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Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

Applicant

NOTICE OF MOTION
(Returnable September 3, 2009)

SkyPower Corp. (the “Applicant”) will make a motion to a judge presiding over

the Commercial List on Thursday, September 3, 2009, at 10:00 a.m. or as soon after that time as

the motion can be heard at the Courthouse, 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: This Motion is to be heard orally.

THE MOTION IS FOR:

1. An Order, inter alia:

(a) abridging the time for service of the Notice of Motion and the materials filed in

support of the Motion;




(b)

(©

(d)

(e)

_2-

extending to and including November 30, 2009, the Stay Period granted pursuant
to the initial CCAA Order issued by this Honourable Court on August 12, 2009

(the “Initial CCAA Order”);

subject to recognition of the Initial CCAA Order by the United States Bankruptcy
Court for the District of Delaware, authorizing the Applicant to make such
additional draws under the Commitment Letter (as defined in the Initial CCAA
Order) for disbursements set out in the cash flow statements filed with this Court
on August 12, 2009, as revised from time to time, in consultation with the

Monitor;

approving the First Report dated August 24, 2009 and the Second Report dated
September 1, 2009 of KPMG Inc., in its capacity as monitor of the Applicant (the

“Monitor”) and the activities of the Monitor detailed therein; and

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

Court may deem just.

THE GROUNDS FOR THE MOTION are as follows:

2.

The Applicant is one of the leading independent, renewable energy developers in Canada.

It is an industry leader with extensive expertise in developing large-scale wind, solar and

other renewable energy power projects;

Pursuant to the Initial CCAA Order, the Applicant was granted protection pursuant to the

Companies’ Creditors Arrangement Act (the “CCAA”) and a stay of proceedings to and



10.

-3

including September 11, 2009 in respect of the Applicant and certain other parties, is

currently in effect;

Pursuant to an Order of this Honourable Court dated August 25, 2009, the Applicant was
authorized to run a sale process in respect of its assets, property and undertaking. The
Applicant is working closely with its financial advisor, Marathon Capital, LLC to run the
court-approved sale process with the oversight and supervision, but not control, of the

Monitor;

The stay extension sought by the Applicant would see the Applicant through to the

anticipated completion date of the transactions contemplated by the sale process;

Paragraph 53 of the Initial CCAA Order provides that any draws under the DIP Facility
above $6 million may only be made with approval of this Court. The Applicant will
require access to the entire availability under the DIP Facility to fund its business and

operations during the Stay Period, if extended;

The Applicant has continued to act diligently and in good faith in respect of all matters

relating to the CCAA proceedings;

the provisions of the CCAA;

Rules 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure (Ontario); and

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

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

motion:

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

2. the Second Report of the Monitor, filed; and

3. such further and other evidence as counsel may submit and this Honourable Court may
admit.
Date: September 1, 2009 GOODMANS LLP

Barristers & Solicitors
250 Yonge Street, Suite 2400
Toronto, Canada M5B 2M6

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

Tel: 416.979.2211
Fax: 416.979.1234

Lawyers for the Applicant

TO: THE ATTACHED SERVICE LIST
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SERVICE LIST

GOODMANS LLP
250 Yonge Street, Suite 2400
Toronto, ON M5B 2M6

Robert J. Chadwick

Tel.: (416) 597-4285

Fax: (416) 979-1234

E-mail: rchadwick@goodmans.ca

Fred Myers

Tel.: (416) 597-5923

Fax: (416) 979-1234

E-mail: fmyers@goodmans.ca

Cathy Costa

Tel.: (416) 597-4214

Fax: (416) 979-1234

E-mail: ccosta@goodmans.ca

Counsel for SkyPower Corp.

KPMG INC.

Suite 3300

Commerce Court West

199 Bay Street, P.O. Box 231,
Stn Commerce Court
Toronto, ON M5L 1B2

Todd Martin

Tel.: (416) 777-8245

Fax: (416) 777-3364

E-mail: toddmartin@kpmg.ca

Jenny Poulos

Tel.: (416) 777-3495

Fax: (416) 777-3364

E-mail: jennypoulos@kpmg.ca

Monitor of SkyPower Corp.
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AND TO:
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BORDEN LADNER GERVAIS LLP
Scotia Plaza

40 King Street West

Toronto, ON M5SH 3Y4

Michael McNaughton

Tel.: (416) 367-6646

Fax: (416) 682-2837

E-mail: mmacnaughton@blgcanada.com

Roger Jaipargas

. Tel.: (416) 367-6266

Fax: (416) 361-7067
E-mail: rjaipargas@blgcanada.com

Counsel for Monitor

MCCARTHY TETRAULT LLP
66 Wellington Street West

Suite 5300, Box 48

TD Bank Tower

Toronto ON M5K 1E6

Kevin Mcelcheran

Tel.: (416) 601-7730

Fax: (416) 868-0673

E-mail: kmcelcheran@mccarthy.ca

Counsel for CIM Group

STIKEMAN ELLIOT LLP
Commerce Court West

199 Bay Street

Suite 5300

Toronto, ON MS5L 1B9

Elizabeth Pillon

Tel.: (416) 869-5623

Fax: (416) 947-0866

E-mail: Ipillon@stikeman.com

Kathy Mah

Tel.: (416) 869-5652

Fax: (416) 947-0866

E-mail: kmah@stikeman.com

Counsel for Lehman Brothers Holdings Inc.
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AND TO: OSLER, HOSKIN & HARCOURT LLP
100 King Street West
1 First Canadian Place
Suite 6100, P.O. Box 50
Toronto, ON M5X 1B8

John MacDonald

Tel.: (416) 862-5672

Fax: (416) 862-6666

E-mail: jmacdonald@osler.com

Rupert Chartrand

Tel.: (416) 862-6575

Fax: (416) 862-6666

E-mail: rchartrand@osler.com

Tracy Sandler

Tel.: (416) 862-5890

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

Counsel for Lending Syndicate

AND TO: DAVIES WARD PHILLIPS & VINEBERG LLP
1 First Canadian Place '
44th Floor
Toronto, ON MS5X 1B1

Natasha MacParland

Tel.: (416) 863-5567

Fax: (416) 863-0871

E-mail: nmacparland@dwpv.com

James D. Bunting

Tel.: (416) 367 7433

Fax: (416) 863-0871

E-mail: jbunting@dwpv.com

Derek Vesey
Tel.: (416) 367.6921

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

Counsel for Nordeutsche Landesbank Girozentrale, New York Branch




AND TO:

AND TO:

BAKER & MCKENZIE LLP
Brookfield Place, Suite 2100
181 Bay Street, P.O. Box 874
Toronto, ON M5J 2T3

Michael Nowina

Tel.: (416) 865-2312

Fax: (416) 863-6275

E-mail: michael.nowina@bakernet.com

Counsel for WestLB, AG

BLAKE, CASSELS & GRAYDON LLP
Box 25, Commerce Court West
Toronto, ON MS5I 1A9

Pamela Huff

Tel.: (416) 863-2958

Fax: (416) 863-2653

E-mail: pamela.huff@blakes.com

Katherine McEachern

Tel.: (416) 863-2566

Fax: (416) 863-26353

E-mail: katherine.mceachern@blakes.com

Counsel for WestLB, AG, Toronto Branch

Steven Weisz
Tel.: (416) 863-2616

Fax: (416) 863-2653
E-mail: steven.weisz@blakes.com

Michael Mcgraw

Tel.: (416) 863-4247

Fax: (416) 863-2653

michael. mcgraw@blakes.com

Counsel for PGA Boulevard Investment Corp.




AND TO: AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754
Toronto, ON M5J 2T9

Harry Fogul

Tel.: (416) 865-7773

Fax: (416) 863-1515

E-mail: hfogul@airdberlis.com

Counsel for Ontario Power Authority

AND TO: McMILLAN LLP
Brookfield Place
181 Bay Street, Suite 4400
Toronto, ON M5J 2T3

Lawrence Crozier
Tel.: (416) 865-7178
Fax: (416) 865-7048

E-mail: lawrence.crozier@mcmillan.ca

John Archibald
Tel.: (416) 865-7076
Fax: (416) 865-7048

E-mail: john.archibald@mcmillan.ca

Counsel for SunEdison LLC

AND TO: FASKEN MARTINEAU DUMOULIN LLP

Toronto Dominion Bank Tower
P.O. Box 20, Suite 4200

66 Wellington Street West
‘Toronto-Dominion Centre
Toronto, ON M5K 1N6

Edmond F.B. Lamek

Tel.: (416) 865-4506

Fax: (416) 364-7813

E-mail: elamek@fasken.com

Counsel for General Electric Company and General Electric Canada
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AND TO: NOVA SCOTIA POWER INC.
P.0.Box 910
Halifax, NS
B3J2W5

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

AND TO: OGILVY RENAULT LLP
Suite 3800
Royal Bank Plaza, South Tower
200 Bay Street
P.O. Box 84
Toronto, ON MS5J 274

Virginie Gauthier
Tel.: (416) 216-4853
Fax: (416) 216-3930

Lawyers for ABB Inc.
GOODMANS\5755913
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Court File No. 09-8321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) THURSDAY, THE 3"
)
JUSTICE SWINTON ) DAY OF SEPTEMBER, 2009

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

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

ORDER

THIS MOTION, made by SkyPower Corp. (the “Applicant”), pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-30, as amended (the “CCAA”)

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report of KPMG Inc. as monitor (the “Monitor”), and on
hearing the submissions of counsel for the Applicant, the Monitor, HSH Nordbank AG, New
York Branch, as administrative agent and collateral agent on behalf of itself, Bayerische
Landesbank, New York Branch and Union Bank of California, Canada Branch (n/k/a Union
Bank, Canada Branch), Lehman Brothers Holdings Inc., CIM Group, West LB AG, Toronto
Branch (“West LB”), and Norddeutsche Landesbank Girozentrale, New York Branch

(“Nord”), and such other parties as may be present,



SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion
and Motion Record in respect hereof be and it is hereby abridged so that the Motion is

returnable today and that further service on any interested party is hereby dispensed with.

STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period, as defined in paragraph 13 of the
Initial Order of this Court dated August 12, 2009 (the “Initial CCAA Order™), be and is
hereby extended to and including November 30, 2009.

DIP FINANCING

3. THIS COURT ORDERS that, upon recognition by the United States Bankruptcy
Court for the District of Delaware of the Initial CCAA Order of this Court dated August 12,
2009, and further to paragraph 53 of the Initial CCAA Order, the Applicant be and is hereby
authorized to make such additional draws under the Commitment Letter (as defined in the
Initial CCAA Order) for disbursements set out in the cash flow statements filed with this

Court on August 12, 2009, as revised from time to time, in consultation with the Monitor.

MONITOR’S REPORTS

4, THIS COURT ORDERS that the First Report of the Monitor dated August 24, 2009,
the Second Report of the Monitor dated September 1, 2009, and the activities of the Monitor

reported therein be and are hereby approved.
GENERAL

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States,
including, without limitation, the United States Bankruptcy Court for the District of Delaware,
to give effect to this Order and assist the Applicant, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to



the Applicant and to the Monitor, as an officer of this Court, as may be necessary or desirable
to give effect to this Order, to grant representative status to the Monitor in any foreign
proceeding, or to assist the Applicant and the Monitor and their respective agents in carrying

out the terms of this Order.

0. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and
are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, including, without limitation, the United States
Bankruptcy Court for the District of Delaware, for the recognition of this Order and for

assistance in carrying out the terms of this Order.
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