
Master Terms and Conditions 

These Master Terms and Conditions are an addendum to the Letter Agreement dated 
October 14, 2005 between ANALYTICAL DESIGN SERVICE CORPORATION (ADSC) and 
WINDSTOR POWER CO. (Windstor). These Master Terms and Conditions shall govern the 
relationship between the parties under the Letter Agreement and all future relationships between 
the parties as evidenced by accepted purchase orders. 

1. Confidential Information shall mean any and all information and proprietary 
products transferred by WINDSTOR to ADSC including all information relating to patent rights 
owned or held by WINDSTOR, its parent company or any brother-sister company including 
granted patents and any patent applications whether foreign or domestic together with all 
registrations, provisional applications, divisionals, continuations, continuations in part, re- 
examinations and re-issues which are issued or published during any period of time during which 
ADSC is rendering consulting services to WINDSTOR and any and all technical data andlor 
specifications, designs, drawings, engineering information, process or production information, 
formulas, information on compositions of matter, techniques or methods, software or computer 
programs and proprietary tools disclosed or transferred by WINDSTOR to ADSC including trade 
secrets. 

2. The parties understand and agree that WINDSTOR has spent significant amounts 
of time and money developing the technology used in the design and construction of 
WINDSTOR's vertical axis wind turbine and the proprietary system integrator and controller. 
The parties also understand that this technology, its improvements and trade secrets are not 
available to the general public or to others in the industry and that ADSC and its employees will 
be privileged to this information and that WINDSTOR's business would be irreparably and 
greatly damaged by the use of this information other than for the purposes of giving consulting 
services to WINDSTOR. Accordingly, ADSC agrees that during the term of this agreement and 
thereafter ADSC, its agents and employees will not disclose any Confidential Information 
concerning any of WINDSTOR's technologies and that ADSC shall not for any reason allow any 
programs, figures, calculations, letters, papers, drawings, process descriptions or copies thereof 
or other Confidential Information be released to any person other than an authorized employee of 
WINDSTOR or ADSC. The parties understand and agree that protection of WINDSTOR's 
Confidential Information, proprietary processes and trade secrets is an essential and material part 
of this agreement and that WINDSTOR's business will be irreparably damaged by breach of any 
of the provisions of this paragraph and that WINDSTOR may in the event of any such breach 
seek injunctive relief as well as such other remedies as are consistent with the terms and 
conditions of the agreement between the parties. 

3. The obligations set forth in paragraph 2 above shall not apply to information that 
on the date of disclosure is in the public domain, information that is published or otherwise 
becomes part of the public domain through no fault of ADSC after the date of the disclosure, 
information that is already known and in the possession of ADSC on the date of disclosure 
hereunder as evidenced by written records, information that is independently developed by 
ADSC, information that ADSC can show is received by it after the date of disclosure hereunder 
from a third party who did not receive such information under an obligation of confidentiality, or 
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information that ADSC is required to disclose to a third party by virtue of a court order or 
statutory obligation provided that notice is given by ADSC to WINDSTOR reasonably. 

4. Upon receiving Confidential Information from WINDSTOR, ADSC shall: 

A. take reasonable security precautions at least as great as the precautions it 
takes to protect its own confidential information but no less than reasonable 
care to keep confidential the Confidential Information of WINDSTOR. 

B. permit WINDSTOR's Confidential Information to be viewed only by 
employees of ADSC who have a need to know such Confidential 
Information and who have been advised by ADSC of ADSC's obligations 
of confidence in respect of WINDSTOR's Confidential Information. 

C. permit a reasonable number of copies of WINDSTOR's Confidential 
Information to be made but only to be viewed or used by ADSC employees 
and only if a log of all copies is maintained. 

D. take all reasonable measures to keep WIIVDSTOR's Confidential 
Information in the strictest confidence and not disclose it to others, and 

E. if WINDSTOR's Confidential Information is in digital form and if the 
Confidential Information is copied onto a hard disk or other form of 
computer-executable media, keep secure that media and allow access to that 
media only by ADSC employees. 

5 .  The parties acknowledge that all Confidential Information shall remain the 
property of WINDSTOR and no license, express or implied, under any patent or other 
intellectual property right is granted by WINDSTOR to ADSC under this agreement. All 
processes, products, procedures and trade secrets developed by or for WINDSTOR or that arise 
in the future during the course of work conducted on behalf of WINDSTOR by ADSC shall be 
the property of WINDSTOR including any improvements made to any of the processes, 
procedures and patentable inventions which comprise the Confidential Information of 
WINDSTOR. 

6 .  ADSC will not compete with WINDSTOR POWER CO. or circumvent 
WINDSTOR's relationship with its vendors or suppliers any time during their relationship or for 
a minimum of five years upon termination of any relationship between the parties. 

7. ADSC will fully cooperate with WINDSTOR in applying for and securing in the 
name of WINDSTOR or its designee a patent or patents with respect to any of the processes, 
products, procedures and/or trade secrets developed by or for WINDSTOR including any 
improvements in each country in which WINDSTOR may desire to secure patent protection. 
ADSC will promptly execute all proper documents presented to it for signature by WINDSTOR 
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to enable WJNDSTOR to secure such patent protection and to transfer legal title therein together 
with any patents that may be issued thereon to WINDSTOR. 

Dated: October /-05. 

Accepted: 

ANALYTICAL DESIGN SERVICE CORPORATION 

By: flu ! .  kJ-- 
Michael Holmes 

Its: Business Development Manager 

WJNDSTOR POWER CO. 

By: - 
Doris F. Galvin 

Its: President 
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STATE OF MICHIGAN 

OAKLAND COUNTY CIRCUIT COURT 

 

ANALYTICAL DESIGN SERVICE CORP.,  

  Plaintiff, 

vs.          

          

WINDSTOR POWER CO., MCKENZIE BAY 

INTERNATIONAL LTD., MTI ENERGY 

MANAGEMENT/LIGHTING SPECIALISTS INC., 

Defendants 

 

-and- 

 

WINDSTOR POWER CO.,      Case No. 10-109937-CZ 

  Counter-Plaintiff, 

         Judge John J. McDonald 

vs. 

 

ANALYTICAL DESIGN SERVICE CORP.,  

  Counter-Defendant 

 

-and- 

 

WINDSTOR POWER CO., 

  Third-Party-Plaintiff, 

 

vs. 

 

DILIP NIGAM,  

  Third-Party Defendant. 

____________________________________________________________________________/ 

 

 

STATE OF MICHIGAN  ) 

     ) SS. 

COUNTY OF OTTAWA  ) 

 

 I, KEVIN COOK, being first sworn, do hereby depose and state as follows: 

1. I make this Affidavit based on personal knowledge of the facts contained in it; if 

sworn as a witness, I would be competent to testify to these facts. 
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2. I am the President of McKenzie Bay International Ltd. (“MKBY”) and its wholly-

owned subsidiary WindStor Power Co. (“WindStor”).  In this position, I am acquainted with the 

books and records of both company. 

3. WindStor is the owner and operator of the WindStor System, a wind energy 

system designed to integrate the distributed generation of wind power, as a renewal energy 

integrated solutions component, with grid, off-grid and other power sources.  The WindStor 

System features a new and unique vertical axis wind turbine and other proprietary elements, 

including a unique system integrator, generator and controller.   

4. On October 14, 2005, WindStor entered into a Letter Agreement with ADSC 

under which ADSC agreed to optimize and redesign, as necessary, the WindStor System in order 

to meet a 91-item design matrix and Scope of Work document that was attached to the Letter 

Agreement.  A true and correct copy of the Letter Agreement with the attached Scope of Work, 

Design Schedule and Master Terms and Conditions is attached to this Affidavit as Exhibit A. 

5. ADSC and WindStor are also parties to an “agreement to agree” under which 

WindStor agreed to address the ownership of WindStor’s intellectual property if WindStor was 

forced to declare bankruptcy.  A true and correct copy of this “ADSC Proposal” is attached to 

this Affidavit as Exhibit B. 

6. ADSC’s relationship with WindStor continued at least until May 1, 2006, based 

on purchase orders executed between the parties.  A true and correct copy of a May 1, 2006 

purchase order between ADSC and WindStor is attached to this Affidavit as Exhibit C.   

7. ADSC received more than $260,000 in payment from, or on behalf of, WindStor 

before ADSC refused to perform further. 



 






















