between First Wind Acquisition, LLC, as Buyer,
and General Electric Company, as Seller.

10.3* Contract for the Sale of Power Generation Equipment and Related Services (2008 XLE
Turbines), dated September 20, 2007, between General Electric Company, as Seller, and
First Wind Acquisition, LLC, as Buyer.

10.4* Contract for the Sale of Power Generation Equipment and Related Services (2008 SLE
Turbines), dated September 26, 2007, between General Electric Company, as Seller, and
First Wind Acquisition, LLC, as Buyer.

10.5* Amended and Restated Contract for the Sale of Power Generation Equipment and
Related Services (Prattsburgh II), dated June 4, 2007, between First Wind
Acquisition, LLC, as Buyer, and General Electric Company, as Seller.

10.6* Amended and Restated Contract for the Sale of Power Generation Equipment and
Related Services (Stetson), dated June 4, 2007, between First Wind Acquisition, LLC, as
Buyer, and General Electric Company, as Seller.

10.7* Amended and Restated Contract for the Sale of Power Generation Equipment and
Related Services (Ten Unit Project), dated June 4, 2007, between First Wind
Acquisition, LLC, as Buyer, and General Electric Company, as Seller.

10.8* Turbine Supply Agreement dated as of September 27, 2006, between First Wind
Acquisition III, LLC, as Purchaser, and Clipper Turbine Works, Inc., as Supplier.

10.9* Amendment No. 1 to Turbine Supply Agreement and Warranty Agreement, dated
October 30, 2006, between First Wind Acquisition III, LLC, as Purchaser, and Clipper
Turbine Works, Inc., as Supplier.

10.10* Amendment No. 2 to Turbine Supply Agreement, dated December 20, 2006, between
First Wind Acquisition III, LLC, as Purchaser, and Clipper Turbine Works, Inc., as
Supplier.

10.11* Turbine Supply Agreement, dated October 18, 2006, between Clipper Turbine
Works, Inc., as Supplier, and First Wind Acquisition IV, LLC as Purchaser.

10.12* Power Purchase Contract for as Available Energy dated as of December 3, 2004,
between Maui Electric Company, Ltd and Kaheawa Wind Power LLC, as Seller.

10.13* Advanced Purchase Fee Agreement dated as of May 5, 2005, between First Vermont
Wind, LLC and Washington Electric Cooperative, Inc.

10.14* Energy Management Services Agreement dated as of July 31, 2006, between Evergreen
Wind Power, LLC, as Seller, and New Brunswick Power Generation Corporation, as
Buyer.

10.15* Purchase Power Agreement dated as of March 16, 2007, between Southern California
Public Power Authority, as Buyer, and Milford Wind Corridor Phase I, LLC, as Seller.
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Exhibit
Number Description
10.16* Employment Agreement, dated October 29, 2006, by and between First Wind

Management, LLC and Paul J. Gaynor.
10.17* Employment Agreement, dated January 1, 2007, by and between First Wind

Management, LLC and Michael U. Alvarez.
10.18* Employment Agreement, dated June 5, 2008, by and between First Wind

Management, LLC and Michael Metzner.
10.19* Employment Agreement, dated May 19, 2008, by and between First Wind

Management, LLC and Kurt Adams.
10.20* Employment Agreement, dated January 1, 2007, by and between First Wind

Management, LLC and Evelyn Lim.
10.21* Employment Agreement, dated January 1, 2007, by and between First Wind

Management, LLC and Timothy E. Rozenzweig.
10.22* Employment Agreement, dated January 1, 2007, by and between First Wind

Management, LLC and Evelyn Carpenter.
10.23* Loan Agreement, dated as of October 17, 2007, between First Wind Partners, LLC, as

the Borrower, HSH Nordbank AG, New York Branch and the Lenders party thereto.
10.24* Amendment No. 1 to Loan Agreement dated as of January 23, 2008 between First Wind

Partners, LLC and HSH Nordbank AG, New York Branch.
10.25* Amendment No. 2 to Loan Agreement dated as of March 19, 2008 between First Wind

Partners, LLC and HSH Nordbank AG, New York Branch.
10.26* Second Amended and Restated Secured Promissory Note from First Wind

Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York Branch, as
Lender, dated as of July 3, 2007

10.27* Amendment No. 1 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of August 22, 2007.

10.28* Amendment No. 2 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of September 20, 2007.

10.29* Amendment No. 3 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of September 26, 2007.

10.30* Amendment No. 4 to Second Amended and Restated Secured Promissory Note from
First Wind Acquisition, LLC, as Borrower, in favor of HSH Nordbank AG, New York
Branch, as Lender, dated as of April 30, 2008.

10.31* Amended and Restated Secured Promissory Note dated May 10, 2007 from First Wind
Acquisition III, LLC as Borrower to HSH Nordbank AG, New York Branch and
Norddeutsche Landesbank Girozentrale, New York Branch as Lenders, in the amount of
$95,500,000 (as amended September 28, 2007).

10.32* Term Loan Note dated as of March 27, 2007 from Maine Wind Partners, LLC to HSH
Nordbank AG, New York Branch in the amount of $24,750,000.

10.33* Amended and Restated Financing Agreement dated as of August 16, 2007 among
Kaheawa Wind Power, LLC, First Hawaii Wind Partners II, LLC, HSH Nordbank AG,
New York Branch, JPM Capital Corporation and JPMC Wind Investment LLC.

10.34* Amended and Restated Limited Liability Company Agreement of Evergreen Wind
Power, LLC dated as of March 27, 2007.

II-9

Edgar Filing: First Wind Holdings Inc. - Form S-1

305



Table of Contents

Exhibit
Number Description
10.35* Amended and Restated Limited Liability Company Agreement of First Hawaii Wind

Partners II, LLC dated as of August 16, 2007.
10.36* Agreement for Purchase of Membership Interests in First New York Wind 2, LLC by

and among First New York Wind 3, LLC, First New York Wind 2, LLC and Lehman
Brothers Holdings Inc. dated as of January 31, 2008.

10.37* Form of Fourth Amended and Restated Limited Liability Company Agreement of First
Wind Holdings, LLC.

21.1* List of subsidiaries.
23.1 Consent of KPMG LLP.
23.2* Consent of Vinson & Elkins LLP (included in Exhibit 5.1).
24.1 Power of Attorney (included in signature page).

*
To be filed by amendment.
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