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SHARE PURCHASE AGREEMENT 

THIS AGREEMENT made as of the 6th day of March, 2012 

BETWEEN: 

RECITALS: 

POWERSTREAM INC., a corporation incorporated under the 
laws of Ontario (the "Purchaser") 

- and-

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD, a corporation incorporated under the 
Municipal Act (Ontario) ("Vendor") 

- and -

COLLINGWOOD UTILITY SERVICES CORP., a corporation 
incorporated under the laws of Ontario (the "Corporation") 

-and-

COLLUS POWER CORP., a corporation incorporated under the 
laws of Ontario ("Collus") 

-and -

COLLUS SOLUTIONS CORP., a corporation incorporated 
under the laws of Ontario ("Solutions") 

-and-

COLLUS ENERGY CORP., a corporation incorporated under 
the laws of Ontario ("Energy") 

(a) All of the issued and outstanding shares of the Corporation are owned by Vendor and all 
of the issued and outstanding shares of Collus, Solutions and Energy are owned by the 
Corporation (together Collus, Solutions and Energy are referred to as the "Subsidiaries" 
and "Subsidiary" means any of them). 
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(b) All of the issued and outstanding shares of the Purchaser are indirectly owned by the 
Corporation of the City of Barrie, the Corporation of the Town of Markham and the 
Corporation of the City of Vaughan. 

(c) Pursuant to a request for proposals issued by Collus on October 4, 2011 (the "RFP"), the 
Vendor wishes to enter into a strategic partnership arrangement with the Purchaser 
whereby the Purchaser will purchase 50% of the issued and outstanding shares in the 
capital of the Corporation, being 2,550,820 common shares (the "Purchased Shares"), 
upon the terms and conditions set out in this Agreement, in order to provide the 
Corporation and its Subsidiaries with cost-effective resources in a range of areas, as 
agreed to by the Parties, including engineering, construction, call center, regulatory and 
rates, safety and others to serve the residents and businesses of Collingwood, Thornbury, 
Stayner and Creemore (the "Transaction"). 

(d) The Purchaser wishes to purchase from the Vendor the Purchased Shares upon the terms 
and conditions set out in this Agreement. 

NOW THEREFORE TIDS AGREEMENT WITNESSES that in consideration of the 
respective covenants and agreements herein contained and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as 
follows: 

l.l Defined Terms 

ARTICLE l 
INTERPRETATION 

All capitalized terms used in the recitals hereto and this Agreement (including the 
Schedules hereto) and not defined therein shall have the following meanings: 

"2010 Financial Statements" means the final audited consolidated and non-consolidated 
financial statements consisting of a balance sheet, a statement of earnings and retained 
earnings and a statement of cash flows as at and for the period ending December 31, 2010 
for each of the Corporation and the Subsidiaries, copies of which 2010 Financial 
Statements are attached as Schedule 5.2(20); 

"Additional Closing Dividend Amount" has the meanmg given to it in Section 
2.1(2)(c); 

"Additional Closing Dividends" has tl1e meaning given to it in Section 2.1(2)(c); 

"Affiliate" has the meaning set forth in the OBCA; 

"Affiliate Relationships Code" means the Affiliate Relationships Code for Electricity 
Distributors and Transmittors, dated April 1, 1999 and revised May 16, 2008, issued by 
the OEB; 
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"Agreement" means this Agreement and all Schedules hereto, as amended, 
supplemented, restated or replaced from time to time in accordance with this Agreement; 

"Applicable Law" means, collectively, all applicable federal, provincial and municipal 
laws, statutes, ordinances, decrees, rules, regulations, by-laws, legally enforceable 
policies, codes, or guidelines, judicial, arbitrnl, administrative, ministerial, departmental 
or regulatory judgments, orders, decisions, directives, rulings or awards, and conditions 
of any grant of approval, permission, certification, consent, registration, authority or 
licence by any statutory body, self-regulatory authority, stock exchange or other 
Governmental Authority, including all Employment Law and Environmental Law; 

"Books and Records" means all books, records, files and papers of the Corporation and 
the Subsidiaries, as applicable, including computer programs (including source codes and 
software programs), computer manuals, computer data, financial and Tax working 
papers, financial and Tax books and records, business reports, business plans and 
projections, sales and advertising materials, sales and purchases records and 
correspondence, trade association files, research and development records, lists of present 
and former customers and suppliers, personnel and employment records, minute and 
share certificate books, and all copies and recordings of the foregoing; 

"Business" means the electricity distribution businesses carried on by the Corporation 
and the Subsidiaries and the provision of ancillary services; 

"Business Day" means any day other than a day which is a Saturday, a Sunday or a 
statutory holiday in the Province of Ontario; 

"Claim" means: 

(a) any suit, action, dispute, investigation, claim, arbitration, order, summons, 
citation, directive, charge, demand or prosecution, whether legal or 
administrative; 

(b) any other proceeding; 

( c) any appeal or application for review; or 

( d) at law or in equity or before or by any Governmental Authority; 

"Closing" means the delivery of all documents and instruments required to effect the 
completion of the Transaction and of the other transactions and entering into of the 
documents and agreements referred to herein; 

"Closing Date" means the later of (i) March 31, 2012 and (ii) seven (7) days following 
the approval of the OEB pursuant to Section 4.3(3), or as may otherwise be agreed upon 
in writing by the Parties; 

5 

ALE0004324-6 



"Closing Date Financial Statements" means the final audited unconsolidated financial 
statements of each of the Corporation and the Subsidiaries for the period ending on the 
Closing Date, prepared consistent with past practice and delivered by the Vendor to the 
Purchaser within 60 days of Closing; 

"Closing Time" means the time of the Closing which shall be 10:00 an1 on the Closing 
Date or such other time on the Closing Date as may be agreed to by the Parties; 

"Closing Working Capital Statement" has the meaning set forth in Section 
2.1 (7)( a )(ii); 

' '.Collective Agreement" means the collective agreement between Collus, Collingwood 
Public Utilities of the Town of Collingwood and Its Employees Through Local #636 of 
the International Brotherhood of Electrical Workers, dated January 14, 2011; 

"Collingwood Transfer By-law" means the Transfer By-law Number (2001) - 16584 
passed by Collingwood pursuant to the Electricity Act dated June 26, 2001, as amended; 

"Collus" has the meaning set forth in the recitals hereto; 

"Collus lndemnitee" has the meaning set forth in Section 7 .1 (3 ); 
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"Constating Documents" means, with respect to any Person, its articles or certificate of 
incorporation, amendment, amalgamation or continuance, by-laws and all unanimous 
shareholder agreements, other shareholder agreements, voting trusts, pooling agreements 
and similar Contracts, arrangements and understandings, all as amended, supplemented, . 
restated and replaced from time to time; 

"Contract" means, in respect of a particular Person, any contract, note, bond, mortgage, 
agreement, indenture, lease, agreement to lease, licence, personal property lease, 
commitment, understanding, instrument, option or any other instrument, document or 
obligation, oral or written, to which such Person is a party or whereby such Person's 
assets may be bound; 

"Corporation" has the meaning set forth in the recitals hereto; 

"Current Assets" means the aggregate of the cash, the accounts receivable, unbilled 
revenue, inventory (net of any obsolete items of inventory), Taxes receivable in respect 
of all pre-Closing Tax periods and prepaid expenses of Collus, as calculated in 
accordance with GAAP, applied consistently with prior periods, as at the Closing Date, 
but excluding the current portion of Regulatory Assets; 

"Current Liabilities" means the accounts payable, accrued liabilities and expenses 
(including, without limitation or duplication, any accrued expenses related to the 
Transaction), accrued and unpaid Taxes for all pre-Closing Tax periods (including, 
without limitation any Taxes arising as a result of the Closing), unearned revenue, 
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customer deposits and accounts payable of Coll us in respect of which cheques have been 
issued but have not cleared as at Closing, all as calculated in accordance with GAAP, 
applied consistently with prior periods, as at the Closing Date, but excludes the cunent 
portion of long teirn debt, the cunent portion of the Promissory Note and the current 
portion of Regulatory Liabilities; 

"Direct Claim" has the meaning set forth in Section 7.2(9); 

"Disputes" has the meaning set forth in Section 8.2(a); 

"Easements" means all of the following real property interests enjoyed or used by or for 
the benefit of the Business: (i) all easements and rights of way, registered and 
unregistered; (ii) the right to use, transverse, enjoy or have access to, over, in or under 
any real property, whether public or private; and (iii) all permits, licences and 
permissions received, used or enjoyed in respect of any of the foregoing and any right or 
benefit in the nature or character of any of the foregoing; 

"Electricity Act" means the Electricity Act, 1998 (Ontario) and the regulations thereto, 
as amended; 

"Employee Plans" has the meaning set forth in Section 5.2(12); 

"Employees" means all full time and part-time, union and non-union employees and 
contract employees of Coll us and Solutions; 

"Employment Law" means the Employment Standards Act, 2000 (Ontario), the Labour 
Relations Act, 1995 (Ontario), the Pay Equity Act (Ontario), the Occupational Health and 
Safety Act (Ontario), the Human Rights Code (Ontario) and the Workplace Safety and 
Insurance Act, 1997 (Ontario) and any other applicable statute as it relates to employment 
matters; 

"Encumbrance" means any encumbrance, lien, charge, hypothec, pledge, mortgage, title 
retention agreement, security interest of any nature, adverse claim, exception, reservation, 
easement, right of occupation, option, right of pre-emption, privilege or any matter 
capable of registration against title or any Contract to create any of the foregoing; 

"Energy" has the meaning set forth in the recitals hereto; 

"Environmental Law" means all applicable statutes, regulations, ordinances, by-laws, 
Environmental Permits, orders, decisions and rules and any legally enforceable policies, 
codes or guidelines of a Governmental Authority (whether federal, provincial or 
municipal) relating to the Environment or the Release, use, transport, disposal or 
handling of Hazardous Substances, including without limitation the Environmental 
Protection Act (Ontario), Canadian Environmental Assessment Act, Canadian 
Environmental Protection Act, Dangerous Goods Transportation Act (Ontario), Energy 
Competition Act (Ontario), Environmental Bill of Rights (Ontario), Fisheries Act 
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(Canada), Technical Standards and Safety Act (Ontario), Ontario Water Resources Act, 
Pest Control Products Act (Canada), Pesticides Act (Ontario), Transportation of 
Dangerous Goods Act (Canada) and any applicable municipal noise or sewer use by-law; 

"Environmental Permit" means any Permit required pursuant to Environmental Law; 

"Escrow Agreement" means the escrow agreement to be entered into between the 
Parties and Aird & Berlis LLP, in substantially the form of escrow agreement found in 
Schedule D hereto; 

"Final 2011 Financial Statements" means the final audited consolidated and non
consolidated financial statements consisting of a balance sheet, a statement of earnings 
and retained earnings and a statement of cash flows as at and for the period ending 
December 31 , 2011 for each of the Corporation and the Subsidiaries to be prepared 
consistent with past practice and delivered to the Purchaser prior to Closing; 

"Final Calculation Statement" has the meaning set forth in Section 2.1 (7)( a)(iii); 

"Final Additional Closing Dividend Amount" has the meaning set forth in Section 
2.1(2)(c); 

"Final Dividend Adjustment Amount" has the meaning set forth in Section 2.1(7)(h); 

"Final Recapitalization Dividend" has the meaning set forth in Section 2.1 (2)(b ); 

"GAAP" has the meaning set forth in Section 1.5; 

"generally accepted accounting principles" has the meaning set forth in Section 1.5; 

"Governmental Authority" means any government or political subdivision (including 
without limitation, any municipality or federal or provincial ministry) or 
quasi-governmental or regulatory agency, authority, board, commission, department or 
instrumentality of any government or political subdivision, or any court or tribunal, and 
specifically includes the OEB, the OPA, the Electrical Safety Authority, the 
Environmental Review Tribunal and the Independent Electricity System Operator of 
Ontario; 

"Hazardous Substance" means: 

(a) any petrochemical or petroleum product, oil or coal ash, mercury, radioactive 
material, radon gas, asbestos in any form that is friable, urea formaldehyde foam 
insulation or substance that contains or may contain PCBs; 

(b) any chemical, material or substance defined as or included in the definition of 
"hazardous substance", "hazardous waste", "hazardous material", "hazardous 
constituent", "listed waste", "restricted hazardous material", "extremely 
hazardous substance", "toxic substance", "deleterious substance", "contaminant", 
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"pollutant' ', "toxic pollutant" or words of similar meaning and regulatory effect 
under any applicable Environmental Law; and 

(c) any other material or substance, the exposure to which is prohibited, limited or 
regulated by any applicable Environmental Law; 

"Hold back Amount" has the meaning set forth in Se'Ction 2.1 ( 6); 

"includes" means "includes, without limitation" and "including" means "including 
without limitation"; 

"Income Tax" means any federal, provincial, territorial, municipal or foreign tax 
(i) imposed or based upon, measured by or calculated with respect to net income, income 
as specially defined, earnings, gross or net profits or selected items of income, earnings 
or profits (including capital gains taxes and minimum taxes); or (ii) based upon, 
measured by or calculated with respect to multiple bases (including corporate franchise 
taxes) if one or more of the bases on which such tax may be based, measured by or 
calculated with respect to, is described in (i), in each case together with any interest, 
penalties or additions to such tax; 

"Indemnifiable Loss" has the meaning set forth in Section 7 .1 (1 ); 

"Indemnifying Party" has the meaning set forth in Section 7.1(5); 

"Indemnitee" means any Collus Indernnitee or Purchaser Indernnitee; 

"Independent Accounting Firm" has the meaning set forth in Section 2.1(7)(f); 

"Insurance Policies" has the meaning set forth in Section 5.2(15); 

"Intellectual Property" means all intellectual property of whatever nature and kind, 
including patents and patent applications, trademarks and trademark applications, trade 
names, trading styles, domain names, certification marks, industrial designs and 
copyrights (whether registered or unregistered and all applications for registration 
thereof), computer software, information technology, inventions, works, designs, 
formulae, processes, procedures, know-how, trade secrets, industrial. designs and plans, 
engineering designs and plans, blueprints and as-built plans and specifications, training, 
operating, safety, maintenance and any other manuals, documentation of procedures and 
processes, design, user and maintenance information and service records and warranty 
records; 

"Interim Period" means the period from and including the date of this Agreement to and 
including the Closing Date or the earlier termination date of this Agreement; 

"Leased Property" means all leasehold interests in real property held by the Corporation 
and the Subsidiaries; 
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"MAAD Application" has the meaning set forth in Section 6.2(3); 

"Material" means of such a nature or amount as would reasonably be expected to 
influence or change a decision relating to the business or operations of that Person, and 
"Materially" and "Materiality" have corresponding meanings; 

"Material Adverse Change" or "Material Adverse Effect" with respect to any Person 
means any change or effect that: 

(a) individually or when taken together with all other changes or effects that have 
occurred during any relevant period of time before the determination of the 
occurrence of that change or effect is or is reasonably likely to be Materially 
adverse to the business, operations, assets, liabilities, capital, prospects, condition 
(financial or otherwise) or results of operation of that Person; or 

(b) materially and adversely affects the ability of that Person to conduct its business 
after the Closing Date substantially as its business has been conducted to the date 
of this Agreement; 

"Material Contract" means any Contract in respect of the Business, which expires or 
may expire, if the same is not renewed or extended at the unilateral option of any other 
Person, more than one (1) years after the date of this Agreement, and which requires 
payment (including contingent payments) of more than $25,000 in aggregate during the 
term thereof; or any other Contract, the termination of which would result in a Material 
Adverse Effect on the Corporation or the Subsidiaries, as applicable; 

"MOF" means the Ontario Ministry of Finance; 

"Mutual Non-Disclosure Agreement" means the mutual non-disclosure agreement 
dated the 19th day of September, 2011 between the Vendor, Collus and the Purchaser; 

"OBCA" means the Business Corporations Act (Ontario) and the regulations thereto, as 
amended; 

"OEB" means the Ontario Energy Board or any successor thereto; 

"OP A" means the Ontario Power Authority and any successor thereto; 

"Ordinary Course" means, with respect to an action taken by a Person, that the action is 
consistent with the past practices of the Person and is taken in the normal day-to-day 
operations of the Person; 

"Parties" means the parties to this Agreement, and "Party" means any one of them; 

"PCBs" means poly-chlorinated biphenyls; 
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"Permits" mean all permits, licences, certificates, certificates of approval, franchises, 
registrations, rights, privileges and other consents and approvals of any Governmental 
Authority; 

"Permitted Encumbrances" means: 

(a) the Encumbrances; 

(b) statutory liens for any Taxes not yet due or delinquent or the validity of which is 
being contested in good faith by appropriate proceedings; 

(c) construction, materialmens', carriers', workers ', repairers' and other similar liens 
arising or incmTed in the Ordinary Course, as to which there is no default on the 
part of the Corporation or the Subsidiaries, as applicable, or the validity of which 
is being contested in good faith by appropriate proceedings; 

(d) any Encumbrance evidenced by a Personal Property Security Act (Ontario) 
financing. statement filed prior to the date of this Agreement to the extent the 
Encumbrance does not secure an amount in excess of the amount outstanding and 
secured at the date of this Agreement unless it is a purchase money security 
interest incurred in the Ordinary Course; and 

( e) such other security interests, liens, imperfections in or failures of title, charges, 
restrictions, encroachments and defects in title which do not materially, 
individually or in the aggregate, detract from the value of the Corporation or the 
Subsidiaries, as the case may be, nor, individually or in the aggregate, result in a 
Material Adverse Effect; 

"Person" means any individual, corporation, partnership, firm, joint venture, syndicate, 
association, trust, Governmental Authority and any other form of entity or organization; 

"PILS" means payments in lieu of Taxes payable by Collus pursuant to Section 93 of the 
Electricity Act; 

"Promissory Note" means the promissory note in the amount of $1 ,710,170.00 dated 
October 31 , 2000 and given by Coll us to the Vendor, a copy of which Promissory Note is 
attached as Schedule A to this Agreement; 

"Promissory Note Repayment" has the meaning set forth in Section 2.1 (2)( d); 

"Public Announcement" has the meaning set forth in Section 6.3(5); 

"Purchased Shares" has the meaning set forth in the recital hereto; 

"Purchaser" has the meaning set forth in the recitals hereto; 

"Purchaser Indemnitee" has the meaning set forth in Section 7.1(1); 
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"Purchaser's Proposed Calculations" has the meaning set forth in Section 2.1 (7)( e ); 

"Real Property" means all real property (excluding Leased Property and Easements) that 
is owned by the Corporation or the Subsidiaries; 

"Recapitalization Dividends" has the meaning set forth in Section 2.1(2)(b); 

"Recapitalization Dividend Amount" has the meaning set forth in Section 2.1 (2)(b ); 

"Regulatory Assets" has the meaning set forth in the OEB Accounting Procedures 
Handbook for Electric Distribution Utilities, dated January 1, 2000 and revised July 31, 
2007, or as otherwise disclosed in the 2010 Financial Statements; 

"Regulatory Liabilities" means have the meaning set forth in the OEB Accounting 
Procedures Handbook for Electric Distribution Utilities, dated January 1, 2000 and 
revised July 31, 2007, or as otherwise disclosed in the 2010 Financial Statements; 

"Release" means any release, spill, leak, emission, discharge, leaching, dumping, escape 
or other disposal; 

"Remaining Disputed Items" has the meaning set forth in Section 2.1 (7)(f); 

"Representatives" of a Party means its Affiliates and directors, officers, employees, 
agents, partners and advisors of the party and/or its Affiliates (including external 
accountants, lawyers, environmental consultants, financial advisors and other authorized 
representatives); 

"RFP" has the meaning set forth in the recitals hereto; 

"Schedule" means a Schedule to this Agreement as identified in Section 1.2; 

"Service Agreement" has the meaning given to it in the Affiliate Relationships Code; 

"Shareholders' Agreement" means the shareholders' agreement to be entered into 
between the Vendor, the Purchaser and the Corporation dated as of the Closing Date, 
which is attached as Schedule B hereto; 

"Share Purchase Price" has the meaning given to it in Section 2.1(2)(a); 

"Solutions" has the meaning set forth in the recitals hereto; 

"Subsidiaries" has the meaning given to it in the recitals hereto; 

"Tax Act" means the Income Tax Act (Canada) and the regulations thereto, as amended; 

"Taxes" means all Income Taxes and all capital taxes, gross receipts taxes, surtaxes, 
environmental taxes, sales taxes, use taxes, ad valorem taxes, value added taxes, excise 
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taxes, transfer taxes (including land transfer taxes and Transfer Tax), franchise taxes, 
license taxes, withholding taxes, payroll taxes, health taxes and premiums, employment 
taxes, Canada Pension Plan premiums, severance, social security premiums, workers' 
compensation premiums, employment or unemployment insurance or compensation 
premiums, stamp taxes, occupation taxes, premium taxes, property taxes, windfall profits 
taxes, alternative or add-on minimum taxes, goods and services taxes (including the 
Harmonized Sales Tax), customs duties, rates, levies, all special payments and PILS 
pursuant to Part V .1 and Part VI of the Electricity Act and the regulations thereto and all 
other taxes, fees, imposts, duties, assessments or charges of any kind whatsoever imposed 
by any Governmental Authority, and any interest, penalties, additions to tax and other 
additional amounts imposed with respect to the foregoing; 

"Third Party" has the meaning set forth in Section 7.2(5); 

"Third Party Claim" has the meaning set forth in Section 7.2(1); 

"Third Party Consents" means declarations, notices to, or authorizations, consents, 
waivers, approvals or permissions of, any Person; 

"Transfer Tax" means the tax payable pursuant to Section 94 of the Electricity Act or 
any similar tax or replacement or substitution thereof; 

"Transaction" has the meaning set forth in the recitals hereto; 

"Vendor" has the meaning set forth in the recitals hereto; 

"Vendor's Representative" means KPMG; 

"Working Capital" has the meaning set forth in Section 2.1(7); 

"Working Capital Adjustment" has the meaning set forth in Section 2.1 (7)(b ); 

"Working Capital Adjustment Documents" has the meaning set forth in Section 
2.1(7)(a); 

"Working Capital Deficiency" means the amount by which the Working Capital set 
forth in the Final 2011 Financial Statements of Coll us exceeds the Working Capital set 
forth in the Closing Date Financial Statements of Collus; and 

"Working Capital Surplus" means the amount by which the Working Capital set forth 
in the Closing Date Financial Statements of Collus exceeds the Working Capital set forth 
in the Final 2011 Financial Statements of Coll us. 

1.2 Schedules 

The following schedules which are attached to this Agreement are incorporated into this 
Agreement by reference and form hereof: 
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Schedule Number 

Schedule A 
Schedule B 
Schedule C 

Schedule D 
Schedule E 
Schedule 4.l(l)(c) 

Schedule 4.2(1)(c) 
Schedule 5.2(9) 
Schedule 5.2(10) 
Schedule 5.2(11) 
Schedule 5.2(12) 
Schedule 5.2(13) 
Schedule 5.2(14) 
Schedule 5.2(15) 
Schedule 5.2(16) 
Schedule 5.2(1 7) 
Schedule 5.2(18) 
Schedule 5.2(20) 
Schedule 5.2(21) 

Schedule Title 

Promissory Note 
Shareholders' Agreement 
Recapitalization Dividends and Working Capital 
Adjustment Calculations 
Escrow Agreement 
Additional Closing Dividends 
Third Party Consents of Vendor, Corporation and 
Subsidiaries 
Third Party Consents of the Purchaser 
Real Property and Leased Property 
Intellectual Property 
Contracts and Commitments 
Employee Plans 
Collective Agreements 
Employees 
Insurance 
Environmental 
Litigation 
Taxes 
2010 Financial Statements 
Service Agreements 

1.3 Interpretation Not Affected by Headings 

ALE0004324-15 

The division of this Agreement into articles, sections, subsections, paragraphs, 
subparagraphs and clauses and the insertion of headings are for the convenience of reference 
only and shall not affect the construction or interpretation of this Agreement. The terms "this 
Agreement", "hereof , "herein", "hereunder" and similar expressions refer to this Agreement and 
the schedules hereto and not to any particular article, section, paragraph, subparagraph, clause or 
other hereof and include any agreement or instrument supplementary or ancillary hereto. Each 
Party acknowledges that it and its legal counsel have reviewed and participated in settling the 
terms of this Agreement. 

1.4 Number and Gender 

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

1.5 Generally Accepted Accounting Principles 

Except as otherwise specifically provided in this Agreement, all accounting terms shall 
be applied and construed in accordance with generally accepted accounting principles 
consistently applied. References in this Agreement to "generally accepted accounting 
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principles" or "GAAP" mean, for all principles stated from time to time in the Handbook of the 
Canadian Institute of Chartered Accountants, the principles as so stated. 

1.6 Statutes and Agreement 

Any reference in this Agreement to an agreement, or to a statute, regulation or rule 
promulgated under a statute or to any provision of an agreement, a statute, regulation or rule 
shall be a reference to the agreement, statute, regulation, rule or provision, as amended, restated, 
re-enacted or replaced from time to time. 

1. 7 Currency 

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

2.1 Purchase of Shares 

ARTICLE2 
PURCHASE OF SHARES 

(1) All actions to be completed by each Party to give effect to the Transaction, including 
delivery of all documents required by either Party pursuant to the terms of this 
Agreement, shall be completed on or before the Closing Date. 

(2) Subject to and conditional upon the te1ms and conditions of this Agreement, including 
but not limited to Section 6.2(2), the Parties agree that the Vendor shall sell to the 
Purchaser, and the Purchaser shall purchase from the Vendor, the Purchased Shares for 
the Share Purchase Price, as defined below, and the Vendor will receive the following 
payments as a result of the Transaction: 

(a) $8,000,000.00 (the "Share Purchase Price") payable to the Vendor on the 
Closing Date, by wire transfer or as otherwise mutually agreed to by the Parties; 

(b) a recapitalization dividend amount (the "Recapitalization Dividend Amount") 
calculated based on the Final 2011 Financial Statements of Coll us in accordance 
with Schedule C, and adjusted in accordance with the Working Capital 
Adjustment provided for in Section 2.1(7) (the "Final Recapitalization Dividend 
Amount"), as provided for in Section 2.1 (5), and, for greater certainty, the 
Recapitalization Dividend may, on the agreement of the Parties, be paid as 
dividends and/or a return of share capital resulting in a corresponding reduction in 
legal stated capital of Collus and the Corporation (the "Recapitalization 
Dividends"); 

(c) an additional closing dividend amount (the "Additional Closing Dividend 
Amount") based on the Final 2011 Financial Statements excluding Collus 
calculated in accordance with Schedule E hereto and adjusted in accordance with 
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the Working Capital Adjustment provided for in Section 2.1 (7) (the "Final 
Additional Closing Dividend Amount"), as provided for in Section 2.1(4) (the 
"Additional Closing Dividends"); and 

(d) $1,710,170.00, provided in accordance with Section 2.1(3) (the "Promissory 
Note Repayment"). 

(3) Promissory Note Repayment: Either prior to the Closing Time or after the Closing 
Time, Collus shall, at the sole and absolute discretion of the Vendor, provide to the 
Vendor the Promissory Note Repayment, either in full or in part, and if in full then in full 
and final repayment of the Promissory Note, which shall be cancelled by the Vendor 
upon such full and final repayment, and if in part then in partial repayment of the 
Promissory Note, the amount owing under which will be adjusted to reflect the partial 
repayment by Collus in accordance with this Section 2.1(3). 

In the event the Promissory Note Repayment is not completed prior to the Closing Time, 
then Collus shall provide not less than sixty (60) days prior written notice to the 
Purchaser of its intention to effect the Promissory Note Repayment. The interest rate on 
the Promissory Note shall, to the extent the Promissory Note Repayment has not been 
completed in full, be maintained at its current rate through 2012, reducing to 5.58% per 
annum through to the end of 2013, and thereafter at such other interest rate as is deemed 
compliant with the OEB Regulations. 

(4) Additional Closing Dividends: Prior to the Closing Time, Solutions (and Energy, if 
applicable in accordance with Schedule E hereto) shall declare a dividend in the 
aggregate amount of the Additional Closing Dividend Amount to the Corporation and, 
immediately thereafter (also prior to the Closing Time), the Corporation shall declare a 
dividend in same amount to the Vendor. The Corporation and the Vendor shall do all 
such things and authorize and execute all such resolutions required to effect the 
Additional Closing Dividends by Solutions, Energy (if applicable) and the Corporation, 
as applicable. Such Additional Closing Dividends may be, at the sole and absolute 
discretion of Solutions, Energy, if applicable, the Corporation and the Vendor, paid to the 
Corporation and the Vendor, respectively, before or after the Closing Time 
notwithstanding that it was declared prior to the Closing Time. 

(5) Recapitalization Dividends: Prior to the Closing Time, Collus shall declare a dividend 
to the Corporation in the amount of the Recapitalization Dividend Amount to the 
Corporation and, immediately thereafter (also prior to the Closing Time), the Corporation 
will declare a dividend to the Vendor in the amount of the Recapitalization Dividend 
Amount. The Corporation and the Vendor shall do all such things and authorize and 
execute all such resolutions required to effect the Recapitalization Dividends by Collus 
and the Corporation, as applicable. Subject to Section 2.1(6), such Recapitalization 
Dividends, shall be paid to the Corporation and the Vendor, respectively, before or after 
the Closing Time (but in any event not later than 60 days thereafter), at the discretion of 
Collus, the Corporation and the Vendor, notwithstanding that it was declared prior to the 
Closing Time. 
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(6) Holdback Amount: The Parties agree that the Vendor's legal counsel will hold in 
escrow, in a non-interest bearing account in accordance with the Escrow Agreement, an 
amount of $1,000,000.00 (the "Holdback Amount") which amount will constitute the 
portion of the Recapitalization Dividend Amount and the Additional Closing Dividend 
Amount held back from the dividends paid pursuant to Section 2.1(4) and Section 2.1(5), 
respectively, for the purposes of the Working Capital Adjustment and will be provided to 
the Vendor's legal counsel by Coll us on payment of the Recapitalization Dividends, as 
provided for in this Section 2.1 (6). 

(7) Working Capital Adjustment: 

(a) Within 60 days after Closing, the Vendor shall cause the Corporation's 
accountants to prepare and deliver to the Purchaser: 

(i) the Closing Date Financial Statements; 

(ii) a statement of the Working Capital as at Closing based on the Closing 
Date Financial Statements and in accordance with the provisions of this 
Agreement (the "Closing Working Capital Statement"); 

(iii) a statement of the calculation of the Working Capital Deficiency or 
Working Capital Surplus, if any, the Final Recapitalization Dividend 
Amount, based thereon, and the Final Additional Closing Dividend 
Amount (collectively, the "Final Calculation Statement"); 

calculated in accordance with Schedule C and Schedule E hereto (collectively, the 
"Working Capital Adjustment Documents"). 

(b) The Closing Date Financial Statements and the Final Calculation Statement shall 
be prepared in accordance with GAAP, applied in a manner consistent with past 
practice. The Final Calculation Statement shall provide a statement (the 
"Working Capital Adjustment") of the Final Recapitalization Dividend 
Amount, based on the Working Capital Deficiency or Working Capital Surplus, if 
any, and the Final Additional Closing Dividend Amount consistent with the terms 
of Schedule E. The Corporation shall fully co-operate and assist in the 
preparation of the Final Calculation Statement and Closing Date Financial 
Statements as reasonably requested by the Vendor. 

(c) The cost of preparing the Working Capital Adjustment Documents shall be 
accrued in the Closing Date Financial Statements as a Current Liability. 

(d) Within 45 days after its receipt of the Working Capital Adjustment Documents, 
the Purchaser shall notify the Vendor's Representative in writing of its agreement 
or disagreement with the Working Capital Adjustment Documents (and during 
such 45-day period, the Vendor's Representative and the Corporation shall grant 
to the Purchaser and its accountants reasonable access to all work papers, 
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facilities, schedules and calculations used in the preparation of the Working 
Capital Adjustment Documents and provide access to the Corporation's 
accountants who prepared such work papers, schedules and calculations). 

(e) If the Purchaser disputes any aspect of the Working Capital Adjustment 
Documents within such 45-day period, then the Purchaser shall have the right, and 
shall have the right to direct the Purchaser' s accountants, at the Purchaser' s 
expense, to review and verify the accuracy of the Working Capital Adjustment 
Documents. If the Purchaser does not dispute any aspect of the Working Capital 
Adjustment Documents within such 45-day period, then the Working Capital 
Adjustment Documents shall be conclusive and binding upon the Purchaser and 
the Vendor. In the event of a dispute, the Purchaser and, at its option, the 
Purchaser's accountants, shall complete their review and verification of the 
Working Capital Adjustment Documents within 45 days of the Purchaser's receipt 
thereof and, if the Purchaser or the Purcha5er's accountants, after such review and 
verification, still disagree with the Working Capital Adjustment Documents, the 
Purchaser shall submit its proposed alternative calculations (the "Purchaser's 
Proposed Calculations") of the Working Capital Adjustment Documents in 
writing to Vendor within 45 days after the Purchaser's receipt of the Working 
Capital Adjustment Documents. 

(:1) If the Vendor's Representative does not reject the Purchaser' s Proposed 
Calculations by written notice given to the Purchaser within 30 days after the 
Vendor's Representative's receipt of the Purchaser's Proposed Calculations, then 
the Working Capital Adjustment Documents, as modified by the Purchaser' s 
Proposed Calculations, shall be conclusive and binding upon the Purchaser and 
the Vendor. If the Vendor' s Representative rejects the Purchaser's Proposed 
Calculations by written notice given to the Purchaser within 30 days after the 
Vendor's Representative's receipt of the Purchaser's Proposed Calculations, then, 
within 15 days after the date that the Vendor's Representative delivers its written 
notice of rejection to the Purchaser, the Parties shall jointly select a mutually 
acceptable and recognized independent accounting firm (such firm, the 
"Independent Accounting Firm") to resolve the remaining disputed items (the 
"Remaining Disputed Items") by conducting an independent review and 
verification of the Working Capital Adjustment Documents, and thereafter 
selecting either the Purchaser's calculations of the Remaining Disputed Items (as 
reflected in the Final Calculation Statement), or the Vendor' s calculations of the 
Remaining Disputed Items, or an amount in between the two. The Vendor and 
the Purchaser shall be bound by the determination of the Remaining Disputed 
Items by the Independent Accounting Firm. Each of the Purchaser and the 
Vendor agrees to execute, if requested by the Independent Accounting Firm, an 
engagement letter containing reasonable and customary terms. The Independent 
Accounting Firm shall act as arbitrator to determine only the Remaining Disputed 
Items and the determination of each amount of the Remaining Disputed Items 
shall be made in accordance with the procedures set forth in this Section 2.1(7)(:1). 
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(g) Except as contemplated in Section 2.1(7)(c), the Purchaser and the Vendor shall 
each pay their ovvn expenses incurred under this Section 2.1 (7). The costs and 
expenses of the Independent Accounting Firm shall be allocated equally between 
the Purchaser and the Vendor. 

(h) Upon the detennination, in accordance with this Section 2.1(7), of the Final 
Calculation Statement and the final calculations of the Closing Working Capital 
Statement and the Working Capital Deficiency or Working Capital Surplus, if 
any, the Final Recapitalization Dividend Amount and the Final Additional 
Closing Dividend Amount, the "Final Dividend Adjustment Amount" will be 
determined by the following equation: 

(i) the Final Recapitalization Dividend Amount minus the Recapitalization 
Dividend Amount; plus 

(ii) the Final Additional Dividend Amount minus the Additional Dividend 
Amount. 

(i) If the Final Dividend Adjustment Amount is less than $0, the Vendor and the 
Purchaser shall, in accordance with the Escrow Agreement, direct the Vendor's 
legal counsel to release an amount of the Holdback Amount equal to the Final 
Dividend Adjustment Amount (or, if the Dividend Adjustment Amotmt is greater 
than the Holdback Amount, an amount equal to the Holdback Amount) to the 
Corporation and Collus (or the applicable Subsidiary in the case of an adjustment 
of the Additional Closing Dividend), with the balance (or if the Final Dividend 
Adjustment Amount is negative, then nil) released to the Vendor as the balance of 
payment on the Recapitalization Dividends (or Additional Closing Dividend, if 
applicable). 

G) If the Final Dividend Adjustment Amount is greater than or equal to $0, the 
Vendor and the Purchaser shall, in the accordance with the Escrow Agreement, 
direct the Vendor' s legal counsel to release the Holdback Amount to the Vendor, 
and as soon as practicable thereafter Collus shall pay such amount to the 
Corporation (or the applicable Subsidiary in the case of an adjustment of the 
Additional Closing Dividend), which will in turn, as soon as practicable, pay such 
amount to the Vendor as the balance of payment on the Recapitalization 
Dividends (or Additional Closing Dividend, if applicable). 

(k) If the Final Dividend Adjustment Amount is less than negative $1,000,000.00, 
then Vendor shall pay the absolute value of such difference to Collus. 

(1) Any payments made pursuant to (i) or (j) above by the Vendor' s legal cow1sel 
shall be made by certified cheque or wire transfer of immediately available funds 
and shall be deemed to be adjustments to the Recapitalization Dividend Amount 
and the Additional Closing Dividends, as applicable, for all Tax purposes. 

19 



ALE0004324-21 

(m) For the purposes of this Article 2, "Working Capital" means the amount 
calculated by subtracting the Current Liabilities from the Current Assets, 
consistent with the terms of Schedule C and Schedule E. 

3.1 Closing 

ARTICLE3 
THE CLOSING 

Subject to the terms and conditions of this Agreement, the Closing of the Transaction 
shall take place at the Closing Time on the Closing Date at the Toronto offices of Aird & Berlis 
LLP. 

3.2 Closing Deliveries of the Vendor 

At Closing, the Vendor shall deliver, or cause to be delivered, to the Purchaser the 
following: 

(a) new share certificates, representing the Purchased Shares, in the name of the 
Purchaser; 

(b) copies of updated share registers and share transfer ledgers, reflecting the 
purchase by the Purchaser of the Purchased Shares; 

( c) the opinion of counsel contemplated by Section 4.1 (1 )( d); 

(d) copies of any and all Third Party Consents required to be obtained by the Vendor, 
the Corporation and the Subsidiaries with respect to the Transaction; 

( e) a certificate of a senior officer of each of the Vendor, the Corporation, Coll us and 
Solutions, dated as of the Closing Date, certifying that: 

(i) in respect of the certificate of each of the Vendor and the Corporation 
only, the representations and warranties of each of the Vendor and the 
Corporation herein are true and correct in all respects as at the Closing, or 
where any representation and warranty is qualified by Materiality, such 
representation and warranty is true and correct in all Material respects as 
at the Closing; 

(ii) the Vendor, the Corporation, Collus and Solutions have complied in all 
Material respects with the covenants and agreements contained in this 
Agreement which are required to be performed and complied with by each 
of them on or prior to the Closing; 

(f) copies of the corporate resolutions of the Vendor, the Corporation, Collus and 
Solutions certified by a respective director or senior officer of the Vendor, the 
Corporation, Collus and Solutions authorizing the execution, delivery and 
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performance of this Agreement and all other agreements and instruments to be 
executed and delivered by the Vendor, the Corporation, Collus and Solutions in 
connection with this Agreement and completion of the Transaction; 

(g) a certificate of status for each of the Vendor, the Corporation, Collus and 
Solutions under the laws of Ontario; 

(h) a certificate of incumbency for each of the Vendor, the Corporation, Collus and 
Solutions; 

(i) a copy of the Shareholders' Agreement executed by the Vendor and the 
Corporation; 

G) updated disclosure schedules hereto to reflect changes arising in the ordinary 
course of business; provided, however, that the Purchaser shall not be required to 
accept any such updated which, individually or in the aggregate would result in a 
Material Adverse Change to the Corporation, acting reasonably; 

(k) a copy of the Escrow Agreement executed by the Vendor and the Corporation; 

(1) draft articles of amendment to change the name of the Corporation and each of the 
Subsidiaries to include "Collus PowerStream'', or as otherwise agreed to by the 
Parties, which draft articles of amendment shall be filed with effect as of the 
Closing Date; and 

(m) such other documentation as the Purchaser may reasonably request in order to 
effect the completion of the Transaction and the taking of all corporate 
proceedings in connection with the Transaction, in each case in form and 
substance satisfactory to the Purchaser, acting reasonably. 

3.3 Purchaser Closing Deliveries 

At Closing, the Purchaser shall deliver, or cause to be delivered, to the Vendor and the 
Corporation the following: 

(a) the opinion of counsel contemplated by Section 4.2(1 )( d); 

(b) copies of any and all Purchaser Third Party Consents required to be obtained by 
the Purchaser with respect to the Transaction; 

( c) a certificate of a senior officer of the Purchaser dated as of the Closing Date 
certifying that: 

(i) the representations and warranties of the Purchaser herein are true and 
correct in all respects as at the Closing, or where any representation and 
warranty is qualified by Materiality, such representation and warranty is 
true and correct in all Material respects at the Closing; 
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(ii) the Purchaser has complied in all Material respects with the covenants and 
agreements contained in this Agreement which are required to be 
performed and complied with by each of them on or prior to the Closing; 

( d) copies of the corporate resolutions of the Purchaser, certified by a director or 
senior officer of the Purchaser, respectively, authorizing the execution, delivery 
and performance of this Agreement and all other agreements and instruments to 
be executed and delivered by the Purchaser in connection with this Agreement 
and completion of the Transaction; 

( e) a certificate of status for each of the Purchaser under the laws of Ontario; 

(f) a certificate of incumbency of the Purchaser; 

(g) a copy of the Shareholders' Agreement executed by the Purchaser; 

(h) a copy of the Escrow Agreement executed by the Purchaser; and 

(i) such other documentation as the Purchaser may reasonably request in order to 
effect the completion of the Transaction and the taking of all corporate 
proceedings in connection with the Transaction, in each case in form and 
substance satisfactory to the Corporation and Collus, acting reasonably. 

ARTICLE4 
CONDITIONS OF CLOSING 

4.1 Conditions in Favour of the Vendor and the Corporation 

(1) The Vendor and the Corporation shall be obliged to complete the Transaction only if each 
of the following conditions precedent has been satisfied in full at or before the Closing 
Time (each of which conditions precedent is acknowledged to be for the exclusive benefit 
of the Vendor and the Corporation): 

(a) all of the representations and warranties of the Purchaser made in or pursuant to 
this Agreement shall be true and correct as at the Closing Time with the same 
effect as if made at and as of the Closing Time (except as those representations 
and warranties may be affected by events or transactions (i) expressly permitted 
by this Agreement, or (ii) approved in writing by the Vendor and the 
Corporation); 

(b) the Purchaser shall have complied with or performed all of the obligations, 
covenants and agreements under this Agreement to be complied with or 
performed by the Purchaser or any of them at or before the Closing Time, 
including the Closing deliveries specified in Section 3.3 and the covenants in 
Section 6.2; 
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( c) all Third Party Consents described in Schedule 4.1 (1 )( c) shall have been obtained, 
in each case in fo1m and substance satisfactory to the Vendor and the Corporation, 
acting reasonably; and 

(d) the Vendor and the Corporation shall have received a favourable opinion from 
legal counsel to the Purchaser dated the Closing Date, and satisfactory in form 
and substance to the Vendor and the Corporation, acting reasonably, as to the due 
authorization, execution, delivery and enforceability of this Agreement, the 
Shareholders' Agreement and as to the Transaction. 

(2) If any of the conditions in Section 4.1(1) shall not be satisfied or fulfilled in full at or 
before the Closing Time to the satisfaction of the Vendor and the Corporation, acting 
reasonably, the Vendor and the Corporation in their sole discretion may, without limiting 
any rights or remedies available to the Vendor and the Corporation at law or in equity, 
either: 

(a) terminate this Agreement by notice in writing to the Purchaser, except with 
respect to the obligations contained in Sections 6.3(4) and 6.3(5) which shall 
survive that termination; or 

(b) waive compliance with any such condition in whole or in part by notice in writing 
to the Purchaser, except that no such waiver shall operate as a waiver of any other 
condition. 

4.2 Conditions in Favour of the Purchaser 

(1) The Purchaser shall be obliged to complete the Transaction only if each of the following 
conditions precedent has been satisfied in full at or before the Closing Time (each of 
which conditions precedent is acknowledged to be for the exclusive benefit of the 
Purchaser): 

(a) all of the representations and warranties of the Vendor and the Corporation made 
in or pursuant to this Agreement shall be true and correct as at the Closing Time 
with the same effect as if made at and as of the Closing Time (except as those 
representations and warranties may be affected by events or transactions (i) 
expressly permitted by this Agreement, or (ii) approved in \Vriting by the 
Purchaser); 

(b) each of the Vendor and the Corporation shall have complied with or performed all 
of the obligations, covenants and agreements under this Agreement to be 
complied with or performed by the Vendor and the Corporation or any of them at 
or before the Closing Time, including the Closing deliveries specified in 
Section 3.2 and the covenants in Section 6.1; 
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( c) all the Purchaser Third Party Consents described in Schedule 4.2(1 )( c) shall have 
been obtained, in each case in form and substance satisfactory to the Purchaser, 
acting reasonably; 

( d) the Purchaser shall have received a favourable opinion from legal counsel to the 
Vendor and the Corporation dated the Closing Date, and satisfactory in form and 
substance to the Purchaser, acting reasonably, as to the due authorization, 
execution, delivery, and enforceability of this Agreement, the Shareholders' 
Agreement and as to the Transaction. 

(2) If any of the conditions in Section 4.2(1) shall not be satisfied or fulfilled in full at or 
before the Closing Time to the satisfaction of the Purchaser, acting reasonably, the 
Purchaser in its sole discretion may, without limiting any rights or remedies available to 
the Purchaser at law or in equity, either: 

(a) terminate this Agreement by notice in writing to the Vendor and the Corporation, 
except with respect to the obligations contained in Sections 6.3(4) and 6.3(5) 
which shall survive that tem1ination; or 

(b) waive compliance with any such condition in whole or in part by notice in writing 
to the Vendor and the Corporation, except that no such waiver shall operate as a 
waiver of any other condition. 

4.3 Mutual Conditions 

The obligations of each of the Parties to complete the Transaction shall be subject to the 
fulfilment of all of the following conditions on or before the Closing Date: 

(1) there shall be no injunction or restraining order issued preventing, and no pending or 
threatened Claim, against any Party, for the purpose of enjoining or preventing the 
completion of the Transaction or otherwise claiming that this Agreement or the 
completion of the Transaction is improper or would give rise to a Claim under any 
Applicable Law; 

(2) no Applicable Law shall have been enacted, introduced or announced which prohibits the 
Transaction or has a Material Adverse Effect in respect of the Vendor or the Purchaser or 
will have a Material Adverse Effect in respect of the Corporation or the Subsidiaries after 
the Transaction; 

(3) the OEB shall have approved the Transaction in accordance with the MAAD Application 
provided that no tem1S or conditions required by the OEB in connection therewith shall 
have a Material Adverse Effect on either the Vendor, the Purchaser, the Corporation or 
the Subsidiaries; 

( 4) no Transfer Tax or special payment under Part VI of the Electricity Act as a result of the 
Transaction is payable by a Party; 
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(5) the Parties will have reviewed and amended or confirmed the Service Agreements, as 
provided for in Section 6.3(8). 

(6) Collus shall have secured financing for the Transaction satisfactory to the Parties, which 
funds will be available prior to or at the Closing Date to facilitate the Recapitalization 
Dividends and the Promissory Note Repayment, as required by Section 2.1. 

(7) the Vendor will have prepared and will have caused each of the Corporation and the 
Subsidiaries to prepare the Final 2011 Financial Statements, in a form satisfactory to 
Purchaser, acting reasonably. 

4.4 Termination 

(1) This Agreement may be terminated at any time prior to Closing by mutual written 
consent of the Parties. 

(2) This Agreement may be tenninated by the Vendor, the Corporation or the Purchaser by 
written notice to the other Party if the Closing contemplated by this Agreement shall have 
not occurred on or before December 31, 2012 or such later date as may be mutually 
agreed by the Parties in writing and thereupon the Parties shall be released from all 
obligations then remaining under this Agreement, other than the obligations contained in 
Sections 6.3(4) and 6.3(5), provided that the right to terminate this Agreement under this 
Section 4.4(2) shall not be available to a Party if the acts or omissions of that Party or any 
of its Affiliates have been the cause of, or result in, the failure of the Closing to occur on 
or before such date. 

(3) If any condition in Section 4.1 or 4.3 is not satisfied on or before the Closing Date, the 
Vendor and the Corporation may, by notice to the Purchaser, terminate this Agreement 
and thereupon the Parties shall be released from all obligations then remaining under this 
Agreement, other than the obligations contained in Sections 6.3(4) and 6.3(5); provided 
that the Vendor and the Corporation may also bring a Direct Claim against the Purchaser 
in accordance with Section 7.2(9) for Indernnifiable Losses asserted against or suffered 
by the Vendor and the Corporation, or any of them, as a result of the failure to Close the 
Transaction, where the non-performance or non-conformance of the relevant condition is 
as a result of a breach of covenant, representation or warranty by the Purchaser, or either 
of them. 

( 4) If any condition in Section 4.2 or 4.3 is not satisfied on or before the Closing Date, the 
Purchaser may, by notice to the Vendor and the Corporation, tenninate this Agreement 
and thereupon the Parties shall be released from all obligations then remaining under this 
Agreement, other than the obligations contained in Sections 6.3(4), and 6.3(5); provided 
that the Purchaser may also bring a Direct Claim against the Vendor and the Corporation 
in accordance with Section 7.1(8) for Indernnifiable Losses asserted against or suffered 
by the Purchaser, or either of them, as a result of the failure to close the Transaction, 
where the non-perfonnance or non-conformance of the relevant condition is as a result of 
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a breach of covenant, representation or warranty by the Vendor and the Corporation, or 
any of them. 

ARTICLES 
REPRESENTATIONS AND WARRANTIES 

5.1 Representations and Warranties of the Vendor with Respect to the Vendor 

The Vendor hereby represents and warrants to the Purchaser as to itself as follows and 
acknowledges that, except as otherwise expressly provided herein, the Purchaser is relying on 
these representations and warranties in connection with this Agreement and the Transaction: 

(1) Organization and Status. It is a body corporate incorporated under the }.1unicipal Act, 
2001 (Ontario) 

(2) Corporate Power. The Vendor is a municipal corporation and has all requisite statutory 
power, authority and capacity to enter into, and to perform its obligations under, this 
Agreement and to transfer the legal and beneficial title and ownership of the Purchased 
Shares to the Purchaser free and clear of all Encumbrances. The Vendor has duly taken, 
or has caused to be taken, all action required to be taken by the Vendor to authorize the 
execution and delivery of this Agreement by the Vendor and the performance of its 
obligations hereunder, in respect of the Vendor and to pass the Transfer By-law. 

(3) Enforceabilitv. This Agreement has been duly executed and delivered by it and 
(assuming due execution and delivery by the other Parties) is a legal, valid and binding 
obligation of it enforceable against it in accordance with its terms, except as that 
enforcement may be limited by bankruptcy, insolvency and other similar laws affecting 
the rights of creditors generally and except that equitable remedies may be granted only 
in the discretion of a court of competent jurisdiction. 

(4) Bankruptcy. It is not an insolvent Person within the meaning of the Bankruptcy and 
Insolvency Act (Canada) and has not made an assignment in favour of its creditors or a 
proposal in bankruptcy to its creditors or any class thereof, and no petition for a receiving 
order has been presented in respect of it. It has not initiated proceedings with respect to a 
compromise or arrangement with its creditors or for its winding up, liquidation or 
dissolution. No receiver or interim receiver has been appointed in respect of it or any of 
its undertakings, property or assets and no execution or distress has been levied on any of 
its undertakings, property or assets, nor have any proceedings been commenced in 
connection with any of the foregoing. 

(5) No Violations. Neither the execution nor delivery of this Agreement nor the completion 
of the transactions herein contemplated will result in the violation of: 

(a) . any provision of the by-laws of the Vendor, 
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(b) any Contract to which the Vendor is a party or by which the Vendor or any of 
their respective properties or assets is bound, which would have a Material 
Adverse Effect on the Vendor's ability to perform its obligations under this 
Agreement; or 

(c) subject to obtaining the regulatory approvals set forth in Section 4.3(3), any terms 
or provisions of any Applicable Law of any Governmental Authority having 
jurisdiction over the Vendor which would have a Material Adverse Effect on the 
Vendor' s ability to perform its obligations under this Agreement. 

5.2 Representations and Warranties of the Vendor and the Corporation with respect to 
the Corporation and the Subsidiaries 

Each of the Vendor and the Corporation represents and wan-ants to the Purchaser, except 
as expressly provided for herein, on a joint and several basis, as follows and acknowledges that 
the Purchaser is relying on these representations and wruTanties in connection with this 
Agreement and the Transaction: 

(1) Organization and Status. The Corporation is a corporation duly incorporated and 
organized, and is validly subsisting, under the laws of Ontario and has the corporate 
power to own or lease the property and assets transfen-ed to it pursuant to the 
Collingwood Transfer By-law and to canyon the Business. 

(2) Authorized and Issued Capital of the Corporation. On Closing, the authorized share capital 
of the Corporation shall be an unlimited number of common shares, of which 5,101,640 
common shares are duly issued and outstanding as fully paid non-assessable shares to the 
Vendor. The Corporation has no outstanding rights, options or wan-ants to acquire equity 
capital. 

(3) Authorized and Issued Capital of the Subsidiaries. On Closing, the authorized share 
capital of each of the Subsidiaries is an unlimited number of common shares, of which 
5,101,340 common shares in Collus, 100 common shares in Solutions and 100 common 
shares in Energy are duly issued and outstanding as fully paid non-assessable shares to the 
to the Corporation. None of the Subsidiaries has outstanding rights, options or wan-ants to 
acquire equity capital. 

(4) Ownership of Purchased Shares. On Closing, the Vendor shall be the beneficial and 
registered owner of the Purchased Shares, with good and marketable title thereto, free 
and clear of all Encumbrances (other than the rights of the Purchaser hereunder) and shall 
have the exclusive right to dispose of the Purchased Shares as herein provided. Without 
limiting the generality of the foregoing, none of the Purchased Shares on Closing will be 
subject to any voting trust, shareholder agreement or voting agreement. On Closing, the 
Corporation shall be the beneficial and registered owner of the issued and outstanding 
shares of the Subsidiaries, with good and marketable title thereto, free and clear of all 
Encumbrances. Without limiting the generality of the foregoing, none of the issued and 
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outstanding shares of the Subsidiaries on Closing will be subject to any voting trust, 
shareholder agreement or voting agreement. 

(5) No Other Agreements to Purchase. No Person (other than the Purchaser under this 
Agreement) has any Contract or any right or privilege (whether by law, pre-emptive or 
contractual) binding upon or which at any time in the future may become binding upon 
the Vendor to acquire or obtain in any other way an interest in any of the Purchased 
Shares or to require the Corporation to allot or issue any shares. No Person has any 
Contract or any right or privilege (whether by law, pre-emptive or contractual) binding 
upon or which at any time in the future may become binding upon the Corporation to 
acquire or obtain in any other way an interest in the any of the issued and outstanding 
shares of the Subsidiaries or to require the Subsidiaries to allot or issue any shares in any 
of the Subsidiaries. 

(6) No Violations. Neither the execution nor delivery of this Agreement nor the completion 
of the transactions herein contemplated will result in the violation of: 

(a) any provision of the by-laws of the Vendor, the Corporation or the Subsidiaries, 

(b) any Contract to which the Vendor, the Corporation or any of the Subsidiaries is a 
party or by which the Vendor, the Corporation or any of their respective 
properties or assets is bound, which would have a Material Adverse Effect on the 
Vendor's ability to perform its obligations under this Agreement; or 

(c) subject to obtaining the regulatory approvals set forth in Section 4.3(3), any terms 
or provisions of any Applicable Law of any Governmental Authority having 
jurisdiction over the Vendor, the Corporation or any Subsidiaries which would 
have a Material Adverse Effect on the Vendor, the Corporation or any 
Subsidiary's ability to perform its obligations under this Agreement. 

(7) Consents and Approvals. Except as set out in Schedule 4.1 (1 )( c ), there is no requirement for 
the Vendor, the Corporation or any Subsidiary to make any filing with, give any notice to 
or obtain any licence, permit, certificate, registration, authorization, consent or approval 
of: any governmental or regulatory authority as a condition to the lawful consummation 
of the transactions contemplated by this Agreement. 

(8) Compliance with Applicable Laws. The Corporation and each of the Subsidiaries has 
complied in all material respects with all Applicable Laws applicable to the Business, the 
failure to comply with which, either individually or in the aggregate, would have a 
Material Adverse Effect. 

(9) Real Property. Schedule 5.2(9) sets forth a list of Real Property in which the Corporation 
and any Subsidiaries has an interest including lands owned in fee simple, together with 
all Leased Property. Schedule 5.2(9) is complete and accurate and the Corporation has 
good title to such interests in owned Real Property, and all leases for such Leased 
Property are in good standing, subject only in each case to Permitted Encumbrances; 
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(10) Intellectual Property. Schedule 5.2(10) sets forth and describes all Intellectual Property 
used in whole or in part by the Business, and all material trademarks, trade names, 
service marks, brand names, patents, copyrights, industrial designs and other industrial 
property rights, and all applications therefor, in each case specifying whether the item is 
owned by the Corporation or any Subsidiaries or is used by the Corporation or any 
Subsidiaries under a licence agreement or arrangement from another Person. 

(11) Contracts and Commitments. Except as set forth in Schedule 5.2(11), the Corporation and 
each of the Subsidiaries is not a party to or bound by any of the following: 

(a) any employment or consulting Contract or any other written Contract with any 
officer, employee or consultant other than oral Contracts of indefinite hire 
terminable by the employer without cause on such notice or such payment as may 
be required by Applicable Law; 

(b) any agreement, contract or commitment limiting the freedom of the Corporation 
or any Subsidiaries to engage in any line of business or to compete with another 
Person; or 

( c) any other Material Contract. 

Except in respect of the indebtedness listed in Schedule 5.2(11), the Corporation the 
Subsidiaries do not have outstanding any indebtedness in respect of borrowed money or 
guarantees in respect of same. 

(12) Employee Plans. Except as set forth in Schedule 5.2(12), the Corporation and the 
Subsidiaries are not a party to or bound by or subject to any agreement or arrangement 
with respect to salaries, wages, bonuses, commissions, fees, retirement, pension, deferred 
compensation, severance or termination pay, insurance, medical, hospital, dental, vision 
care, drug, sick leave, disability, salary continuation, legal benefits, unemployment 
benefits, vacation, incentive or other compensation plan or arrangement or other similar 
employee benefits (the "Employee Plans"). 

(13) Collective Agreement. Except for the Collective Agreement as set out in Schedule 
5.2(13), the Corporation and each of the Subsidiaries has not made, and at Closing will 
not have, any Contracts with any labour union or employee association nor made 
commitments to or conducted negotiations with any labour union or employee 
association with respect to any future agreements. 

(14) Employees. Schedule 5.2(14) contains a complete and accurate list of the names of al1 
individuals who are Employees of the Corporation and each of the Subsidiaries 
specifying unionized Employees, non-unionized Employees, years of service, wages, 
benefits and title. The Corporation has no unfunded liabilities with respect to its pension 
plans. 
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(15) Insurance. Schedule 5.2(15) sets forth all insurance policies (specifying the insurer, the 
amount of the coverage, the type of insurance, the policy number and any pending claims 
thereunder) maintained by the Corporation and each of the Subsidiaries on its property 
and assets or personnel (the "Insurance Policies"). 

( 16) Environmental. 

(a) There are no active or abandoned underground storage tanks located on any Real 
Property or Leased Property, except those that comply with applicable 
Environmental Laws; and 

(b) No Release of Hazardous Substances has occurred on or from any Real Property 
or Leased Property, except those that do not violate applicable Environmental 
Laws. 

( c) The Business and Property have been and are being owned, occupied and 
operated in substantial compliance with applicable Environmental Laws and there 
are no breaches thereof and no enforcement actions in respect thereof are 
threatened or pending which, in any such-case, would, either individually or in the 
aggregate, have, a Material Adverse Effect. 

(17) Litigation. Except as set out in Schedule 5.2(17), there are no actions, suits 9r 
proceedings pending or, threatened against or affecting the Corporation or any 
Subsidiaries at law or in equity, or before or by any federal , provincial, municipal or 
other governmental department, court, commission, board, bureau, agency or 
instrumentality, domestic or foreign, or by or before an arbitrator or arbitration board 
which, either individually or in the aggregate, would have a Material Adverse Effect. 

(18) Taxes. The Corporation and each of the Subsidiaries is exempt from tax under the Tax 
Act and the Corporations Tax Act (Ontario). There are no audits, actions, assessments, 
suits, proceedings, investigations or claims pending against the Corporation or any 
Subsidiaries in respect of Taxes, due to any grounds including aggressive treatment of 
income, expenses, credits or other amounts in filing its tax returns, nor are there any 
material matters under discussion with any governmental authority relating to Taxes 
asserted by any such authority. The Corporation and each Subsidiary is not party to any 
agreement or undertaking with respect to Taxes. 

(19) Withholding. The Corporation and each Subsidiary has withheld from each payment 
made to any of its past or present employees, officers or directors, and to any non
resident of Canada, the amount of all Taxes and other deductions required to be withheld 
therefrom, including without limitation, all employee and employer portions for Workers' 
Compensation, Canada Pension Plan, Unemployment Insurance and Employment 
Insurance and has paid the same to the proper tax or other receiving officers within the 
time required under any applicable legislation. The Corporation and each Subsidiary has 
remitted to the appropriate tax authority when required by law to do so all amounts 
collected by it on account of sales taxes including goods and services tax. 
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(20) 2010 Financial Statements. The 2010 Financial Statements, copies of which are attached 
as Schedule 5.2(20) in all material respects, fairly and accurately reflect the financial 
position, the assets and liabilities of the Corporation and each of the Subsidiaries as they 
existed on December 31, 2010 and the results of the operation of its business for the 
twelve (12) month period ended on the date of the 2010 Financial Statements and have 
been prepared on a basis consistent with the preceding fiscal years, except where noted in 
the 2010 Financial Statements. 

(21) Service Agreements. All Service Agreements entered into between the Corporation and 
or the Vendor, Collus, Energy and Solutions or any of their respective Affiliates, which 
Service Agreements are listed in Schedule 5.2(21), comply, in all material respects, with 
the Affiliate Relationships Code. 

5.3 Representations and Warranties of the Purchaser Relating to the Purchaser 

The Purchaser represents and warrants to the Vendor and the Corporation, except as 
expressly provided for herein, as to itself as follows and acknowledges that the Vendor and the 
Corporation are relying on these representations and warranties in connection with this 
Agreement and the Transaction: 

(1) Organization and Status. The Purchaser is a corporation duly incorporated and 
organized, and is validly subsisting under, the laws of Ontario. 

(2) Corporate Power. It has all necessary corporate power and authority to own or lease or 
dispose of its undertakings, property and assets, to enter into this Agreement and 
Shareholders Agreement and the contracts, agreements and instruments required by this 
Agreement to be delivered by it, and to perform its obligations hereunder and thereunder. 

(3) Authorization. All necessary corporate action has been taken by it or on its part to 
authorize its execution and delivery of this Agreement and the contracts, agreements and 
instruments required by this Agreement to be delivered by it and the performance of its 
obligations hereunder and thereunder. 

(4) Enforceability. This Agreement has been duly executed and delivered by it and 
(assuming due execution and delivery by the other Parties) is a legal, valid and binding 
obligation of it enforceable against it in accordance with its terms, except as that 
enforcement may be limited by bankruptcy, insolvency and other similar laws affecting 
the rights of creditors generally and except that equitable remedies may be granted only 
in the discretion of a court of competent jurisdiction. The Shareholders Agreement and 
each of the contracts, agreements and instruments required by this Agreement to be 
delivered by it will at the Closing Time have been duly executed and delivered by it and 
(assuming due execution and delivery by the other parties thereto) will be enforceable 
against it in accordance with its terms, except as that enforcement may be limited by 
bankrnptcy, insolvency and other laws affecting the rights of creditors generally and 
except that equitable remedies may be granted only in the discretion of a court of 
competent jurisdiction. 

31 



ALE0004324-33 

(5) Bankruptcy. It is not an insolvent Person within the meaning of the Bankruptcy and 
Insolvency Act (Canada) and has not made an assignment in favour of its creditors or a 
proposal in bankruptcy to its creditors or any class thereof, and no petition for a receiving 
order has been presented in respect of it. It has not initiated proceedings with respect to a 
compromise or arrangement with its creditors or for its winding up, liquidation or 
dissolution. No receiver or interim receiver has been appointed in respect of it or any of 
its undertakings, property or assets and no execution or distress has been levied on any of 
its undertakings, property or assets, nor have any proceedings been commenced in 
connection with any of the foregoing. 

(6) Absence of Conflict. The execution, delivery and performance by it of this Agreement, 
the Shareholders Agreement and the completion of the Transaction will not (whether 
after the passage of time or notice or both), result in: 

(a) the Material breach or violation of any of the provisions of, or constitute a default 
under, or conflict with or cause the acceleration of any of its obligations, under: 

(i) any Contract to which it is a party or by which any of its undertakings, 
property or assets is bound or affected; 

(ii) any provision of its Constating Documents or resolutions of its board 
of directors (or any committee thereof) or shareholder; 

(iii) municipal council; or 

(iv) any Applicable Law; 

(b) the requirement of any Purchaser Third Party Consents from any of its creditors. 

(7) Litigation. There are no Claims (whether or not purportedly on its behalf) pending or 
outstanding or, to its knowledge, threatened against it which could affect its ability to 
perform its obligations under this Agreement. To the knowledge of the Purchaser, there 
is not any factual or legal basis on which any such Claim might be commenced with any 
reasonable likelihood of success. 

(8) Residence. It is not a non-resident of Canada for purposes of the Tax Act. 

ARTICLE6 
COVENANTS 

6.1 Covenants of the Vendor and the Corporation 

Each of the Vendor and the Corporation covenants and agrees with the Purchaser that 
each of the Vendor and the Corporation will do or cause to be done the following: 
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(1) Conduct Prior to Closing. Without in any way limiting any other obligations of each of 
the Vendor and the Corporation hereunder, except as specifically provided in this 
Agreement or with the prior written consent of the Purchaser during the Interim Period: 

(a) the Vendor shall cause the Corporation to conduct the Business and the operations 
and affairs of the Corporation only in the Ordinary Course, and each of the 
Vendor and the Corporation shall not, without the prior written consent of the 
Purchaser, enter into any transaction or refrain from doing any action that, if 
effected before the date of this Agreement, would constitute a breach of any 
representation, warranty, covenant or other obligation of each of the Vendor and 
the Corporation in this Agreement and, without limiting the generality of the 
foregoing, the Vendor and the Corporation shall cause the Corporation and the 
Subsidiaries: 

(i) not to amalgamate, merge or consolidate with or acquire or agree to 
acquire all or substantially all of the shares and assets of any Person, not to 
acquire or lease or agree to acquire or lease any business operations in any 
other Person, and not to undertake any distributions or declare any 
dividends or repay any material loans in respect of the Corporation or any 
Subsidiaries, other than dividend declarations and repayment of loans 
contemplated in Article 2 of this Agreement; 

(ii) not to enter into any compromise or settlement of any litigation, 
proceeding or government investigation relating to the Business or any of 
the assets of the Corporation; 

(iii) not to make any Material modification to its usual sales, human resource, 
accounting, software, or management practices, processes or systems, 
except that the Parties agree that the Vendor, the Corporation and the 
Subsidiaries shall transfer certain employees from Solutions and Energy to 
Collus, or as otherwise mutually agreed to by the Parties; 

(iv) to continue to maintain in full force and effect all the Insurance Policies or 
renewals thereof currently in effect; and 

(v) to report all Claims with a value greater than $50,000.00 or known 
circumstances or events which may give rise to a Claim with a value 
greater than $50,000.00 to its insurers under the Insurance Policies in a 
due and timely manner to the Closing Date and to provide copies of those 
reports to the Purchaser; 

(b) each of the Vendor and the Corporation shall use its respective commercially 
reasonable efforts to give or obtain or cause the Corporation to give or obtain, and 
the Corporation shall use its commercially reasonable efforts to obtain, the Third 
Party Consents described in Schedule 4.1 (1 )( c ); 
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(c) each of the Corporation and the Vendor shall use its respective commercially 
reasonable efforts to preserve, and cause the Vendor to preserve intact its assets 
and cause the Corporation to preserve intact, the Business, the assets of the 
Corporation, and the operations and affairs of the Corporation and to carry on the 
Business and the affairs of the Corporation as currently conducted, and to 
promote and preserve the goodwill of suppliers, customers and others having 
business relations with the Corporation; 

( d) each of the Corporation and the Vendor shall cause Corporation and the Vendor 
to pay and discharge its liabilities in the Ordinary Course in accordance and 
consistent with the previous practice of the Corporation, except those contested in 
good faith by the Corporation, or the Vendor, as the case may be; 

( e) the Vendor shall in respect of the Corporation, and the Corporation in respect of 
the Subsidiaries shall use its respective commercially reasonable efforts to take 
and cause the Corporation to take, all necessary corporate action, steps and 
proceedings to approve or authorize, validly and effectively, the execution and 
delivery ofthis Agreement and the other agreements and documents contemplated 
hereby and to complete the Transaction and to cause all necessary meetings of 
directors and shareholders of the Corporation and the Vendor to be held for that 
purpose; 

(f) the Vendor and the Corporation shall use its commercially reasonable efforts to 
satisfy the conditions contained in Section 4.2. 

(2) Rights of Access. During the Interim Period, each of the Vendor and the Corporation 
shall cause the Corporation to provide: 

(a) during ordinary business hours and upon reasonable notice and subject to 
compliance with all Applicable Laws and confidentiality agreements, Purchaser 
and its Representatives, with reasonable access to the Corporation and the 
Subsidiaries' management, Books and Records, Contracts, Intellectual Property, 
Insurance Policies, premises, properties and other information relating to the 
Corporation, the Subsidiaries and the Business; and 

(b) as the Purchaser may reasonably request, such updated financial and operating 
data relating to the Corporation as the Corporation provides to the Vendor. 

(3) No Amendment to Articles. The Corporation shall not make any amendment to its 
articles of incorporation or by-laws, and the Vendor shall not require or authorize the 
same, except to change the minimum and maximum number of directors permitted by the 
articles of each of the Corporation and the Subsidiaries to reflect the minimum and 
maximum numbers set out in the Shareholders' Agreement. 
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(4) MOF Notification. Collus shall, in the manner and within the time prescribed by the 
Electricity Act, notify the MOF of any transfer of "municipal electricity property" within 
the meaning of the Electricity Act in connection with the Transaction. 

(5) Dividends. Notwithstanding any provision of this Agreement to the contrary, during the 
Interim Period the Corporation may declare and pay dividends contemplated in Article 2 
of this Agreement. 

6.2 Covenants of the Purchaser 

The Purchaser covenants and agrees with the Vendor and the Corporation that Purchaser 
will do or cause to be done the following: 

(1) Commercially Reasonable Efforts. 

(a) The Purchaser shall use its commercially reasonable efforts to take all necessary 
corporate action, steps and proceedings to approve or authorize, validly and 
effectively, the execution and delivery of this Agreement and the other 
agreements and documents contemplated hereby and to complete the Transaction 
and to cause all necessary meetings of directors and shareholders of the Purchaser 
to be held for that purpose; 

(b) The Purchaser shall use its commercially reasonable efforts to satisfy the 
conditions contained in Section 4.1. 

(2) MOF Notification. The Purchaser shall, in the manner and within the time prescribed by 
the Electricity Act, notify the MOF of any transfer of "municipal electricity property" 
within the meaning of the Electricity Act in connection with the Transaction. 

(3) Cooperation with OEB MAAD Application. The Purchaser shall prepare and submit to 
the OEB as soon as practicable following execution of this Agreement, with the 
cooperation and review of the Vendor, the Corporation and Collus, either 

(a) an application (the "MAAD Application") requesting approval of the Transaction 
and any corresponding amendment of the electricity distribution licences held by 
Collus and the Purchaser. Up to $100,000 of external costs incurred in respect of 
the MAAD Application will be borne by the Purchaser after which (if any) they 
shall be shared equally; or 

(b) if the MAAD Application is determined by the Parties not to be required, an 
informational filing or submission to be submitted to the OEB prior to the Closing 
in respect of the Transaction. 
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6.3 Mutual Covenants 

(1) Co-operation and Compliance. Subject to the terms and conditions of this Agreement 
and Applicable Law, each of the Parties shall use commercially reasonable efforts to 
take, or cause to be taken, all action, and to do, or cause to be done, all things necessary, 
proper or advisable to consummate and make effective, as soon as reasonably practicable, 
the Transaction and other transactions contemplated hereby, including using 
commercially reasonable efforts to ensure satisfaction of the conditions precedent to each 
Party's obligations under this Agreement. 

(2) Shareholders' Agreement. On Closing, each of the Vendor, the Corporation and the 
Purchaser shall execute and deliver the Shareholders' Agreement. 

(3) Cooperation with OEB MAAD Application. Each of the Parties shall cooperate with one 
another in the preparation and submission to the OEB by the Purchaser, as soon as 
possible following execution of this Agreement, of the MAAD Application or other 
submission to the OEB as described in Section 6.2(3). 

(4) Confidentiality. The Parties shall treat as confidential this Agreement, the terms and 
conditions set out herein and all information provided to one another in accordance with 
this Agreement. All such information shall be kept in the strictest confidence and not 
divulge to any unrelated third party or used by the Vendor, the Corporation or the 
Purchaser except for purposes of the Transaction. The Parties acknowledge that Collus 
and the Purchaser executed the Confidentiality Agreement and that such confidentiality 
agreement continues in full force and effect for all purposes of this section. 

(5) Public Statements. Unless otherwise provided herein or otherwise agreed to by the 
Parties, prior to Closing, no Party shall issue or make any public announcement or press 
release (a "Public Announcement") with respect to this Agreement or the Transaction or 
other transactions contemplated hereby without the prior written consent of the Vendor, 
the Corporation and the Purchaser which consent shall not be unreasonably withheld or 
delayed, except as may be required by Applicable Law or a Governmental Authority. If 
such disclosure is required by Applicable Law or a Governmental Authority, the Party 
required to make such disclosure shall, if practicable, provide prior notice to the other 
Parties of such requirement, the nature thereof, and the nature of the proposed disclosure, 
and shall limit the scope of such disclosure to the extent necessary to comply with such 
requirement. Upon the execution of this Agreement, the Parties shall issue a mutually 
acceptable press release. 

(6) Third Party Consents. Each Party shall have the right to review in advance information 
which appears in any application, notice, petition or filing made seeking Third Party 
Consents required in connection with the Transaction and other transactions 
contemplated hereby. 

(7) Future Opportunities. During the Interim Period, each of the Vendor, the Corporation 
and the Purchaser agree to continue in good faith to negotiate the completion of the 
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Transaction contemplated by this Agreement and not to directly or indirectly pursue any 
transaction which would impair the Transaction. 

(8) Service Agreements. During the Interim Period, the Vendor, the Purchaser and the 
Corporation will agree to amend the Service Agreements in respect of ongoing 
obligations with respect to the Corporation and the Subsidiaries or will have confirmed 
the acceptability of the Service Agreements in their current form. 

7.1 Indemnification 

ARTICLE 7 
INDEMNIFICATION 

(1) Subject to Sections 7.1(3), 7.1(6), 7.1(8) and 7.1(10), the Vendor shall indemnify, defend 
and hold harmless, the Purchaser, the Corporation and the Subsidiaries and each of their 
respective officers, directors, employees, shareholders and agents, (each, a "Purchaser 
Indemnitee") from and against any and all claims, demands, suits, losses, liabilities, 
damages, obligations, assessments, reassessments, charges, payments, costs and expenses 
and accrued interest thereon (including the costs and expenses of, and accrued interest in 
respect of, any and all actions, suits, proceedings, assessments, judgments, settlements 
and compromises relating thereto and reasonable lawyers' and other professionals' and 
experts' fees and reasonable disbursements in connection therewith) (each, an 
"Indemnifiable Loss"), asserted against or suffered by any Purchaser Indemnitee 
relating to, in connection with or resulting from or arising out of any Direct Claim or 
Third Party Claim in respect of: 

(a) any breach by the Vendor or the Corporation, as applicable, of any representation 
and warranty made by it in respect of itself under Section 5.1; 

(b) any breach by the Vendor of any representation and warranty contained in this 
Agreement, or incorrectness in any certificate furnished by the Vendor or the 
Corporation in accordance with this Agreement; or 

( c) any breach by the Vendor or the Corporation of any covenants or agreements 
contained in this Agreement provided such breach was not caused by the breach 
by the Purchaser of its covenants or agreements contained in this Agreement; 

provided that in the case of (a), (b) or (c) the Claim is brought within the time limits set 
out in Section 8.3. 

(2) It is the intention of each of the Vendor and the Corporation to constitute the Purchaser as 
trustee for the Purchaser Indemnitees that are not party to this Agreement of the 
covenants of the Vendor and the Corporation in this Section 7.1(2) and the Purchaser 
agrees to accept such trust and to hold and enforce such covenants on behalf of the 
Purchaser Indemnitees. 
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(3) Subject to Sections 7.1(1), 7.1(7), 7.1(8) and 7.1(10), the Purchaser shall indemnify, 
defend and hold harmless the Vendor, the Corporation and the Subsidiaries and each of 
their respective officers, directors, employees, shareholders, and agents (each, a "Collus 
Indemnitee") from and against any and all Indemnifiable Losses asserted against or 
suffered by any Collus Indemnitee relating to, in connection with, resulting from or 
arising out of any Direct Claim or Third Party Claim in respect of: 

(a) any breach by the Purchaser of any representations and warranties contained in 
this Agreement, or incorrectness in any certificate furnished by the Purchaser in 
accordance with this Agreement; or 

(b) any breach by the Purchaser of any covenants or agreements contained in this 
Agreement provided such breach was not caused by the breach by the Vendor or 
the Corporation or its covenants or obligations contained in this Agreement; 

provided that in the case of (a) or (b) the Claim is brought within the time limits set out in 
Section 8.3. 

( 4) It is the intention of the Purchaser to constitute the Vendor and the Corporation as 
trustees for the Collus Indemnitees that are not party to this Agreement of the covenants 
of the Purchaser in this Section 7 .1 (3) and each of the Vendor and the Corporation agrees 
to accept such trust and to hold and enforce such covenants on behalf of the Collus 
Indemnitees. 

( 5) The expiration or termination of any period of indemnification set out in Sections 7 .1(10) 
and shall not affect the Parties' obligations under this Article 7 if the Indemnitee provides 
to the Person required to provide indemnification under this Agreement (the 
"Indemnifying Party") with proper notice of the claim or event for which 
indemnification is sought prior to such expiration or termination. 

( 6) Each of the Vendor and the Corporation obligations under this Article 7 shall be limited 
as follows: 

(a) no Purchaser Indemnitee shall be entitled to claim in respect of an Indemnifiable 
Loss until the time that the aggregate amount of all Indemnifiable Losses of 
Purchaser Indemnitees exceeds $100,000.00 and once such threshold is reached 
the Purchaser Indemnitees shall be entitled to claim for the full amount of 
Indemnifiable Losses; 

(b) in no case shall the aggregate obligations of the Vendor and the Corporation to 
indemnify the Purchaser Indemnitees exceed the Share Purchase Price. 

(7) The Purchaser' s obligations under this Article 7 shall be limited as follows: 

(a) no Collus Indemnitee shall be entitled to claim in respect of an Indemnifiable 
Loss until the time that the aggregate amount of all Indemnifiable Losses of 
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Collus Indemnitees exceeds $100,000.00 and once such threshold is reached, the 
Coll us Indemnitees shall be entitled to claim for the full amount of Indemnifiable 
Losses; 

(b) in respect of all Claims, a maximum aggregate amount equal to the Share 
Purchase Price. 

(8) Notwithstanding anything to the contrary in this Agreement: 

(a) no Party (including a non-Party Indemnitee) shall be entitled to recover hereunder 
any amount in excess of the actual compensatory damages, court costs and 
reasonable fees and other expenses of lawyers and other professionals and experts 
suffered by such Party; and 

(b) each Party waives any right to recover punitive, special and consequential 
damages arising in connection with or with respect to this Agreement. 

The provisions of this Section 7 .1 (8) shall not apply to indemnification for a Third Party 
Claim. 

(9) The Parties agree that, from and after Closing, this Article 7 sets out the sole and 
exclusive manner by which the Parties may seek compensation or other monetary relief 
hereunder for any breach of representation, warranty or covenant, and is in lieu of any 
and all other rights and remedies which any Party may have, for any matter in respect of 
which it may make a claim on account of an Indemnifiable Loss. 

(10) The representations and warranties in Article 5 shall survive the Closing Date until the 
date that is twenty-four (24) months thereafter (unless notice of a Claim has been 
received by either Party prior to the expiry of such twenty-four month period, in which 
case it will be deemed to survive in accordance with this Article 7), except (a) the 
representations and warranties contained in Section 5.2(16) (Environn1ental) shall survive 
for a period of five (5) years from the Closing Date, and (b) the representations and 
warranties contained in 5.2(18) (Tax) shall survive the Closing Date and continue until 
thirty (30) days following the expiration of the applicable statute of limitations or 
statutory tax assessment period (including all periods of extension, whether automatic or 
permissive). 

7.2 Defence of Claim 

(1) If any Indemnitee receives notice of the assertion of any claim or of the commencement 
of any claim, action or proceeding made or brought by any Person who is not an 
Indemnitee (a "Third Party Claim") with respect to which indemnification is to be 
sought from an Indemnifying Party, the Indemnitee shall give such Indemnifying Party 
reasonably prompt written notice thereof, but in any event such notice shall not be given 
later than twenty (20) calendar days after the Indemnitee's receipt of notice of such Third 
Party Claim. Such notice shall describe the nature of the Third Party Claim in reasonable 
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detail and shall indicate the amount or, if the amount is not then determinable, an 
appropriate and reasonable estimate of the potential amount of the Indemnifiable Loss 
that has been or may be sustained by the Indemnitee. The Indemnifying Party will have 
the right to participate in or, by giving written notice to the Indemnitee, to elect to assume 
the defence of any Third Party Claim at such Indemnifying Party' s expense and by such 
Indemnifying Party' s own counsel, provided, however, that: 

(a) counsel for the Indemnifying Party shall conduct the defence of such Third Party 
Claim in a manner reaqonably satisfactory to the Indemnitee; 

(b) if the defendants to the Third Party Claim include both the Indemnifying Party 
and the Indemnitee and the Indemnitee shall have reasonably concluded that there 
may be legal defences available to it which are different from, additional to or 
inconsistent with those available to the Indemnifying Party, the Indemnitee shall 
have the right to select separate counsel to participate in the defence of the Third 
Party Claim and the reasonable fees and disbursements of such counsel shall he 
considered Indemnifiable Losses for the purpose of this Agreement. 

Notwithstanding the provisions of this Section 7.2(1), where a Third Party Claim relates 
to Taxes, the Indemnifying Party will have the right to participate in or, by giving \VTitten 
notice to the Indemnitee, to elect to assume jointly with the Indemnitee the defence of 
such a Third Party Claim relating to Taxes and both the Indemnifying Party and the 
Indemnitee shall act reaqonably in connection with the conduct and management of such 
defence. The provisions of this Section 7.2(1) shall otherwise apply mutatis mutandis. 

(2) If the Indemnifying Party assumes the defence in accordance with this Section 7.2(2) the 
Indemnitee shall co-operate in good faith in such defence at such Indemnitee's own 
expense. If an Indemnifying Party elects not to assume control of the defence of any 
Third Party Claim, the Indemnitee shall be entitled to assume such control and may 
compromise or settle such Third Party Claim (in any manner that it determines 
appropriate, acting reasonably), over the objection of the Indemnifying Party, which 
settlement or compromise shall conclusively establish the Indemnifying Party' s liability 
pursuant to this Agreement and the Indemnifying Party shall be bound by the results 
obtained by the Indemnitee with respect to such Third Party Claim. 

(3) If, within twenty (20) calendar days after an Indemnitee provides written notice to the 
Indemnifying Party of any Third Party Claims, the Indemnitee receives written notice 
from the Indemnifying Party that such Indemnifying Party has elected to assume the 
defence of such Third Party Claim as provided in Section 7.2(1 ), the Indemnifying Party 
will not be liable for any legal expenses subsequently incurred by the Indemnitee in 
connection with the defence thereof except as expressly provided in Section 7.2(1), 
provided, however, that if the Indemnifying Party fails to take reasonable steps necessary 
to defend diligently such Third Party Claim within twenty (20) calendar days after 
receiving notice from the Indemnitee that the Indemnitee believes the Indemnifying Party 
has failed to take such steps, the Indemnitee may assume its own defence and the 
Indemnifying Party shall be liable for all reasonable expenses thereof. 
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(4) Without the prior written consent of the Indemnitee, the Indemnifying Party shall not 
enter into any settlement of any Third Party Claim which would lead to liability or create 
any financial or other obligation on the part of the Indemnitee for which the Indemnitee is 
not entitled to indemnification under this Agreement. The Indemnifying Party shall not 
settle any Third Party Claim or conduct any legal or administrative proceeding in a 
manner which would, in the opinion of the Indemnitee, acting reasonably, have a material 
adverse impact on the Indemnitee. If a final off er is made to settle a Third Party Claim 
and the off er creates no liability or financial or other obligation on the part of the 
Indemnitee for which the Indemnitee is not entitled to indemnification under this 
Agreement and the Indemnifying Party desires to accept and agree to such offer, the 
Indemnifying Party shall give written notice to the Indemnitee to that effect. If the 
Indemnitee fails to consent to such final offer within twenty (20) calendar days after its 
receipt of such notice, the Indemnifying Party shall be relieved of its obligations to 
defend such Third Party Claim and the Indemnitee may contest or defend such Third 
Party Claim. In such event, the maximum liability of the Indemnifying Party as to such 
Third Party Claim will be the amount of such settlement offer plus reasonable costs and 
expenses paid or incurred by the Indemnitee up to the date of such notice. 

(5) If any Third Party Claim is of a nature such that the Indemnitee is required by Applicable 
Law to make a payment to any Person (a "Third Party") for the purposes of this 
Section 7.2(5) with respect to such Third Party Claim before the completion of settlement 
negotiations or related legal proceedings, the Indemnitee may make such payment and 
the Indemnifying Party shall, forthwith after demand by the Indemnitee, reimburse the 
Indemnitee for any such payment. If the amount of any liability under the Third Party 
Claim in respect of which such a payment was made, as finally determined, is less than 
the amount which was paid by the Indemnifying Party to the Indemnitee, the Indemnitee 
shall, forthwith after receipt of the difference from the Third Party, pay such difference to 
the Indemnifying Party. 

( 6) Except in the circumstances contemplated by Section 7 .2(2) or as expressly provided in 
Section 7.2(5), and whether or not the Indemnifying Party assun1es control of the 
negotiation, settlement or defence of any Third Party Claim, the Indemnitee shall not 
negotiate, settle, compromise or pay any Third Party Claim except with the prior written 
consent of the Indemnifying Party (which consent shall not be unreasonably withheld). 

(7) The Indemnitee shall not permit any right of appeal in respect of any Third Party Claim 
to terminate without giving the Indemnifying Party notice thereof and an opportunity to 
contest such Third Party Claim. 

(8) The Parties shall co-operate fully with each other with respect to Third Paiiy Claims, 
shall keep each other fully advised with respect thereto (including supplying copies of all 
relevai1t documentation promptly as it becomes available) and shall each designate a 
senior officer who will keep himself informed about and be prepared to discuss the Third 
Party Claim with his counterparts and with counsel at all reasonable times. 
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(9) Any claim by an Indemnitee on account of an Indemnifiable Loss which does not result 
from a Third Party Claim (a "Direct Claim") shall be asserted by giving the 
Indemnifying Party reasonably prompt written notice thereof, stating the nature and 
factual basis of the Claim in reasonable detail and indicating the amount, or if the amount 
is not then determinable, an approximate and reasonable estimate of the potential amount 
of the Direct Claim, but in any event such notice shall not be given later than twenty (20) 
calendar days after the Indemnitee becomes aware of such Direct Claim, and the 
Indemnifying Party shall have a period of twenty (20) calendar days within which to 
investigate and respond to such Direct Claim. For the purpose of such investigation, the 
Indemnitee shall make available to the Indemnifying Party the information relied upon by 
the Indemnitee to substantiate the Direct Claim. If the Indemnitee and the Indemnifying 
Party agree, at or prior to the expiration of such twenty (20) calendar day period, to the 
validity and amount of the Direct Claim, the Indemnifying Party shall immediately pay to 
the Jndemnitee the full agreed upon amount of the Direct Claim. If the Indemnifying 
Party does not respond within such twenty (20) calendar day period, the Indemnifying 
Party shall be deemed to have accepted the Direct Claim. If the Indemnifying Party 
rejects such Direct Claim, the Indemnitee will be free to seek enforcement of its right to 
indemnification under this Agreement and shall be entitled to submit the Dispute to the 
Dispute arbitration procedure referred to in Section 8.2. 

(10) If the amount of any Indemnifiable Loss, at any time subsequent to the making of an 
indemnity payment in respect thereof: is reduced by recovery, settlement or otherwise 
under or pursuant to any insurance coverage, or pursuant to any claim, recovery, 
settlement or payment by, from or against any other entity (including, without limitation, 
relating to any increase in distribution rates specifically to allow such recovery or from a 
reduction in taxes), the amount of such reduction, together with any interest earned on 
such amount, if applicable, less any deductibles, costs or expenses incurred in connection 
therewith, shall promptly be repaid by the Indemnitee to the Indemnifying Party. 

(11) A failure to give timely notice as provided in this Section 7.2 shall not affect the rights or 
obligations of any Party under this Agreement except if, and only to the extent that, as a 
result of such failure, the party which was entitled to receive such notice was actually 
prejudiced. 

8.1 Notices 

ARTICLES 
GENERAL PROVISIONS 

Any notice or other communication required or permitted to be given under this 
Agreement shall be in writing and shall be given by facsimile or other means of electronic 
communication or by hand-delivery as provided below. Any such notice or other 
communication, if sent by facsimile or other means of electronic communication, shall be 
deemed to have been received on the Business Day following the sending, or if delivered by 
hand, shall be deemed to have been received at the time it is delivered to the applicable address 
noted below either to the individual designated below or to an individual at such address having 
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apparent authority to accept deliveries on behalf of the addressee. Notice of change of address 
shall also be governed by this Section 8.1. Notices and other communications shall be addressed 
as follows: 

(a) in the case of the Corporation and the Subsidiaries: 

P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: Ed Houghton 
Fax No.: (705) 445-2549 

(b) in the case of the Vendor: 

P.O. Box 189 
4 3 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: Clerk 
Fax No.: (705) 445-2448 

( c) in the case of the Purchaser: 

PowerStream Inc. 
161 Cityview Boulevard 
Vaughan, ON L4H OA9 

Attention: Dennis Nolan, Executive Vice-President, Corporate Services and 
Secretary 

Fax No.: (905) 532-4616 

Notwithstanding the foregoing, any notice or other communication required or permitted to be 
given by any party pursuant to or in connection with any arbitration procedures contained in this 
Agreement or in any Schedule to this Agreement may only be delivered by hand. The failure to 
send or deliver a copy of a notice to counsel shall not invalidate any notice given under this 
Section 8.1. 

8.2 Arbitration Procedures 

(a) Disputes: Each Party shall appoint one or more representatives who shall be responsible 
for administering this Agreement on its behalf and for representing its respective interests 
in disputes relating to this Agreement ("Disputes"). Any Dispute between the Parties 
relating to this Agreement that is not resolved between such representatives within ten 
(I 0) Business Days of the date that one Party notifies the other Party or Parties of such 
dispute shall be referred by the Parties' representatives in writing to the senior 
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management of each Party for resolution. Such senior management shall use good faith 
efforts to resolve the Dispute for a period of up to ten (10) Business Days. 

(b) Arbitration: Any Dispute that is not resolved by the procedure set forth in 
Section 8.2(a) above may be referred to and resolved by arbitration by a single arbitrator 
in accordance with the provisions of the Arbitration Act, 1991 (Ontario), subject to the 
following modifications and additions: 

(i) The arbitration shall take place in Toronto, Ontario, and shall be conducted in 
English; 

(ii) The arbitration shall be conducted by a single arbitrator having no financial, 
business or personal interest in the outcome of the arbitration. The arbitrator shall 
be appointed jointly by agreement of the Parties. In the event the Parties are 
unable to agree on the appointment of the arbitrator within ten (10) days after 
notice of a demand for arbitration is given by a Party, then the arbitrator shall be 
selected pursuant to the provisions of the Arbitration Act, 1991 (Ontario); 

(iii) The arbitrator shall have the authority to award any remedy or relief that a 
court could order or grant in accordance with this Agreement including, without 
limitation, specific performan.ce of any obligation, the issuance of an interim, 
interlocutory or permanent injunction, or the imposition of sanctions for abuse or 
:frustration of the arbitration process; and 

(iv) The arbitral award shall be in writing, stating the reasons for the award and be 
final and binding on the Parties with no rights of appeal. 

(c) The provisions of this Section 8.2 do not apply to the dispute resolution mechanisms 
already provided for in Section 2.1 (7) in respect of the Working Capital Adjustment. 

8.3 Survival of Representations and Warranties, Covenants and Obligations 

Subject to the Limitations Act, 2002 (Ontario): 

(a) the representations and warranties given or made by any Party in this Agreement 
or in any certificate or other writing furnished in connection with this Agreement 
shall survive the Closing for a period of twenty-four (24) months after the Closing 
Date and shall thereafter terminate and be of no further force or effect, except that 
(i) any Claim based on fraud or fraudulent misrepresentation, may be brought at 
any time; and (ii) any representation and warranty as to which a Claim (including 
a contingent Claim) shall have been asserted during the survival period shall 
continue in effect with respect to such Claim until such Claim shall have been 
finally resolved or settled. Each Party shall be entitled to rely upon the 
representations and warranties of the other Parties set forth in this Agreement, 
notwithstanding any investigation or audit conducted before or after the Closing 
Date or the decision of any party to complete the Closing; 
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(b) the covenants and obligations of the Parties set forth in this Agreement, including 
the indemnification obligations of the Vendor, the Corporation and the Purchaser 
under Article 7, shall survive the Closing indefinitely, unless such covenants and 
obligations by their terms expire on or before the Closing, and each Party shall be 
entitled to the full performance thereof by the other Parties without limitation as 
to time or amount (except as otherwise specifically set forth in this Agreement); 
and 

(c) subject to Sections 8.3(a) and (b), all of the provisions upon which a claim is 
made under this Agreement shall survive until such claim has been disposed of in 
accordance with this Agreement. 

8.4 No Personal Liability Re: Certificates 

All certificates delivered by a corporate officer or director of the Vendor, the Corporation 
or the Purchaser, in accordance with this Agreement, shall be delivered in such official capacity 
without personal liability to any such individual. 

8.5 Entire Agreement 

This Agreement, the agreements, declarations and instruments contemplated hereby and 
the Confidentiality Agreement constitute the entire agreement between the Parties pertaining to 
the subject matter hereof and supersedes all prior negotiations, understandings and agreements 
between the Parties, written or oral, in respect thereof. 

8.6 Further Assurances 

Each Party hereby covenants and agrees that at any time and from time to time after the 
Closing Date it will, upon the request of the other Parties, or any one of them, do, execute, 
acknowledge and deliver or cause to be done, executed, acknowledged and delivered all such 
further acts, deeds, assignments, transfers, conveyances and assurances as may be required for 
the better carrying out and perfomiance of all the terms of this Agreement. 

8. 7 Remedies Cumulative 

The rights and remedies of the parties under this Agreement are cumulative and in 
addition to and not in substitution for any rights or remedies provided by law. Any single or 
partial exercise by any Party hereto of any right or remedy for default or breach of any term, 
covenant or condition of this Agreement does not waive, alter, affect or prejudice any other right 
or remedy to which such Party may be lawfully entitled for the same default or breach. 

8.8 Waiver, Amendment 

No modification of or amendment to this Agreement shall be valid or binding unless set 
forth in writing and duly executed by each of the Parties. No waiver of any provision of this 
Agreement shall be effective or binding unless made in writing and signed by the Party 
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purporting to give the same and, unless otherwise provided, no such waiver shall constitute a 
waiver of any other provision of this Agreement nor constitute a continuing waiver, or operate as 
a waiver of, or estoppel with respect to, any subsequent failure to comply. 

8.9 Counterparts 

This Agreement may be executed in any number of counterparts, each of which will be 
deemed to be an original and all of which taken together will be deemed to constitute one and the 
same agreement. 

8.10 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of 
Ontario and the laws of Canada applicable therein. The Parties agree that the courts of Ontario 
shall have exclusive jurisdiction to determine all disputes and claims arising under or pursuant to 
this Agreement. 

8.11 Commercially Reasonable Efforts 

The Parties acknowledge and agree that, for all purposes of this Agreement, an obligation 
on the part of any party to use commercially reasonable efforts to obtain any waiver, consent, 
approval, permit, licence or other document shall not require such party to make any payment to 
any person for the purpose of procuring the same, other than payments for amounts otherwise 
due and payable to such person, payments for incidental expenses incurred by such person and 
payments required by any applicable law or regulation. 

8.12 Time of Essence 

Time shall be of the essence hereof. 

8.13 Severability 

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction 
shall not invalidate the remaining provisions hereof and any such prohibition or unenforceability 
in any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction. In respect of any provision so determined to be unenforceable or invalid, the Parties 
agree to negotiate in good faith to replace the unenforceable or invalid provision with a new 
provision that is enforceable and valid in order to give effect to the business intent of the original 
provision to the extent permitted by law and in accordance with the intent of this Agreement. 

8.14 No Partnership 

Nothing contained in this Agreement nor any acts of the Parties hereunder shall be 
deemed to constitute any Party as a partner of any other Party. 
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8.15 Assignment 

The rights of the Parties hereunder shall not be assignable. 

8.16 Successors and Assigns 

This Agreement shall be binding upon and enure to the benefit of the Parties hereto and 
their respective successors. Nothing herein, express or implied, is intended to confer upon any 
person, other than the Parties hereto and their respective successors, any rights remedies, 
obligations or liabilities under or by reason of this Agreement. 

8.17 Expenses ofthe Parties 

Except as set out in Section 6.2(3) and as otherwise set out in this Agreement, all costs 
and expenses (including the fees and disbursements of accountants, legal counsel and other 
professional advisors) incurred in connection with this Agreement and completion of the 
transactions contemplated by this Agreement should be paid by the party incurring those costs 
and expenses, except that the Vendor shall be responsible for all costs and expenses incurred by 
it, the Corporation and the Subsidiaries prior to the Closing Time as a direct result of the 
Transaction, unless otherwise agreed to by the Parties. If this Agreement is terminated, the 
obligation of each Party to pay its own costs and expenses is subject to each Party's respective 
rights arising from a breach or termination. 

8.18 Covenant of the Vendor, the Corporation and the Purchaser 

Each of the Vendor, the Corporation and the Purchaser is entering into this Agreement to 
confirm its undertaking and agreement to be bound by all of the provisions of this Agreement 
and that it will act to give effect to the terms and conditions of this Agreement. 

[EXECUTION PAGE FOLLOWS] 
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Share Purchase Agreement 

IN \VITNESS \VHEREOF the parties hereto have duly authorized and executed this 
Agreement as of the day and year first above written. 

THE CORPORATION OF THE TOWN OF 
COLLING OOD 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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Share Purchase Agreement 

IN WITNESS WHEREOF the pmiies hereto have duly authorized and executed this 
Agreement as of the day and year first above written. 

THE CORPORATION OF THE TO\VN OF 
COLL.IN ,.,. 

/ 

· Name: Sara Almas 
Title: Clerk 

C0{1LINGWOOD 
CORP. 

UTILITY 

By: 
· Name: Dean Muncaster 

Title: Chair 

By: 

COLL US PO,VER CORP. 

By: 

By: 

SERvlCES 



Share Purchase Agreement 

COLLUS SOLUTIONS CORP. 

By: 

By: 

COLLUS ENERGY CORP. 

By: 
Narne: .EdHought 
Title: President & CEO 

PO\VERSTREAM INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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. . . 

JN WITNESS WlU!:R.EOF the parties hereto have. duiy autho1ized and executed this 
Agreement as oftl).e.<lay and year firstabove •vritterr, ·· · ··· · ·· 
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COLLUS SOLUTIONS CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

COLLUS ENERGY CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

POWERSTREAM INC. 

By: 

Title: President & CEO 

By: ,<fl. //le::,/(~ 
~1e: Dennis Nolan 

Title: EVP Corporate Services & Secretary 



See attached. 
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PROMISSORY NOTE 

DATE: October 31, 2000 INTEREST: 5% 

AMOUNT: $1,710,169 DUE: On demand 

FOR VALUE RECENED 

The undersigned Corporation does hereby promise to pay on demand to: 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

the suin of One Million, Seven Hundred and Ten Thousand, One Hundred and Sixty-Nine Dollars 
($1, 710, 169) together with interest at the rate of Five Percent ( 5 % ) per annum accruing from the 
date of this Promissory Note until paid in full. 

Interest shall be paid quarterly on the principal balance owing from time to time, on the last day of 
January, May, August and October in each and every year, commencing the last day of January, 
2001. 

Provided that the principal sum, together with interest thereon, may be prepaid in full or part at any 
time or times without notice or bonus. 

DATED at Collingwood, this 31st day of October, 2000 

COLLUS POWER CORP. 

Cul/mPower.promi.i:sorynote. wptl 
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UNANIMOUS SHAREHOLDERS AGREEMENT 

Dated as ofthe __ day of ____ ,2012 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

-and-

POWERSTREAM INC. 

- and-

COLLINGWOOD UTILITY SERVICES CORP. 

AIRD & BERLIS LLP 

Barristers and SoHcitors 
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UNANIMOUS SHAREHOLDERS AGREEMENT 

THIS AGREEMENT made as of the __ day of _____ , 20 __ , 

BETWEEN: 

THE CORPORATION OF THE TOWN OF COLLINGWOOD, a corporation duly 
incorporated under the Municipal Act (Ontario) (hereinafter referred to as 

"Collingwood") 

- and-

POWERSTREAM INC., a corporation duly incorporated under the Business 
Corporations Act (Ontario) (hereinafter referred to as "PowerStream") 

- and-

COLLINGWOOD UTILITY SERVICES CORP., a corporation duly incorporated 
under the Business Corporations Act (Ontario) (hereinafter referred to as the 

"Corporation") 

RECITALS: 

(a) The Corporation is the owner of all of the issued and outstanding shares in Coll us 
PowerStream Power Corp. ("Collus"), Collus PowerStream Solutions Corp. 
("Solutions") and Coll us PowerStream Energy Corp. ("Energy"); 

(b) On the 25th day of October, 2000, Collingwood issued a shareholder declaration 
with respect to the shares it held in the Corporation (the "Shareholder 
Declaration"), which Shareholder Declaration was terminated on the __ day 
of , 20 __ ; 

(c) On or about the date hereof, PowerStream purchased 2,550,820 common shares in 
the capital of the Corporation pursuant to a share purchase agreement, dated the 
_ day of , 2012, between Collingwood, the Corporation and 
PowerStream (the "Share Purchase Agreement"); 

(d) As of the date hereof, Collingwood and PowerStream are the only Shareholders of 
the Corporation; 

( e) The authorized capital of the Corporation consists of unlimited common shares, of 
which 5,101,640 common shares are issued and outstanding; 
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(f) At the date hereof all of the issued and outstanding shares of the Corporation are 
registered and beneficially owned as follows: 

Shareholder 
Collingwood 
PowerStream 

Shares 
2,550,820 common shares 
2,550,820 common shares 

(g) The issued and outstanding shares of Collus, Solutions and Energy are registered 
and beneficially owned as follows: 

Entity 
Coll us 
Solutions 
Energy 

Shareholder 
the Corporation 
the Corporation 
the Corporation 

Shares 
5,101,340 common shares 
100 common shares 
100 common shares 

(h) The operation and management of the Corporation and its Subsidiaries shall be 
based upon the general objectives and business principles set out in Section 2.1 of 
this Agreement; and 

(i) It is the intent and understanding of each of the Corporation, Collingwood and 
PowerStream to transition the corporate governance structure of the Corporation 
and its Subsidiaries as set out herein. 

NOW THEREFORE IN CONSIDERATION OF THE FOREGOING AND OF THE 
MUTUAL COVENANTS HEREIN CONTAINED, THE PARTIES HERETO AGREE AS 
FOLLOWS: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions. Whenever used in this Agreement unless there is something in the subject 
matter or context inconsistent therewith, the following terms shall have these respective 
meanmgs: 

"Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Affiliate" means any Person that: (i) Controls a Party; (ii) is Controlled by a 
Party; or (iii) is Controlled by the same Person that Controls a Party. 

"Agreement" means this Shareholders Agreement, and includes any agreement 
which is supplementary to or an amendment or confirmation of this agreement 
(and which is entered into in accordance with this Agreement) and any schedules 
hereto or thereto. 

"Applicable Law" means, collectively, all applicable federal, provincial and 
municipal laws, statutes, ordinances, decrees, rules, regulations, by-laws, legally 
enforceable policies, codes, or guidelines, judicial, arbitral, administrative, 
ministerial, departmental or regulatory judgments, orders, decisions, directives, 
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rulings or awards, and conditions of any grant of approval, perrr11ss10n, 
certification, consent, registration, authority or licence by any statutory body, self
regulatory authority or other Governmental Authority. 

"Arm's Length" means the same as the term "arm's length" as used in the 
Income Tax Act (Canada), as amended from time to time. 

"Articles" means the articles of incorporation of the Corporation in effect on the 
date hereof. 

"Board" means the board of directors of the Corporation, or of a Subsidiary. 

"Business Day" means any day except Saturday, Sunday or any day which is a 
statutory holiday in the Province of Ontario. 

"Business Plan" has the meaning forth in Section 5.2(a). 

"Buy/Sell Notice" has the meaning set forth in Section 9.1. 

"Chair" means the director who is appointed chair of the Board from time to time 
as provided in this Agreement. 

"Collingwood" has the meaning set forth in the recitals hereto. 

"Collus" has the meaning set forth in the recitals hereto. 

"Control" means, with respect to any Person at any time, (i) holding, as owner or 
other beneficiary, other than solely as the beneficiary of an unrealized security 
interest, directly or indirectly, securities or ownership interests of that Person 
carrying votes or ownership interests sufficient to elect or appoint the majority of 
individuals who are responsible for the supervision or management of that Person, 
or (ii) the exercise of de facto control of that Person whether direct or indirect and 
whether through the ownership of securities or ownership interests, by contract or 
trust or otherwise and "Controlled by", "Controlling'' and similar words have 
corresponding meanings. 

"Controlling Shareholder" means a Person who Controls a Shareholder if that 
Shareholder is a company or corporation. If a Controlling Shareholder of a 
Shareholder is itself a company or corporation, "Controlling Shareholder" shall 
mean the Person(s) who ultimately Control such Shareholder. 

"Corporation" has the meaning set forth in the recitals hereto. 

"Date of Closing" has the meaning set forth in Section 9 .3. 

"Dividend Policy" has the meaning set forth in Section 5.2(c). 

6 



ALE0004325-11 

"Electricity Act" means the Electricity Act, 1998 (Ontario), as amended from 
time to time and any replacement or successor legislation. 

"Energy" has the meaning set forth in the recitals hereto. 

"Enforcing Shareholder" has the meaning set forth in Section 9.3. 

"Fair Market Value" has the meaning set forth in Section 8.4. 

"Former Director" has the meaning set forth in Section 4.10. 

"Governmental Authority" means any government or political subdivision 
(including without limitation, any municipality or federal or provincial ministry) 
or quasi-governmental or regulatory agency, authority, board, commission, 
department or instrumentality of any government or political subdivision, or any 
court or tribunal including the IESO, OEB and OP A. 

"HoldCo" has the meaning set forth in Section 14.lO(a). 

"IESO" means the Ontario Independent Electricity System Operator and any 
successor. 

"includes" means "includes, without limitation" and "including" means 
"including, without limitation". 

"Information" has the meaning set forth in Section 11 .1. 

"New Date of Closing'' has the meaning set forth in Section 9. 3. 

"New Purchase Price" has the meaning set forth in Section 9.3. 

"Non-Selling Shareholder" has the meaning set forth in Section 10.S(b). 

"OBCA" means the Business C01porations Act (Ontario), as amended from time 
to time. 

"OEB" means the Ontario Energy Board and any successor. 

"OEB Act" means the Ontario Energy Board Act, 1998, as amended from time to 
time and any replacement or successor or legislation. 

"Offered Shares" has the meaning set forth in Section 7 .1 and 9 .3, as applicable. 

"Offeree" has the meaning set forth in Section 9.1. 

"Offeror" has the meaning set forth in Section 9.1. 

"OP A" means the Ontario Power Authority and any successor. 
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"Ordinary Course of Business" means, for the Corporation or any Subsidiary, 
the conduct of the business of the Corporation or the applicable Subsidiary in the 
ordinaiy and usual course and in a manner consistent with the manner in which 
the business is carried on as of the date hereof, if applicable, or as may be 
permitted pursuant to Section 2.3 hereof as to the nature and scope of the 
business. 

"Parties" means the Shareholders and the Corporation and "Party" means any 
one of them. 

"Permitted Transferee" has the meaning set forth in Section 6.3(a). 

"Person" means any individual, corporation, partnership, firm, joint venture, 
syndicate, association, trust, Governmental Authority and any other form of entity 
or organization. 

"PowerStream" has the meaning set forth in the recitals hereto. 

"Pro Rata" means in the same proportion that the munber of Shares owned by a 
Shareholder is to all of the then issued at1d outstanding Shares of all classes of the 
Corporation. 

"Prospective Purchaser" has the meaning set forth in Section 7 .3. 

"Purchase Notice" has the meaning set forth in Section 7.2. 

"Purchase Price" has the meaning set forth in Section 7. l(a). 

"Purchaser" has the meaning set forth in Schedule A hereto. 

"Refusing Shareholder" has the meaning set forth in Section 9.3. 

"Right of First Refusal Period" has the meaning set forth in Section 7.2. 

"Remaining Shareholders" has the meaning set forth term in Section 7 .1 (b ). 

"Sale Notice" has the meaning set forth in Section 7.l(a). 

"Second Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Selling Shareholder" has the meaning set forth in Section 7.l(a). 

"Shareholder" means individually any, and "Shareholders" means collectively 
all, of Collingwood and PowerStream and any Person to whom any Shares ai·e 
transferred, or issued, in accordance with the terms of this Agreement, at any.time 
subsequent to the date of this Agreement. 

"Shareholder Declaration" has the meaning set forth in the recitals hereto. 
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"Share Purchase Agreement" has the meaning set forth in the recitals hereto. 

"Shares" means any authorized class of shares, voting or non-voting, of the 
Corporation. 

"Share Purchase Price" has the meaning set forth in Section 8.3(a). 

"Solutions" has the meaning set forth in the recitals hereto. 

"Standstill Period" means the period that is thirty (30) months from the date 
hereof 

"Strategic Plan" has the meaning set forth in Section 2.2( d). 

"Subsidiaries" means the subsidiary corporations (as defined in the OBCA) of 
the Corporation and "Subsidiary" means any one of such Subsidiaries and 
includes Collus, Solutions and Energy as at the date hereof. 

"Subsidiary Board" means the board of directors of each Subsidiary of the 
Corporation, as elected by the Corporation as sole shareholder, comprised of 
nominees determined from time to time in accordance with the provisions of this 
Agreement. 

"Third Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Time of Closing" means 10:00 am Toronto time. 

"Transfer Tax" means the tax payable pursuant to Section 94 of the Electricity 
Act, 1998 (Ontario) or any similar tax or replacement or substitution thereof. 

"Valuator" has the meaning set forth in Schedule A hereto. 

"Vendor" has the meaning set forth in Schedule A hereto. 

"Vice-Chair" means the director who is appointed vice-chair of the Board from 
time to time as provided in this Agreement. 

"Withdrawal Date" has the meaning set forth in Section 8.4. 

"Withdrawing Shareholder" has the meaning set forth in Section 8.2. 

1.2 Interpretation Not Affected by Headings. The division of this Agreement into articles, 
sections, subsections, paragraphs, subparagraphs and clauses and the insertion of 
headings are for the convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. The terms "this Agreement'', "hereof', "herein'', 
"hereunder" and similar expressions refer to this Agreement and not to any particular 
article, section, subsection, paragraph, subparagraph or clause or other portion hereof and 
include any agreement or instrument supplemental or ancillary hereto. Unless something 
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in the subject matter or context is inconsistent therewith, references herein to articles and 
sections are to articles and sections of this Agreement. 

1.3 Number and Gender. Words importing the singular number only shall include the 
plural and vice versa, words importing the masculine gender shall include the feminine 
and neuter genders and vice versa. 

1.4 Accounting Principles. Wherever in this Agreement reference is made to generally 
accepted accounting principles, such reference shall be deemed to be the generally 
accepted accounting principles from time to time approved by the Canadian Institute of 
Chartered Accountants, or any successor institute, applicable as at the date on which such 
calculation is made or required to be made in accordance with generally accepted 
accounting principles. For greater clarity, the International Financial Reporting 
Standards shall apply for the periods on and after December 31, 2012. 

1.5 Effect of this Agreement. To the extent that this Agreement specifies that any matters 
relating to the Corporation or its Subsidiaries may only be or shall be dealt with or 
approved by, or shall require action by the Shareholders, the discretion and powers of the 
directors of the Corporation or a Subsidiary to manage and to supervise the management 
of the business and affairs of the Corporation or a Subsidiary with respect to such matters 
are correspondingly restricted. For greater certainty, the Parties agree that Sections 5.1 of 
this Agreement are intended to operate as a unanimous shareholders agreement with 
respect to the Corporation and its Subsidiaries, within the provisions of Section I 08(2) of 
theOBCA. 

1.6 Statutes and Amendments. Any reference in this Agreement to an agreement, or to a 
statute, regulation or rule promulgated under a statute or to any provision of an 
agreement, a statute, regulation or rule shall be a reference to the agreement, statute, 
regulation, rule or provision, as amended, restated, re-enacted or replaced from time to 
time. 

1. 7 Schedules. The following schedule 1s incorporated herein and forms part of this 
Agreement: 

Schedule A 
Schedule B 
Schedule C 

Valuation Method 
Corporation and Subsidiaries Dividend Policy 
Charter Documents of Corporation and each Subsidiary 

ARTICLE2 
OBJECTIVES, GUIDING PRINCIPLES AND 

PERMITTED BUSINESS ACTIVITIES 

2.1 Guiding Principles and Objectives. The Parties acknowledge and recognize the 
following guiding principles and objectives of the Corporation and its Subsidiaries and 
the intention of the Shareholders that the Corporation and its Subsidiaries be managed on 
an ongoing basis in a manner consistent with these guiding principles and objectives: 

(a) enhance Shareholder and investor value; 
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(b) strengthened voice with the public, regulator and governments; 

( c) enhanced community leadership in energy conservation and environment 
protection; 

( d) continued high level of safety; 

( e) the Corporation and the Subsidiaries shall each be governed by a board of 
directors with proportional representation of the Shareholders; 

(f) policies shall be established to maintain and sustain infrastructure through 
adequate investments consistent with good utility practice; 

(g) service reliability levels in all service areas are to be maintained at or better than 
the levels which were maintained prior to the date hereof, subject in all cases to 
good utility practice and the requirements and/or approval of the OEB; 

(h) cost savings shall be obtained through suitable economies of scale; 

(i) customer service levels are to be maintained or improved as allowed by electricity 
distribution rates consistent with good utility practice and sound commercial 
principles; 

G) utilize suitable human resource programs to avoid, if possible, lay offs including 
deployment, re-training, early retirement, separation incentives and attrition; 

(k) treat all employees in a fair and equitable manner, and develop with its employees 
a shared commitment towards high customer service, improved productivity and 
workplace safety, as well as ensuring that all staff understand the Business Plan 
and direction, and they have the skill required to fulfill their part in achieving 
those goals; 

(1) mutually seek to grow the Corporation's business both organically and through 
acquisition or merger; 

(m) provide a continued and substantial presence m the communities that the 
Corporation services; 

(n) provide continued and enhanced support for the interests of the communities that 
the Corporation serves; 

( o) with due consideration to the optimization of the rate of return and Shareholder 
value, be an integral participant and play a significant role in the local 
communities in which they operate. The Corporation and Subsidiaries will strive 
to be good corporate citizens and the facilitator of economic development 
throughout the service area, and not facilitate economic development in any way 
that would favour one community over another, nor discriminate against any 
community within the applicable service area; and 
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(p) whenever possible and practicable, best utility practices of the industry are to be 
adopted. 

2.2 Financial Policies, Risk Management and Strategic Plan. The Board and any 
Subsidiary Board shall establish policies to: 

(a) Capital Structure - develop and maintain a prudent financial and capitalization 
structure consistent with industry norms, OEB requirements applicable to licensed 
electricity distributors and sound financial principles; 

(b) Returns - have the objective of optimizing its rate of return and Shareholder 
value. Subject to OEB approval, the maximum rate of return sought by Collus 
from time to time will be achieved as soon as practical; 

( c) Risk Management - manage all risks related to the business conducted by Collus 
through the adoption of appropriate risk management strategies and internal 
controls consistent with industry norms; and 

(d) Strategic Plan - within six (6) months and not less than every three (3) years 
thereafter, update and revise the current strategic plan of the Corporation (the 
"Strategic Plan") to reflect business opportunities available, consistent with the 
Ontario Energy Board Act and all other regulatory requirements which builds 
upon its excellence in electricity distribution. 

2.3 Permitted Business Activities. The Corporation and its Subsidiaries may engage in any 
business activities which are permitted by Applicable Law, including the Electricity Act 
and OEB Act, applicable to the Corporation and its Subsidiaries from time to time. In so 
doing, the Corporation and its Subsidiaries shall conform to all requirements of all 
applicable Governmental Authorities, including the OEB, the IESO and the OP A. 

ARTICLE3 
IMPLEMENTATION OF THIS AGREEMENT 

3.1 Carrving out of the Agreement. 

(a) The Shareholders shall at all times act and vote their Shares to carry out and cause 
the Corporation to carry out the provisions of this Agreement. 

(b) The Corporation confirms its knowledge of this Agreement and will carry out and 
be bound by the provisions of this Agreement to the full extent that it has the 
capacity and power at law to do so. 

3.2 Endorsement on Share Certificates. Share certificates of the Corporation and its 
Subsidiaries shall bear the follo\\-i.ng language either as an endorsement or on the face 
thereof: 
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"The shares represented by this certificate are subject to all the terms and 
conditions of an agreement made as of the _ day of , 20 __ , a copy of 
which is on file at the registered office of the Corporation." 

ARTICLE 4 
DIRECTORS OF THE CORPORATION AND SUBSIDIARIES 

4.1 Number and Identity of Directors. 

(a) Each Shareholder shall be entitled to nominate and elect that number of directors 
to the Board and any Subsidiary Board (rounding up or down to the nearest whole 
number) which is in the same propo1iion to the total number of directors of the 
Corporation as the number of Shares owned by that Shareholder is to the total 
number of Shares issued and outstanding from time to time. 

(b) The Articles of the Corporation and each Subsidiary shall provide for the Board 
and each Subsidiary Board to consist of a minimum of 1 director and a maximum 
of 10 directors. 

(c) The Board and each Subsidiary Board as at the date of this Agreement shall 
consist of 6 directors. In accordance with Section 4.l(a), Collingwood shall be 
entitled to nominate 3 directors and PowerStream shall be entitled to nominate 3 
directors. The majority of the Directors nominated by each Shareholder shall be 
independent from such Shareholder. Directors shall hold office until such time as 
their successors are elected by the Shareholders. 

4.2 Election of Directors. The Shareholders shall elect the members of the Corporation and 
any Subsidiary Board. The Shareholders shall at all times act and vote their Shares to 
elect as directors of the Corporation or a Subsidiary the individuals nominated as 
directors, and, if required by a Shareholder, as contemplated in Section 4.6, to remove 
such director(s). 

4.3 Qualification of Directors. The Board and any Subsidiary Board should reflect a cross
section of skills and experience. In addition to sound judgment and personal integrity, 
the qualifications of candidates for the Board and any Subsidiary Board may include: 

(a) industry knowledge concerning electricity distribution specifically and regulated 
industries generally; 

(b) business experience with businesses comparable to the Corporation or the 
Subsidiary, as applicable; 

( c) financial , legal, accounting and/or marketing experience; 

(d) experience on boards of public companies or major corporations; 

( e) awareness of public policy issues related to the Corporation or the Subsidiary, as 
applicable, and the electricity distribution business generally; and 
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(f) knowledge and expenence with corporate governance principles and/or risk 
management strategies. 

4.4 Chair. 

(a) For two years from the date hereof, the Board shall have two co-Chairs, one 
nominated by each of the current Shareholders from among the directors. The co
Chairs shall preside at each meeting of the Board. In the absence of the co
Chairs, the chair of the meeting shall be selected by the directors in attendance at 
such meeting. 

(b) After the period contemplated by paragraph (a), and each year thereafter, the 
Board will have a Chair and a Vice-Chair, each representing one of the 
Shareholders and appointed by such Shareholder from the directors, with the right 
to appoint the Chair and Vice-Chair alternating between the Shareholders every 
second year. 

4.5 Term of Directors. 

(a) Directors of a Board shall each be appointed for a term of three (3) years as 
provided in the by-laws of Corporation or the applicable Subsidiary. 

(b) A director may be appointed for successive terms at the discretion of the 
Shareholder appointing such director. 

4.6 Removal of Directors. Subject to the provisions of the OBCA, each Shareholder shall 
be entitled in its discretion to cause any of the directors nominated by it to any Board to 
be removed and to nominate and have an individual elected a successor or successors, as 
required, by providing a direction in writing to the Corporation or the applicable 
Subsidiary and to the other Shareholders who shall elect such replacement director or 
directors. Upon the resignation or removal of a director from a Board, the Shareholder 
that nominated such director shall use reasonable efforts to obtain and deliver to the 
Corporation or the applicable Subsidiary a resignation and a release from such director in 
a form satisfactory to the Corporation or the applicable Subsidiary. 

4. 7 Voting. All matters to be determined by a Board shall be determined by a majority vote 
of directors at a duly convened meeting of that Board and, in case of an equality of votes, 
the chairperson of the meeting shall not be entitled to a second or casting vote. 

4.8 Meeting of Directors. 

(a) The Board shall meet at least once each financial quarter at a time and place to be 
determined by the Chair. Additional meetings of the Board may be called by the 
Chair or any other director by notice in writing to every other director of the time, 
place and purpose of the meeting of the Board and the matters to be considered. 

(b) All meetings of the Board shall, unless held by telephone or video conference, be 
held within the Province of Ontario. 
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(c) Any one or more of the directors may participate in a meeting of the Board by any 
telephonic or video device which permits all participants in the meeting to 
communicate with each other simultaneously and instantaneously, and such 
participation shall be deemed to constitute attendance at the meeting of the Board 
for the purpose of this Section 4.8. The Chair may detem1ine that any meeting of 
the Board may be held by telephone or video conference. 

( d) At least seven (7) Business Days prior to each meeting, each director shall be 
notified in writing of the time, place and purpose of the meeting of the Board and 
the matters to be considered. 

(e) A director may waive notice of any meeting of the Board by an instrument in 
writing delivered to the Secretary of the Corporation or the applicable Subsidiary. 

(f) Notwithstanding Section 4.7, in lieu of a meeting of the directors, the consent of 
the directors with respect to any matter may be evidenced by a resolution in 
writing (which may be in counterparts) signed by ~l of the directors. 

4.9 Quorum - Meetings of Directors of the Corporation and Subsidiaries. 

(a) A quorum for a meeting of the Board of the Corporation or applicable Subsidiary, 
as the case may be, shall consist of a majority of the total number of elected 
directors (rounded up to the next whole number) provided that, so long as 
Collingwood and PowerStream are the only Shareholders of the Corporation, at 
least one (1) director who is a nominee of Collingwood, and at least one (1) 
director who is a nominee of PowerStream must be present at all meetings of the 
Board of the Corporation or any Subsidiary, as the case may be. 

(b) If a quorum of directors is not present within thirty (30) minutes after the time 
appointed for a meeting of a Board of the Corporation or applicable Subsidiary, 
such meeting shall be adjourned to a date not less than five (5) and not more than 
fifteen (15) Business Days subsequent to the date originally set for the meeting, as 
the directors present at the meeting may determine. 

( c) At least two (2) Business Days prior written notice shall be provided to all of the 
directors of the date for the meeting of a Board of the Corporation or applicable 
Subsidiary, as the case may be, adjourned pursuant to Section 4.9(b) (the 
"Adjourned Meeting"). 

(d) If a quorum is not present at such adjourned meeting, the Secretary of the 
Corporation or of the applicable Subsidiary, as the case may be, shall forthwith 
call a further adjourned meeting (the "Second Adjourned Meeting") of the 
Board, to be held not later than five (5) Business Days after the previously 
Adjourned Meeting was to be held and shall provide at least two (2) Business 
Days prior written notice thereof to the Shareholders. The Shareholders may: 

(i) cause their respective nominee directors to attend, (or may remove their 
nominee directors and nominate directors to be elected as replacement 
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directors in accordance with Section 4.6 and may cause such replacement 
directors to attend) the Second Adjourned Meeting; or 

(ii) waive their right to have their nominee director or replacement director 
attend. the Second Adjourned Meeting, however for greater certainty, the 
Second Adjourned Meeting may not proceed if the quorum requirement-; 
set forth in Section 4.9(a) are not met. 

(e) If a quorum is not present at the Second Adjourned Meeting, the Secretary of the 
Corporation or of the applicable Subsidiary, as the case may be, shall forthwith 
call a further adjourned meeting (the "Third Adjourned Meeting") of the Board, 
to be held not later than five (5) Business Days after the Second Adjourned 
Meeting was to be held and shall provide at least two (2) Business Days prior 
written notice thereof to the Shareholders. The Shareholders may: 

(i) cause their respective nominee directors to attend, (or may remove their 
nominee directors and nominate directors to be elected as replacement 
directors in accordance with Section 4.6 and may cause such replacement 
directors to attend), the Third Adjourned Meeting; or 

(ii) failing such attendance pursuant to Section 4.9(e)(i), the Third Adjourned 
Meeting shall be validly constituted if nominee directors or replacement 
directors of at least two Shareholders are present at the Third Adjourned 
Meeting, notwithstanding the quorum requirements set forth in Section 
4.9(a). 

4.10 Vacancies. In the event of any vacancy occurring on a Board by reason of the death, 
disqualification, inability to act or resignation of any director (the "Former Director"), 
the Shareholder entitled to nominate the Former Director shall nominate another 
individual to replace the Former Director in order to fill such vacancy as soon as 
reasonably possible, and the Shareholders shall vote their Shares to elect such nominee 
accordingly. 

4.11 Insurance. The Corporation or applicable Subsidiary shall acquire and maintain 
insurance coverage for the directors and officers of the Corporation as the Board may 
determine from time to time. In the event that such insurance coverage ceases to be 
available to the directors for any reason, each Shareholder shall be responsible for 
insuring its own nominees. 

4.12 Auditor. shall be appointed as the initial auditor of the 
Corporation and shall hold office until such time as the Shareholders select a 
replacement. 

4.13 Corporate Governance Matters. The Board shall supervise the management of t11e 
business and affairs of the Corporation or applicable Subsidiary and, in so doing, shall act 
honestly and in good faith with a view to the best interests of the Corporation or 
Subsidiary and each director shall exercise the same degree of care, diligence and skill 
that a reasonably prudent person would exercise in comparable circumstances. 
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4.14 Board Committees. The Board and each Subsidiary Board may establish committees at 
its discretion. The Shareholders anticipate that the Board will establish at least the 
following committees: 

(a) Audit and Finance Committee to review financial results and establish risk 
management policies; and 

(b) Human Resources and Governance Committee to determine and review human 
resources policies and corporate governance matters including senior management 
compensation. 

ARTICLES 
APPROVAL OF CERTAIN CORPORATE ACTIONS 

5.1 Shareholder ApproYal. 

No action shall be taken by the Corporation or any Subsidiary with respect to any of the matters 
set out below unless first approved by all the Shareholders: 

(a) to acquire by way of purchase of, or merger or amalgamation with, any one or 
more electricity distribution businesses; 

(b) in any financial year, enter into one or more transactions which individually or in 
the aggregate result in the disposition, lease or sale of any part of the business of 
the Corporation or a Subsidiary outside of the Ordinary Course of Business; 

(c) entering into any partnership, joint venture or other business venture that would 
involve the expenditure or investments of funds by the Corporation or any 
Subsidiary outside of the Ordinary Course of Business or that would change the 
status of the Corporation or any subsidiary for taxation purposes, under the 
Electricity Act or the Income Tax Act (Canada), Corporations Tax Act (Ontario) 
or other Applicable Law; 

(d) any change in the nature of the business of the Corporation or any Subsidiary, that 
would involve directly or indirectly any business activity that is not specifically 
authorized by the OEB Act or other Applicable Law; 

(e) the borrowing of funds outside of the Ordinary Course of Business; 

(f) any one or more expenditures by the Corporation or the Subsidiary outside of the 
Ordinary Course of Business exceeding the amount of $500,000.00 in aggregate 
in any financial year of the Corporation or applicable Subsidiary; 

(g) any sale, transfer or other disposition by the Corporation of any of the shares of 
any Subsidiary, other than for the purposes of an internal reorganization of the 
Corporation or Subsidiary in which the proportionate interests of the Shareholders 
are maintained; 
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(h) make, amend or repeal any by-law of the Corporation or any Subsidiary; 

(i) changing or removing any restriction on the business of the Corporation or any 
Subsidiary; 

(j) creating new classes of shares of the Corporation or any Subsidiary other than for 
the purposes of an internal reorganization of the Corporation or Subsidiary in 
which the proportionate interests of the Shareholders are maintained, or in any 
other manner to amend the Articles to reduce the number of directors; 

(k) the institution of proceedings for any winding up, arrangement or dissolution of 
the Corporation or any Subsidiary; 

(1) an application to continue the Corporation or any Subsidiary as a corporation 
under the laws of another jurisdiction; 

(m) issue, or enter into any agreement to issue, any shares of any class, or any 
securities convertible into any shares of any class of the Corporation or any 
Subsidiary, including in connection with any transaction pursuant to subsections 
5.l(a) and 5.l(c), other than for the purposes of an internal reorganization of the 
Corporation or Subsidiary in which the proportionate interests of the Shareholders 
are maintained; 

(n) redeem or purchase any outstanding Shares of the Corporation or any Subsidiary; 

( o) any change in the Dividend Policy of the Corporation approved by the 
Shareholders pursuant to Section 5.2(c) of this Agreement; and 

(p) any sale, transfer or other disposition by the Corporation of any of the shares of 
any Subsidiary, other than for the purposes of an internal reorganization of the 
Corporation in which the proportionate interests of the Shareholders are 
maintained. 

5.2 Business Plan and Dividend Policv. 

(a) Within 90 days from the date of this Agreement, the Shareholders shall use their 
in best good faith efforts to have approved the business plan for the Corporation 
(the "Business Plan") which is a one year business plan and includes 
capitalization and financing policies for the Corporation. 

(b) The Corporation shall, in each financial year, present an updated business plan for 
the Corporation, approved by the Board, to the Shareholders for informational 
purposes. 

(c) As at the date of this Agreement, the Shareholders have approved a policy (a copy 
of which is attached as Schedule B to this Agreement) (the "Dividend Policy") 
concerning the declaration and payment of dividends by the Corporation on its 
issued and outstanding Shares from time to time. 
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6.1 Standstill Period - Restricted Sales of Shares. No Shareholder may sell all or any 
portion of its Shares without the prior written consent of all of the other Shareholders 
dming the Standstill Period. After the Standstill Period has expired, a Shareholder may 
only sell, transfer, assign or otherwise dispose of the whole or any part of its Shares in 
accordance with this Agreement. 

6.2 Agreement Binding on Transferees. No Shares of the Corporation or any Subsidiary 
shall be effectively issued, sold, assigned, transferred, disposed of, or conveyed by a 
Shareholder to any Person except in accordance with this Agreement and until the 
proposed transferee or purchaser executes and delivers to the Parties hereto an agreement 
to the same effect as this Agreement and any further agreement with respect to the 
Corporation or Subsidiary to which the Shareholders are then, or are then required to be, 
a party. Upon the proposed transferee or purchaser so doing, such agreements shall enure 
to the benefit of and be binding upon all of the Parties to them as if all had executed and 
delivered the same agreements at the same time. 

6.3 Permitted Transferees. 

(a) Subject to the restrictions on transfer or sale in Section 10.5 hereof, a Shareholder 
may, without the consent of the other Shareholders, transfer any or all of the 
Shares owned by it to any Person (hereinafter in this Section 6.3 referred to as a 
"Permitted Transferee") provided that the Permitted Transferee is wholly
owned by such Shareholder or, if such Shareholder is a corporation, the Permitted 
Transferee is wholly-owned by the Controlling Shareholder of such Shareholder 
and provided that prior to any such transfer: 

(i) the Permitted Transferee shall undertake in writing, by signing a 
counterpart of this Agreement, to be bound by the terms and conditions of 
this Agreement; and 

(ii) the Controlling Shareholder of such Permitted Transferee represents, 
warrants, and undertakes in writing that it shall wholly own such 
Permitted Transferee for as long as such Permitted Transferee holds 
Shares of the Corporation. 

(b) In the event that the transferee of the Shares ceases to be a Permitted Transferee 
for the purposes of this Section 6.3 then the Shares shall be promptly transferred 
back to the Shareholder. 

ARTICLE7 
RIGHT OF FIRST REFUSAL 

7.1 First Right of Refusal. 

19 



ALE0004325-24 

(a) Any Shareholder (hereinafter in this Article 7 referred to as the "Selling 
Shareholder") who desires to transfer or sell all or any portion of its Shares 
(hereinafter in this Article 7 referred to as the "Offered Shares") after the 
Standstill Period other than to a Pennitted Transferee, shall give notice of such 
proposed sale (hereinafter in this Article 7 referred to as the "Sale Notice") to the 
Corporation and to the other Shareholders and shall set out in the Sale Notice the 
terms upon which and the price at which it desires to sell the Offered Shares (such 
price being hereinafter in this Article 7 referred to as the "Purchase Price"). A 
Shareholder selling Shares under this Section 7 .1 must sell all, and not less than 
all, of its Offered Shares, unless the other Shareholders otherwise agree. 

(b) Upon the Notice being given, the other Shareholders (hereinafter in this Article 7 
referred to as the "Remaining Shareholders") shall have the right to purchase 
all, but not less than all, of the Offered Shares for the Purchase Price on a Pro 
Rata basis. 

7.2 Exercise of Right of First Refusal. The Remaining Shareholders shall have the option, 
exercisable by giving written notice of the exercise of such option (hereinafter in this 
Article 7 referred to as the "Purchase Notice") to the Selling Shareholder and the 
Corporation within thirty (30) days (hereinafter in this Article 7 referred to as the "Right 
of First Refusal Period") subsequent to the date of deemed receipt, pursuant to Section 
12.1 hereof, by the Remaining Shareholders of the Sale Notice, to purchase all but not 
less than all of the Offered Shares, on a Pro Rata basis, determined on the basis of the 
ratio of the number of Shares owned by each Remaining Shareholder to the number of 
Shares owned by all Remaining Shareholders at the Purchase Price and the terms set forth 
in the Sale Notice. If all the Offered Shares have not been purchased by the Remaining 
Shareholders then the remaining Offered Shares shall be offered to those Remaining 
Shareholders which have purchased Offered Shares on a Pro Rata basis until all of the 
Offered Shares have been purchased. The closing of the sale of the Offered Shares shall 
occur on the first Business Day following the expiry of the sixty (60) day period 
following the date of deemed receipt, pursuant to Section 12.1 hereof, by the Remaining 
Shareholders and the Corporation of the Purchase Notice or, if the completion of such 
sale requires the prior approval of or notice to a third Person or Governmental Authority 
under Applicable Law or any instrument or agreement, within thirty (30) days after 
receipt of such approval or required period of notice or on such later date as may be 
agreed by the Parties. 

7.3 Sale of Shares. In the event that the Remaining Shareholders do not exercise their right 
of first refusal pursuant to Section 7.2, the rights of the Remaining Shareholders, subject 
as hereinafter provided, to purchase the Offered Shares shall forthwith terminate and the 
Selling Shareholder, subject to the restrictions on transfer or sale specified in Section 
10.5 hereof, may sell the Offered Shares to any Person (the "Prospective Purchaser") 
within ninety (90) days after the termination of the Right of First Refusal Period, for a 
price not less than the Purchase Price and on other terms no more favourable to the 
Prospective Purchaser than those set forth in the Sale Notice, provided that the 
Prospective Purchaser agrees prior to such transaction to be bound by this Agreement and 
to become a party hereto in place of the Selling Shareholder with respect to the Offered 
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Shares. If the Offered Shares are not sold within such ninety (90) day period, or, if the 
completion of such sale requires the prior approval of or notice to a third Person or 
Governmental Authority under Applicable Law or any instrument or agreement, within 
thirty (30) days after receipt of such approval or any required period of notice, on such 
terms, the rights of the Remaining Shareholders pursuant to Sections 7.1 and 7.2 shall 
again take effect and so on from time to time. 

7.4 Moratorium on Sales While Purchase Offer Outstanding. Once a Shareholder gives a 
Sale Notice pursuant to Section 7.1 hereof, no other Shareholder shall be entitled to give 
a Sale Notice with respect to Shares until such time as the Offered Shares are either sold 
to the Remaining Shareholders, or a Prospective Purchaser, as the case may be, in 
accordance with the terms of this Article 7 or the sale of such Shares to the Prospective 
Purchaser does not occur within the time limits prescribed in Section 7.3. No 
Shareholder may proceed with any sale of any of the Shares owned by it without 
complying with the relevant provisions of this Agreement. 

ARTICLE 8 
PURCHASE OF SHARES ON DEEMED WITHDRAWAL 

8.1 Deemed Withdrawal from the Corporation. 

(a) Subject to Section 8.l(b), for the purposes of this Article 8, a Shareholder shall be 
deemed to withdraw from the Corporation on that date when such Shareholder, 

(i) or its Controlling Shareholder: (i) files a petition or otherwise commences, 
authorizes or acquiesces in the commencement of a proceeding or cause of 
action under any bankruptcy or similar Applicable Law for the protection 
of creditors, including, the Bankruptcy and Insolvency Act (Canada) and 
the Companies Creditors Arrangement Act (Canada), the Municipal 
Affairs Act (Ontario) or other statute applicable to insolvent municipalities 
or has such petition filed against it and such petition is not withdrawn or 
dismissed for sixty (60) days after such filing; (ii) otherwise becomes 
bankrupt or insolvent (however evidenced); or (iii) is unable to pay its 
debts as they fall due; 

(ii) fails, refuses or neglects to conform to any of the material terms and 
conditions of this Agreement, and fails to remedy any such material 
default within thirty (30) days of the deemed receipt, pursuant to Section 
12.l hereof, of a written notice from any other Shareholder giving details 
of such material default; or 

(iii) has all or any portion of its Shares of the Corporation realized upon by an 
encumbrancer. 

(b) The Shareholders may unanimously agree to waive the provisions of this Article 8 
with respect to any Shareholder that would otherwise have been deemed to 
withdraw from the Corporation pursuant to Section 8.l(a). 
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8.2 Purchase of Shares on a Shareholder's Withdrawal from the Corporation. In the 
event that a Shareholder is deemed to have withdrawn from the Corporation pursuant to 
the provisions of Section 8.l(a) hereof and the Shareholders have not agreed to waive the 
application of this Article 8 in accordance with Section 8.1 (b ), the Corporation 
irrevocably agrees to purchase, on the expiry of the one hundred and fifty (150) day 
period following the occurrence of such event, all and not less than all of the Shares of 
the Shareholder which is deemed to have withdrawn from the Corporation (hereinafter in 
this Section 8.2 referred to as the "Withdrawing Shareholder") at the Share Purchase 
Price. The closing of the sale of the Shares of the Withdrawing Shareholder to the 
Corporation shall take place at the offices of the Corporation at the address designated in 
Section 12.1 hereof at 10:00 in the morning (Toronto time) on the first Business Day 
following the expiry of the aforesaid one hundred and fifty (150) day period. The Share 
Purchase Price, determined pursuant to Section 8.4 hereof, shall be paid at such closing in 
Canadian dollars. In the event that the Corporation is not, at the time of such purchase of 
Shares, capable of fulfilling its obligations to pay for such Shares, either because it 
cannot do so in compliance with the OBCA, or other Applicable Law to the same effect, 
the sale of such Shares to the Corporation shall be completed with the balance of the 
Share Purchase Price for such Shares to be paid by the Corporation as soon as it is 
lawfully able to do so. 

8.3 Sale of Shares on Deemed Withdrawal from the Corporation. 

(a) Upon a Shareholder · being deemed to have withdrawn from the Corporation 
pursuant to the provisions of Section 8. l(a) hereof, such Shareholder hereby 
irrevocably offers to sell all of its Shares to the Corporation at a price per Share 
(hereinafter in this Article 8 the "Share Purchase Price") determined in the 
manner provided in Section 8.4 hereof and Schedule A hereto. 

(b) In all of the circumstances provided in Section 8 .1 (a), the remaining Shareholders 
shall have the right to require that the Corporation assign to them the right or 
obligation of the Corporation to purchase any or all of the Shares of a Shareholder 
deemed to have withdrawn from the Corporation as aforesaid and, pursuant to 
such assignment, the remaining Shareholders shall have the right to purchase such 
Shares, provided that in the opinion of tax counsel to the Corporation, the 
Withdrawing Shareholder will suffer no significant prejudice from an income tax 
perspective as a result of such Shares being purchased by the remaining 
Shareholders rather than by the Corporation. 

( c) In the event that the remaining Shareholders purchase such Shares, they shall be 
entitled to purchase them on a Pro Rata basis in proportion to their respective 
holdings of Shares or in any other proportion as they may choose, and the 
provisions of Section 8.2 of this Agreement shall apply mutatis mutandis provided 
however, that no Shareholder shall be obliged to purchase any such Shares. 

8.4 Share Purchase Price Determination. The Share Purchase Price for the purposes of 
this Article 8 shall mean the fair market value (the "Fair Market Value") of each Share 
as at the financial year end of the Corporation immediately preceding the date 
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(hereinafter in this Article 8 (the "Withdrawal Date") on which a Shareholder is deemed 
to withdraw from the Corporation as provided in Section 8.l(a). Such Share Purchase 
Price shall be determined in the manner provided in Schedule A hereto within the one 
hundred and twenty (120) days immediately following the Withdrawal Date. Fair Market 
Value per share shall be calculated on a pro-rata basis using "en bloc" Fair Market Value, 
without any premium or discount. 

8.5 Cancellation of Shares. Upon the acquisition of any Shares by the Corporation pursuant 
to this Article 8 of this Agreement, such Shares shall be cancelled and shall not be 
reissued. 

9.1 Buy/Sell Notice. 

ARTICLE 9 
BUY-SELL PROVISIONS 

(a) Subject to paragraph (b), either of the Shareholders (the "Offeror") shall be 
entitled to give notice (the "Buy/Sell Notice") to the other Shareholder (the 
"Offeree"), which Buy/Sell Notice shall be signed by the O:fferor and shall 
contain the following: 

(i) the price at which the O:fferor will purchase or sell each Share; 

(ii) an unconditional offer, irrevocable without the written consent of the 
O:fferee, to purchase all of common shares beneficially owned by the 
O:fferee at the said prices and upon and subject to the terms set forth in the 
Buy/Sell Notice; and 

(iii) an unconditional offer, irrevocable without the written consent of the 
Offeree, to sell all of the Shares beneficially owned by the Offeror at the 
said prices and upon and subject to the terms set forth in the Buy/Sell 
Notice. 

(b) No Shareholder is entitled to exercise the rights provided for in paragraph (a) until 
the expiry of the Standstill Period. 

9.2 Acceptance. The Offeree shall be entitled to accept either of the offers contained in the 
Buy/Sell Notice by notice in writing delivered to the Offeror within 20 days of receipt by 
the Offeree of the Buy/Sell Notice. 

9.3 Purchase and Sale. If the Offeree accepts the offer referred to in Subsection 9.l(a)(ii), 
the Offeree shall sell to the Offeror and the O:fferor shall purchase from the Offeree all of 
the Shares beneficially owned by the Offeror (the "Offered Shares") at the prices and, 
subject to the provisions of this Agreement, upon the terms set forth in the Buy/Sell 
Notice. If the Offeree accepts the offer referred to in Subsection 9.l(a)(iii), the Offeree 
shall purchase from the O:fferor and the Offeror shall seJl to the Offeree all of the shares 
of the Corporation beneficially owned by the O:fferor at the prices and, subject to the 
provisions of this agreement, upon the terms set forth in the Buy/Sell Notice. If the 
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Offeree does not accept either of the said offers within the said 20 day period, the Offeree 
shall be deemed to have accepted the offer referred to in Subsection 9.l(a)(ii), on the last 
day of the said 20 day period and the Offeree shall sell to the Offeror and the Offeror 
shall purchase from the Offeree all of the Offered Shares beneficially owned by the 
Offeree at the prices set forth in the Buy/Sell Notice. Notwithstanding anything in the 
Buy/Sell Notice to the contrary, the aggregate purchase price for the Offered Shares shall 
be paid in full at the Time of Closing. The closing of a transaction of purchase and sale 
contemplated in this Article shall take place at the on the date (the "Date of Closing") 
which is 15 days following the acceptance by the Offeree of one of the offers contained 
in the Buy/Sell Notice. u: at the Time of Closing, a Shareholder (the "Refusing 
Shareholder") neglects or refuses to complete the transaction of purchase and sale herein 
contemplated, the other Shareholder (the "Enforcing Shareholder") shall have the right, 
without prejudice to any other rights which the Enforcing Shareholder may have, to give 
to the Refusing Shareholder, ·within five days of the Date of Closing, a notice that the 
Enforcing Shareholder intends to purchase from the Refusing Shareholder all of the 
Shares beneficially owned by the Refusing Shareholder at a purchase price for each share 
equal to 90% of the price for shares set forth in the Buy/Sell Notice (the "New Purchase 
Price"). The resulting transaction of purchase and sale shall take place on the date (the 
"New Date of Closing") which is 15 days following the receipt or deemed receipt of the 
aforesaid notice. On the New Date of Closing, the Refusing Shareholder shall sell all of 
the Shares beneficially owned by it to the Enforcing Shareholder who shall purchase the 
same for the New Purchase Price, which shall be payable in accordance with the terms 
contained in this Article for the payment of the purchase price of the Offered Shares. 

ARTICLE 10 
PROVISIONS APPLICABLE TO SALES OF SHARES 

10.1 Application to All Sales. Except as, or in addition to what, may otherwise be provided 
in this Agreement, this Article 10 shall apply to any sale of Shares effected pursuant to 
the provisions of this Agreement. 

10.2 Closing. The closing of all sales of Shares effected pursuant to this Agreement shall take 
place at the offices of the Corporation at the address designated in Section 12.1 hereof, at 
the Time of Closing on the date stipulated, either pursuant to the provisions hereof or 
pursuant to any agreement executed in connection with any such sale, as the date on 
which such closing is to occur. 

10.3 Cancellation of Share Certificates. The President of the Corporation, or such other 
officer as may be designated by resolution of the directors of the Corporation shall attend 
all closings of any such sale of Shares and shall deliver to the Corporation for 
cancellation share certificates evidencing Shares which are to be sold and shall take 
custody of new share certificates, if any, issued in replacement of such cancelled share 
certificates so that at all times the Corporation shall have custody of share certificates 
representing all of the Shares. 

10.4 Resignation of Seller's Nominees. At the closing of any sale of Shares, the Shareholder 
selling its Shares shall cause to be delivered to the Corporation signed resignations of its 
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nominees as directors of the Corporation and any Subsidiary, and shall assign and 
transfer to the purchaser of such Shares, all of its right, title and interest in such Shares. 

10.5 Transfer Taxes and Other Tax Impacts of a Proposed Sale. 

(a) A Shareholder selling Shares to any Person agrees that, if permitted by the 
Electricity Act and any other Applicable Law to claim any credit against transfer 
tax payable by it pursuant to Subsection 94(1) of the Electricity Act, such 
Shareholder will claim only such proportion of the credits available in respect of 
any taxation year of the Corporation pursuant to Subsection 94( 4) that is pro rata 
to: (i) the number of Shares it holds at such time in the Corporation to all 
outstanding Shares of the Corporation; and (ii) the number of days in such 
taxation year in which it holds such Shares. 

(b) In the event that any proposed sale or transfer of Shares would result or results in 
tax or an amount in respect of payments in lieu of tax being exigible from the 
Corporation or any Shareholder other than the Shareholder selling its Shares (the 
"Non-Selling Shareholder(s)"), whether transfer tax, income tax, capital tax or 
other tax (and including any taxes or related expenses resulting from the 
Corporation no longer being tax exempt pursuant to Section 149(1 )( d.6) of the 
Income Tax Act (Canada)), all such tax and expenses shall be an expense to the 
selling Shareholder which shall indemnify the Corporation with respect thereto, 
and notwithstanding any other provision of this Agreement to the contrary, the 
proposed sale or transfer shall not be completed unless all such tax and expenses 
of the Corporation or any Non-Selling Shareholder are first paid in full by the 
Shareholder which wishes to sell its Shares. 

( c) A Shareholder selling Shares to any Person shall, as required by the Electricity 
Act or any other Applicable Law, pay all transfer taxes payable under the 
Electricity Act in respect of such sale such that the sale shall not be void. 

10.6 Additional Provisions: Loans, Guarantees. In conjunction with any sale of all Shares: 

(a) if the Shareholder selling all of its Shares is indebted to the Corporation, the 
Corporation may, at its option, require such Shareholder to repay in full all 
indebtedness which it owes to the Corporation on or before the closing of such 
sale of Shares; 

(b) if the Corporation is indebted to the Shareholder selling all of its Shares, the 
Shareholder selling Shares may, at its option, require the Corporation to repay in 
full all indebtedness which it owes to such Shareholder on or before the closing of 
such sale of Shares; and 

(c) if the Shareholder selling all of its Shares has provided a guarantee, letter of 
credit, security or other financial assistance to the Corporation, the Corporation 
shall use its commercially reasonable efforts to replace or release such guarantee, 
letter of credit, security or other financial assistance within ninety (90) days after 
the closing of such sale of Shares. 
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10.7 Priority of Liquidity Provisions. In the event that any initiating notice has been 
delivered by any Party pursuant to Article 7, Article 8 or Article 9 of this Agreement, 
then no additional notice may be given by a Party under any such other Articles of this 
Agreement until such time as the process and procedures commenced by the first 
initiating notice have been completed in accordance with this Agreement. 

ARTICLE 11 
CONFIDENTIALITY 

11.1 Confidential Information. The Shareholders hereby acknowledge that they have had 
and will have access to confidential information and trade secrets concerning the business 
of the Corporation and the Corporation's Affiliates, if any, and their customers and 
suppliers (hereinafter in this Article 11 referred to as the "Information") and they each 
undertake and agree that they shall not, and their Controlling Shareholder shall not, 
directly or indirectly, use, disclose or divulge to any Person or other entity any of the 
Information otherwise than in the ordinary course of business of the Corporation, and its 
Affiliates and as may be required by Applicable Law or order of any Governmental 
Authority. 

11.2 Survival of Obligations. The obligations and covenants in this Artide 11 shall survive 
the termination of this Agreement. 

ARTICLE 12 
NOTICES 

12.1 Notices. Any notice or other communication required or permitted to be given under this 
Agreement shall be in "\Vriting and shall be given by facsimile or other means of 
electronic communication or by hand-delivery as provided below. Any such notice or 
other communication, if sent by facsimile or other means of electronic communication, 
shall be deemed to have been received on the Business Day following the sending, or if 
delivered by hand, shall be deemed to have been received at the time it is delivered to the 
applicable address noted below either to the individual designated below or to an 
individual at such address having apparent authority to accept deliveries on behalf of the 
addressee. Notice of change of address shall also be governed by this Section 12. l. 
Notices and other communications shall be addressed as follows: 

(a) in the case of Collingwood: 

P.O. Box 189 
4 3 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: Clerk 
Fax No.: (705) 445-2448 

(b) in the case of PowerStream: 

161 Cityview Boulevard 
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Vaughan, ON L4H OA9 

Attention: Dennis Nolan, Executive Vice-President, Corporate Services 
and Secretary 
Fax No.: (905) 532-4616 

(c) in the case of Corporation and the Subsidiaries: 

c/o the Corporation 
P.O. Box 189 
4 3 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: Ed Houghton 
Fax No.: (705) 445-2549 

With a copy to: 

PowerStream 
161 City View Boulevard 
Vaughan, ON L4H OA9 

Attention: Dennis Nolan, Executive Vice-President, Corporate Services 
and Secretary 
Fax No.: (905) 532-4616 
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Notwithstanding the foregoing, any notice or other communication required or permitted 
to be given by any party pursuant to or in connection with any arbitration procedures 
contained in this Agreement or in any Schedule to this Agreement may only be delivered 
by hand. 

ARTICLE 13 
DISPUTE RESOLUTION 

13.1 Disputes. Each Shareholder shall appoint one or more representatives who shall be 
responsible for administering this Agreement on its behalf and for representing its 
respective interests in disputes relating to this Agreement. Any dispute between 
Shareholders relating to this Agreement that is not resolved between such representatives 
within ten (10) Business Days of a date that a Party notifies the other Party of such 
dispute shall be referred by the Parties ' representatives in writing to the senior 
management of each Shareholder for resolution. Such senior management shall use good 
faith efforts to resolve the dispute for a period of up to ten (10) Business Days. 

13.2 Arbitration. If agreed to by all parties to a dispute that is not resolved by the procedure 
set forth in Section 13 .1 above, such dispute may be referred to and resolved by 
arbitration by a single arbitrator in accordance with the provisions of the Arbitration Act, 
1991 (Ontario), subject to the following modifications and additions: 
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(a) The arbitration shall take place in the Province of Ontario, and shall be conducted 
in English; 

(b) The arbitration shall be conducted by a single arbitrntor having no financial, 
business or personal interest in the outcome of the arbitration. The arbitrator shall 
be appointed jointly by agreement of the parties to such dispute. In the event the 
parties to such dispute are unable to agree on the appointment of the arbitrator 
within ten (10) days after notice of a demand for arbitration is given by a party 
and agreed to by the other parties to such dispute, then the arbitrator shall be 
selected pursuant to the provisions of the Arbitration Act, 1991 (Ontario). 

( c) The arbitrator shall have the authority to award any remedy or relief that a court 
could order or grant in accordance with this Agreement including, without 
limitation, specific perfom1ance of any obligation, the issuance of an interim, 
interlocutory or permanent injunction, or the imposition of sanctions for abuse or 
frustration of the arbitration process. 

( d) The arbitral award shall be in writing, stating the reasons for the award and be 
final and binding on the parties to such dispute with no rights of appeal. 

ARTICLE 14 
MISCELLANEOUS 

14.1 Termination. This Agreement shall terminate upon (a) the written agreement of all the 
Parties hereto to this effect, (b) the bankruptcy, receivership, or dissolution of the 
Corporation, or ( c) the ownership of all the Shares of the Corporation, excluding any 
Subsidiary, by one Shareholder. 

14.2 Successors and Assigns. This Agreement shall be binding upon, and enure to the benefit 
ot: the Parties hereto and their respective successors and permitted assigns. 

14.3 Assignment. Except as specifically provided in this Agreement, none of the Parties 
hereto may assign its rights or obligations under this Agreement without the prior written 
consent of all of the other Parties hereto. 

14.4 Time is of the Essence. Time shall be the essence of this Agreement in all respects. 

14.5 Further Assurances. Each Party hereto shall promptly do, execute, deliver or cause to 
be done, executed and delivered all further acts, documents and matters in connection 
with this Agreement that the other Parties may reasonably require, for the purposes of 
giving effect to this Agreement. 

14.6 Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall be deemed to be an original and all of which taken together shall be deemed 
to constitute one and the same instrument. Counterparts may be executed either in 
original or telecopied fom1 and the Parties shall accept any signatures received by a 
receiving telecopy machine as original signatures of the Parties; provided, however, that 
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any Party providing its signature in such manner shall promptly forward to the other 
Parties an original of the signed copy of this Agreement which was so telecopied. 

14.7 Governing Law. This Agreement shall be governed by and construed in accordance 
with the laws of the Province of Ontario and the federal laws of Canada applicable 
herein. 

14.8 Amendments and Waivers. 

(a) No amendment to this Agreement shall be valid or binding unless set forth in 
writing and duly executed by all of the Parties hereto. 

(b) No waiver of any breach of any provision of this Agreement shall be effective or 
binding unless made in writing and signed by the Party purporting to give the 
same and, unless otherwise provided in the written waiver, shall be limited to the 
specific breach waived. 

14.9 Severability. If any provision of this Agreement is determined to be invalid or 
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to 
such provision or part thereof and the remaining part of such provision and all other 
provisions hereof shall continue in full force and effect. 

14.10 Collingwood HoldCo. Notwithstanding any other prov1s10n of this Agreement, 
Collingwood shall have the right in its sole and absolute discretion without the consent of 
PowerStream, following written notice to PowerStream: 

(a) to assign this Agreement and all benefits and obligations hereunder to its wholly
owned subsidiary (the "HoldCo"), which shall assume the obligations and 
liabilities of Collingwood under this Agreement and be novated into this 
Agreement in the place and stead of Collingwood (except as expressly provided in 
this Section 14.10), and this Agreement shall thereafter apply to HoldCo mutatis 
mutandis; and 

(b) to transfer to HoldCo all of its shares in the capital of the Corporation; 

provided that: 

( c) the assignment described in (a) above may not take place unless and until the 
transfer described in (b) above; and 

( d) Hold Co agrees in writing with Collingwood and PowerStream to assume and be 
bound by the terms and conditions of this Agreement. 

The transfer described in (b) above shall be deemed not to be a transfer of or sale of 
Shares pursuant to Article 6 or Article 7 of this Agreement nor shall it give rise to any 
rights of PowerStream thereunder of consent, first refusal or otherwise. Notwithstanding 
the foregoing, Collingwood shall remain liable to PowerStream for any obligations and 
liabilities ofHoldCo under this Agreement. 
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14.11 Certain Transactions. PowerStream shall be entitled to merge with, become affiliated 
with, acquire any equity in, enter into any outsourcing, consulting, service or 
management agreement or other business arrangements with, directly or indirectly, any 
Distributor (as defined in the Electricity Act, 1988 (Ontario), except for the restrictions on 
such business arrangements as have been mutually agreed upon in writing by the Parties. 

[NEXT PAGE IS THE EXECUTION PAGE] 
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day first 
above written. 

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

By: 

By: 

Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Title: Clerk 

POWERSTREAM INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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SCHEDULE A 
VALUATION METHOD 
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In this Schedule, the vendor and the purchaser of the Shares being sold pursuant to Article 8 of 
this Agreement are called the "Vendor" and the "Purchaser", respectively. 

Negotiation. If the value of the Shares must be established pursuant to any provision of this 
Agreement, then the Vendor and the Purchaser shall negotiate honestly and in good faith to agree 
upon the fair market value of the Shares. 

Failure to Agree. If the Vendor and the Purchaser do not agree upon the fair market value of 
the Shares on or before the 20th Business Day after the date on which the obligation to sell or 
purchase Shares arises under this Agreement, then the fair market value of the Shares shall be 
determined in accordance with the following provisions: 

(a) the Purchaser shall by notice to the Vendor nominate three independent business 
valuators each of whom deals at Arm's Length with the Purchaser and has 
experience in valuing businesses similar to the business carried on by the 
Corporation; the notice must be accompanied by a curriculum vitae of each 
business valuator containing the following information concerning the nominee's: 

(i) educational background and professional qualifications; 

(ii) prior business valuation experience, including details of the nature of the 
business valued and the methodology used; and 

(iii) the business valuation principles that the valuator proposes to use to 
determine the fair value of the Shares. 

(b) The Vendor shall select one of the three business valuators nominated by the 
Purchaser by notice to be given to the Purchaser within two Business Days after 
the day on which the Vendor receives the nomination notice, failing which, the 
Purchaser may select one of the business valuators. The business valuator so 
selected shall be the "Valuator" for the purposes of this Agreement and shall 
proceed to determine the fair market value of all of the Shares being sold in 
accordance with the provisions of this Schedule A and Article 8. 

Valuation by Valuator. The Valuator agreed upon or selected in accordance ·with this Schedule 
A to determine the fair market value of the Shares being sold shall act as a business valuator and 
not as an arbitrator or umpire. The Valuator shall apply such business valuation principles as the 
Valuator deems appropriate. The Vendor and the Purchaser shall provide guidance to the 
Valuator in respect of the valuation methodologies and approaches to be used, which would 
include a discounted cash flow approach. Subject to this guidance, the Valuator may consult 
such other expert valuators as it considers advisable. The fair market value of the Shares shall be 
determined without regard for any restrictions applying to the transfer of Shares. The fees and 
disbursements of the Valuator shall be borne equally by the Vendor and the Purchaser. 
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Valuation Conclusive. The determination of the fair market value of the Shares being sold 
pursuant to this Agreement in accordance with this Schedule A, whether based upon the 
agreement of the Vendor and the Purchaser or the determination by the Valuator, shall be 
conclusive and binding upon the Vendor and the Purchaser, and there shall be no appeal from the 
determination. 

33 



SCHEDULEB 
CORPORATION AND SUBSIDIARIES DIVIDEND POLICY 

The Dividend Policy for the Corporation and its Subsidiaries is based on the philosophy that the 
purpose of the dividend policy is to provide the Shareholders with a steady income stream from 
dividends while providing Collus with an appropriate capital structure and working capital level 
in order to operate as a viable business. The Dividend Policy philosophy would be consistent 
with the objectives and guiding principles of Coll us. 

Dividend amounts will be determined as follows: 
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Each entity shall normally pay a minimum of 50% of annual net income, as dividends, with 
consideration given to the following: 

(a) cash position at the beginning of the year; 

(b) working capital requirements for the current year; 

( c) net capital expenditures required for the current year; and 

( d) other cash requirements of the Corporation and the Subsidiaries, as applicable. 
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SCHEDULEC 
CHARTER DOCUMENTS OF CORPORATION AND EACH SUBSIDIARY 
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Schedule C 

Recapitalization Dividends and Working Capital Adjustment Calculations 

See attached. 
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Schedule C - Recapitalization Dividend 

Overview 

The closing adjustments to Collus' capital structure will be made on the basis described 
below. These adjustments reflect the intent of this Agreement and the valuation that the 
Agreement, and the mechanisms set out in Section 2.1 of this Agreement in particular, 
were based on. 

For the purposes of determining the Recapitalization Dividend Amount (and the Final 
Recapitalization Dividend Amount), rate base is calculated as the simple average of net 
fixed assets as presented in the Closing Date Financial Statements of Coll us plus Deemed 
Working Capital. "Deemed Working Capital" is calculated according to the OEB 
definition and is equal to 15% of one year's Cost of Power, as defined by the OEB, plus 
15% of one year's OM&A expenses. 

Methodology for Calculation 

All accounting terms shall be applied in the same manner as the way the 2010 Financial 
Statements for the Corporation and the Subsidiaries were developed. Rate base, deemed 
debt, deemed equity and Deemed Working Capital will be calculated using the Final 
2011 Financial Statements of Collus. Actual working capital will be calculated using the 
Closing Date Financial Statements of Collus. All financial statements will be based on 
Canadian GAAP and consistent with past practice. 

Calculations 

The following is an illustrative example of the calculation of the Recapitalization 
Dividend Amount for Collus using Collus' 2010 audited financial statements. 

Rate Base 

Based on Collus' 2010 Financial Statements, Collus' rate base is calculated as follows: 

Average Net Fixed Assets (as per page 2 ofCollus' 2010 audited financial statements): 

2010 Net Fixed Assets (PPE) $12,763,581 
2009 Net Fixed Assets (PPE) $11,924,206 

Average Net Fixed Assets (PPE) $12,343,894 

Note that computer software - an intangible asset - is excluded from the calculation of 
Net Fixed Assets I PPE. 
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Deemed Working Capital 

Deemed Working Capital was calculated according to the OEB definition. Deemed 
Working Capital is 15% of one year's Cost of Power plus 15% of one year's OM&A 
expenses (excluding amortization). 

Cost of Power and OM&A expenses are as per page 4 of Collus' 2010 audited financial 
statements. Based on Collus' 2010 Financial Statements, Collus' Deemed Working 
Capital is: 

2010 Cost of Power $25,971,849 
2010 OM&A Expenses: 
Distribution and Transmission $ 1,883,667 
Billing and Collecting $ 1,154,122 
General Administration $ 1,244,511 
Total OM&A Expenses $ 4,282,300 

Total OM&A +Cost of Power $30,254, 149 
15% of Total OM&A +Cost of Power $ 4,538,122 

Based on the above calculations, Collus' rate base for 2010 is $12,343,894 + $4,538,122 
= $16,882,016. 

The OEB's deemed capital structure for electricity utilities is 60% debt and 40% equity. 
Based on Collus' 2010 rate base number as calculated above, Collus' deemed debt is: 

Coll us 2010 Rate Base $16,882,016 
Deemed Capital Structure as per OEB 60% 
Deemed Debt $10,129,210 

Based on Coll us' 2010 Financial Statements, Collus' actual debt at December 31 , 2010 
is: 

Current Portion of Long-Term Debt $ 200,000 
Long-Term Debt I Note $4,410,170 
Total Actual Debt $4,610,170 

The amount of new debt that Collus would require to be at the deemed capital structure 
IS: 

Deemed Debt $10,129,210 
Less: Actual Debt $ 4,610,170 
New Debt Required to be at 60% debt $ 5,519,040 
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Actual Working Capital 

Actual Working Capital at December 31, 2010 was calculated as Current Assets minus 
the Current Liabilities plus the current portion of long-term debt as reported in the 2010 
Collus Financial Statements. 

Current Assets $11,451,746 
Less: Current Liabilities $ 8,015,044 
Add: Current Portion of Long Term Debt $ 200,000 
Actual Working Capital $ 3,636,702 

Note that the cunent portion of Regulatory Assets is not to be included in Current Assets, 
and the current portion of Regulatory Liabilities is not to be included in Current 
Liabilities. 

Working Capital Surplus (Deficiency) 

Working capital surplus (deficiency) is defined as the difference between Deemed 
Working Capital and Actual Working Capital. The following chart summarizes the 
Collus' working capital surplus (deficiency) based on Collus' 20 10 Financial Statements. 

Coll us 

Deemed Working Capital $4,538,122 

Actual Working Capital $3,636,702 

Surplus (Deficiency) ($ 901,420) 

Based on the 2010 Financial Statements, Collus has a working capital deficiency of 
$901,420. The way that these amounts are adjusted for is dependent on the respective 
capital structure. 

Total capitalization is considered to be the total debt and equity as listed on the balance 
sheet of the audited :financial statements with an adjustment to allow for the appropriate 
level of working capital. 

The following table provides an overview of the transition of Collus' financial position 
on December 31, 2010 to the targeted capital structure, and the required changes. 
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COLL US 
after 

Working Predicted 
Capital Required 

COLL US Adjustment Chane 
Shareholder 

$1,710,170 $1,710,170 0 $1,710,170 Nil 
Debt 
Ontario 
Infrastructure 

$2,900,000 $2,900,000 0 $2,900,000 Nil 
Projects 
Corporation 
New Debt $5,519,040 $5,519,040 $5,519,040 Nil 
Total Debt $4,610,170 $10,129,210 $10,129,210 

$10,781,970 $10, 781,970 0 $10,781,970 Nil 

Total Capital $15,392,140 $20,911,180 
$16,293,560 

Nil 

Debt: Total 
29.95% 48.4% 62.2% 

Capital 
Ratebase $16,882,016 
Debt: Ratebase 27.3% 60.0% 60.0% 60.0% 

*Amount required to satisfo the working capital adjustment. 

Recapitalization Dividend 

As at December 31, 2010, there is a working capital deficiency of $901K. In order to 
transition to a 60% debt-to-rate base level, Callus would require an additional $5.519M 
in new debt. After the working capital is adjusted to the deemed level, there is 
approximately $4.618M which can be paid out as the Recapitalization Dividend from 
Callus to the Corporation, and subsequently from the Corporation to the Vendor. 

Recapitalization Dividend Amount and Final Recapitalization Dividend Amount 

The Recapitalization Dividend Amount and Final Recapitalization Dividend Amount wi.11 
be determined as follows: 

• Rate base, deemed debt, deemed equity and deemed working capital will be 
calculated using the Final 2011 Financial Statements of Coll us, calculated on the 
same basis as that calculated in the example presented above for 2010. 
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• Actual Working Capital and the Working Capital Surplus (Deficiency) will be 
calculated based on the Closing Date Financial Statements of Collus. The Final 
Recapitalization Dividend Amount, as adjusted by the Working Capital 
Adjustment as provided for in Section 2.1 (7) of this Agreement, will be 
determined on the same basis as in the example presented above, subject to the 
following items. 

• Any pre-closing debt principal repayments made by Collus between January 1, 
2012 and the Closing Date will also be added to Actual Working Capital at the 
Closing Date (e.g. a $100,000 payment to Infrastructure Ontario in April 2012 
will be added to Actual Working Capital) for purposes of calculating the Final 
Recapitalization Dividend Amount and for the purposes of the Working Capital 
Adjustment Documents. 

• If the combined net book value of the Regulatory Assets and Regulatory 
Liabilities of Collus is a net liability position of less than $500,000 (i.e. either a 
net asset position or a net liability position between $0 and $500,000) as at the 
Closing Date, as presented in the Closing Date Financial Statements of Collus 
prepared under Canadian GAAP consistent with past practice, then the Actual 
Working Capital of Collus at the Closing Date (for purposes of calculating the 
Final Recapitalization Dividend Amount and Working Capital Adjustment) shall 
be increased to include the difference between the net book value of Net 
Regulatory Assets and Regulatory Liabilities at the Closing Date and a net 
Regulatory Assets and Liabilities hurdle position of ($500,000). Several 
illustrative examples follow: 

Net asset (liability) position in Scenario A Scenario B Scenario C 
$'s Closing Date Closing Date Closing Date 

2012 2012 2012 
Net regulatory assets I ($1,000,000) ($350,000) $250,000 
liabilities position at the asset 
Closing Date 
Hurdle rate - liability position ($500,000) ($500,000) ($500,000) 
Adjusted Increase to Actual $0 +$150,000 +$750,000 
Working Capital Calculation 
at the Closing Date 

The Actual Working Capital at the Closing Date (for purposes of calculating the 
Final Recapitalization Dividend and Working Capital Adjustment) shall be 
increased under Scenarios B and C to reflect the use of working capital to fund 
the reduction of the Net Regulatory Assets and Liabilities balance of Collus, 
which was in a net liability position of ($1,411,987) as at December 31, 2010. No 
adjustment to Actual Working Capital would be necessary under Scenario A. 
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See attached. 

Schedule D 

Escrow Agreement 
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ESCROW AGREEMENT 

THIS AGREEMENT made as of the ___ day of ______ , 2012. 

BETWEEN: 

POWERSTREAM INC., a corporation incorporated under the 
laws of Ontario (the "Purchaser") 

- and-

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD, a corporation incorporated under the 
Municipal Act (Ontario) ("Vendor") 

- and-

AIRD & BERLIS LLP, a partnership formed under the laws of 
the Province of Ontario (the "Escrow Agent") 

ALE0004325-4 7 

WHEREAS the Purchaser, the Vendor, Collingwood Utility Services Corp. (the 
"Corporation"), Collus Power Corp., Collus Solutions Corp. and Collus Energy Corp. have 
entered into a share purchase agreement in respect of the sale by the Vendor to the Purchaser of 
50% of its shares in the Corporation, dated as of the __ day of , 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS the provisions of the Share Purchase Agreement provide for 
the deposit of $1,000,000.00, referred to in the Share Purchase Agreement as the "Holdback 
Amount" (the "Funds") with the Vendor's counsel to be held in trust by such law firm; 

AND WHEREAS all terms not defined herein shall have the meanings ascribed 
to them respectively in the Share Purchase Agreement; 

NOW THEREFORE IN CONSIDERATION of the mutual covenants and 
promises contained in this agreement and the Share Purchase Agreement, the parties hereto agree 
as follows: 

1. Designation of Escrow Agent 

1.1 Pursuant to the provisions of Section 2.1 of the Share Purchase Agreement, the Vendor 
and the Purchaser hereby designate the Escrow Agent to act as the escrow agent referred 
to in the Share Purchase Agreement. 
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1.2 The Escrow Agent hereby agrees to act as the escrow agent referred to in the Share 
Purchase Agreement on the terms and conditions set out herein. 

1.3 In discharging its duties under this agreement the Escrow Agent shall have regard only to 
the provisions hereof and no other agreement, document or instrument and specifically 
the Escrow Agent shall have no obligation to read or examine the Share Purchase 
Agreement except to the extent that terms defined therein are used herein. 

2. Delivery of Funds 

2.1 Collus shall deliver the Funds to the Escrow Agent upon the payment by Collus of the 
Recapitalization Dividend to the Corporation by means of a celiified cheque or banker's 
draft. 

2.2 If Collus fails to deliver the Funds in full the Escrow Agent shall have no obligations, 
liability or responsibility under this agreement whatsoever, and this agreement shall be of 
no force and effect 

3. Instructions to Escrow Agent 

3.1 Upon receipt of the Funds, the Escrow Agent shall deposit the Funds in a separate trust 
account (the "Escrow Account") for the benefit of the Purchaser and the Vendor jointly, 
to be dealt with by the Escrow Agent on the trusts and subject to the terms and conditions 
hereof. 

3.2 The Funds shall not be disbursed or released from escrow, transferred within escrow or 
dealt with in any other manner whatsoever except pursuant to the terms and conditions of 
this agreement. 

3.3 The Escrow Agent shall not be required to invest the Escrow Funds. 

3.4 The Funds shall be held by the Escrow Agent until the earliest occurrence of one of the 
following: 

(a) the date on which the Escrow Agent receives an Escrow Release Direction (as 
hereinafter defined); 

(b) the date on which the Escrow Agent receives a joint direction in writing, signed 
by both the Vendor and the Purchaser, specifying to whom the Funds should be 
released; 

(c) at the option of the Escrow Agent, 

(i) the date the Escrow Agent receives an order of an arbitrator pursuant to 
Section 8.2 of the Share Purchase Agreement, or the order of a court of 
competent jurisdiction, in both cases whether a right of appeal lies 
therefrom or not; or 
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(ii) the date the Escrow Agent pays the Funds into court or interpleader of 
Funds pursuant to Section 3.9 hereof; 

Any of the events listed in paragraphs (a), (b ), ( c) or ( d) shall be either instruction, 
or payment, with respect to the full amount of the Funds. 

3.5 Upon either the determination by the Vendor and the Purchaser of the Final 
Recapitalization Dividend Amount, and any Working Capital Deficiency or Working 
Capital Surplus as part of the same, and the Final Additional Closing Dividend Amount, 
the Purchaser and the Vendor shall execute and deliver to the Escrow Agent a joint 
direction in writing, in the fonn of the direction attached as Schedule "A" hereto (the 
"Escrow Release Direction"), signed by both the Purchaser and the Vendor, authorizing 
and directing the Escrow Agent to release the Funds to the applicable Party, as designated 
under Section 2.1 (7) of the Share Purchase Agreement, and the Escrow Agent shall, 
within five ( 5) business days of the receipt by the Escrow Agent of such Escrow Release 
Direction, release such funds to such Party. 

3.9 In the event that any action or other proceedings are commenced by any of the parties 
hereto to which one or both of the other parties hereto is a party relating to the Share 
Purchase Agreement or the Funds or if the Escrow Agent has not received an Escrow 
Release Direction within one year from the date hereof, the Escrow Agent shall be 
permitted to pay into court or to interplead the Funds pursuant to the applicable rules of 
procedure governing such action or proceedings and shall thereafter be released from any 
and all obligation to hold the Funds as Escrow Agent hereunder. 

4. Escrow Agent's Fees and Expenses 

4.1 The Vendor shall pay to the Escrow Agent (i) its fees for acting hereunder as Escrow 
Agent from time to time as and when incurred, and (ii) the Escrow Agent's out-of-pocket 
expenses, including without limitation reasonable legal fees and disbursements incurred 
as a result of consulting independent counsel, if necessary, as to its obligations hereunder, 
any fees and disbursements incurred in connection with the investing of the Funds and all 
applicable taxes thereon. 

5. Limitations on Duties and Liabilities of Escrow Agent 

5.1 The acceptance by the Escrow Agent of its duties and obligations under this agreement is 
subject to the following terms and conditions, which the parties to this agreement hereby 
agree shall govern with respect to the Escrow Agent's rights, duties, liabilities and 
immunities: 

(a) the Escrow Agent shall not be liable or accountable for any loss or damage 
whatsoever, including, without limitation, loss of profit, to any person caused by 
the performance or failure to perform by it of its responsibilities under this 
agreement, save only to the extent that such loss or damage is attributable to the 
gross negligence or wilful misconduct of the Escrow Agent or to any action taken 
or omitted to be taken by the Escrow Agent in bad faith; 
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(b) the Escrow Agent shall have no duties except those which are expressly set forth 
herein and shall not be bound by any notice of a claim or a demand with respect 
thereto or any waiver, modification, amendment, termination or rescission of this 
agreement unless received by it in writing and signed by all of the parties hereto 
(or, in the case of a waiver, the party so waiving) other than the Escrow Agent and 
is in a form satisfactory to the Escrow Agent; 

( c) the Escrow Agent shall be protected in acting upon any certificate, written notice, 
request, waiver, consent, receipt, statutory declaration or other paper or document 
furnished to it and signed by one or both of the other parties hereto or on its or 
their behalf as herein provided not only as to its due execution and the validity 
and effectiveness of its provisions but also as to the truth and acceptability of any 
information therein contained which the Escrow Agent in good faith believes to 
be genuine in what it purports to be; 

(d) the Escrow Agent shall not be liable for or by reason of any statements of fact or 
recitals in this agreement and shall not be required to verify the same; 

(e) nothing herein contained shall impose any obligation on the Escrow Agent to see 
to or require evidence of the registration or filing or recording (or renewal 
thereof) of this agreement, or any instrument ancillary or supplemental thereto, or 
to procure any further, any other or additional instrument or further assurance; 

(f) in the exercise of its rights and duties hereunder, the Escrow Agent shall not be in 
any way responsible for the consequence of any breach on the part of a party 
hereto of any of their respective covenants herein contained or of any acts of the 
agents or servants of any of them; 

(g) the Escrow Agent shall retain the right not to act and shall not be held liable for 
refusing to act unless it has received clear and reasonable documentation which 
complies with the terms of this agreement. Such documentation must not require 
the exercise of any discretion or independent judgment;-

(h) in the event of any disagreement arising regarding the terms of this agreement, the 
Escrow Agent shall be entitled at its option to refuse to comply with any or all 
demands whatsoever until the dispute is settled either by agreement amongst the 
various parties or by a court of competent jurisdiction; 

(i) the Escrow Agent may resign its agency and be discharged from all duties and 
obligations hereunder by giving to the Vendor and the Purchaser 30 days prior 
notice of its resignation, or such shorter period as such parties shall accept as 
sufficient; and 

G) if the Escrow Agent resigns its agency in accordance herewith, the Purchaser and 
the Vendor shall have the right and obligation to appoint a succeeding escrow 
agent who, upon accepting such appointment, shall assume all of the obligations 
and responsibilities and shall be entitled to enjoy the benefits and rights of the 
Escrow Agent hereunder. If a successor escrow agent is appointed as herein 
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provided, the Escrow Agent shall pay and deliver to such successor all funds, 
agreements and other documents then in its possession upon payment of its fees. 

5.2 The rights and benefits held by and the indemnities granted in favour of the Escrow 
Agent set out in Sections 4, 5, 8 and 11 of this agreement shall continue indefinitely 
notwithstanding the appointment of a successor escrow agent pursuant to provisions of 
this paragraph. 

5.3 No implied duties or obligations of the Escrow Agent shall be read into this agreement. 

5.4 Payments made by the Escrow Agent hereunder shall be duly made if paid by trust 
cheque. 

6. Discharge of Escrow Agent 

6.1 The Escrow Agent shall be discharged from any further duty upon release of the monies 
contained in the Escrow Accow1t in accordance with Article 3 of this agreement. 

7. Co-Operation of the Purchaser and the Vendor with Escrow Agent 

7 .1 The Purchaser and the Vendor shall deliver to the Escrow Agent all documents and do or 
cause to be done all other things necessary to enable the Escrow Agent to comply with 
this agreement. 

8. Disclosure by Escrow Agent 

8.1 The Purchaser and the Vendor acknowledge that the Escrow Agent has, in the past, acted 
as counsel to the Vendor, is currently acting as counsel to the Vendor and may, in the 
future, act as counsel to the Vendor. The Purchaser and the Vendor further acknowledge 
their desire for the Escrow Agent to act in such capacity notwithstanding the disclosures 
set out in the first sentence of this Section 8. The Vendor and the Purchaser agree that in 
the event of a dispute under this agreement, the Escrow Agent shall have the right to 
deposit the Funds into a court of competent jurisdiction until such dispute is resolved to 
the satisfaction of such court. 

9. Notice 

9.1 Any notice required to be given hereunder shall be sufficiently given and delivered to the 
Escrow Agent if personally delivered, addressed to the Escrow Agent as set out below. 
Any notice, certificate or other writing required or permitted to be given hereunder (a 
"Notice") shall be sufficiently given and delivered to the party to whom it is given if 
personally delivered or mailed, by prepaid registered mail, addressed to such party as 
follows: 

in the case of the Vendor: 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 



in the case of the Purchaser: 

- 6 -

Attention: Clerk 
Fax No.: (705) 445-2448 

PowerStream Inc. 
161 Cityview Boulevard 
Vaughan, ON L4H OA9 
Attention: Dennis Nolan, Executive Vice-President, 
Corporate Services and Secretary 
Fax No.: (905) 532-4616 

Ifto the Escrow Agent, to: Aird & Berlis LLP 
Barristers & Solicitors 
BCE Place 
Suite 1800, Box 754 
181 Bay Street 
Toronto, Canada 
M5J 2T9 

Attention: 
Telephone No.: 
Telecopier No.: 

Ron Clark 
(416) 865-7701 
(416) 863-1515 
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or such other address as the party to whom a Notice is to be given shall have last notified 
in writing the other parties hereto of a change of address for the purposes of this 
provision. Any Notice mailed as aforesaid shall be deemed to have been given and 
received on the date that the Notice is signed for by the party to whom it is addressed or 
any employee or agent thereof. Any Notice personally delivered to the party to whom it 
is addressed shall be deemed to have been given and received on the day it is personally 
delivered, but if any such day falls on a weekend or statutory holiday in the City of 
Toronto, then the Notice shall be deemed to have been given and received on the business 
day next following such day. In the event of a postal disruption, a Notice must be 
personally delivered. 

10. Amendment 

10.1 This agreement shall not be amended, revoked or rescinded as to any of its terms and 
conditions except by agreement in writing signed by all of the parties hereto. 

11. Indemnification of Escrow Agent 

11.1 The Vendor agrees to indemnify and hold the Escrow Agent harmless against any and all 
losses, claims, suits, demands, costs and expenses that may be incurred by the Escrow 
Agent or made on the Escrow Agent by the Vendor, the Purchaser or any third party by 
reason of the Escrow Agent's compliance in good faith with the terms of this agreement, 
except claims, suits or demands arising from the, wilful default or gross negligence of the 
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Escrow Agent in the performance of its duties hereunder. In no event shall the Escrow 
Agent be liable to the Purchaser or the Vendor for any act which it may do or which it 
may omit to do with respect to this agreement, except in the case of gross negligence or 
wilful misconduct of the Escrow Agent. 

12. Binding Agreement - Not Assignable 

12.1 This agreement shall constitute a binding obligation and shall enure to the benefit of each 
of the parties hereto and their respective successors and assigns and shall not be 
assignable by any of them without the prior consent in writing of each of the other 
parties. 

13. Governing Laws 

13.1 This agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered these 
presents as of the date first above written. 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

By: 

Name: Sandra Cooper 

Title: Mayor 

By: 

Name: Sara Almas 

Title: Clerk 

POWERSTREAM INC. 

By: 

Name: 

Title: 

By: 

Name: 

Title: 
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Schedule "A" 
Form of Escrow Release Direction 

11826758.5 



See attached. 

Schedule E 

Additional Closing Dividends 
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Schedule E - Calculation of Additional Closing Dividend 

Overview 

This schedule outlines the calculation of the Additional Closing Dividend (and the Final 
Additional Closing Dividend Amount) that is payable to the Vendor as a result of the 
inclusion of the shares of the Corporation, Solutions and Energy as part of the 
Transaction. Collectively, the Corporation, Solutions and Energy are referred to in this 
Schedule E as the "Companies". Callus is not included in these calculations. 

The overall objective is for the Vendor to receive credit for any incremental net assets, 
other than the Corporation's investment in the shares of Callus, Solutions and Energy, 
that remain in the Companies on the Closing Date, while ensuring that sufficient assets 
remain in the Companies to offset any outstanding liabilities. In particular, Solutions has 
a future employee benefits liability. 

Calculation 

The Additional Closing Dividend will consist of two parts: 
a) A calculation of the Additional Closing Dividend Amount based on the Final 

2011 Financial Statements of the Companies. This Additional Closing Dividend 
Amount will be calculated and declared as payable to the Vendor prior to the 
Closing Date but shall be paid on or after the Closing Date in accordance with 
Section 2.1(2)(c) of this Agreement. 

b) A true-up of the Additional Closing Dividend Amount based on the Closing Date 
Financial Statements of the Companies (prior to any dividend accrual). This true
up is intended to capture any net income (loss) earned by the Companies between 
December 31, 2011 and the Closing Date, and will be accrued as a dividend 
payable (receivable) to (from) the Vendor in the Closing Date Financial 
Statements of the Corporation (with a corresponding dividend (receivable) 
payable in the Closing Date Financial Statements of Solutions). 

The Additional Closing Dividend Amount and the Final Additional Closing Dividend 
shall be calculated at December 31 , 2011 and the Closing Date using the Final 2011 
Financial Statements of the Companies and the Closing Date Financial Statements of the 
Companies, respectively. The following table presents a calculation of the Additional 
Closing Dividend Amount based on the 20 I 0 Financial Statements for illustrative 
purposes. 

11759583.6 
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Note Book Value of 
shareholder's equity at 
Dec31,2010 

The Corporation (non-consolidated) $ 5,101,640 
Less: Investment in shares of Subsidiaries (5,101,540) 
Add: Solutions 201,683 
Add: Energy 100 
Total = Additional Closing Dividend $ 2-0F883 

"'""·:·i'':<·.;,.;/.,,.,; ,; .'::.:. 

Amount 

11759583.6 
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Schedule 4.l(l)(c) 

Third Party Consents of Vendor, Corporation and Subsidiaries 

1. Consents Required 

(a) Financing Agreement between Ontario Infrastructure Projects Corporation and 
Collus Power Corp., dated March 10, 2010. 

(b) Shareholders Agreement between various local distribution company entities, 
including but not limited to Collus Power Corp, as well as Util-Assist Inc., Utility 
Collaborative Services Inc., dated November 20, 2009. 

(c) CIBC Credit Facility Agreement with Collus Power Corp., dated July 29, 2011, 
comprised of a revolving line of credit ($500,000), standby letters of credit/letter 
of guarantee ($2,417, 179), and corporate Classic VISA ($25,000) . 

(d) ClBC Credit Facility Agreement with Collus Solutions Corp, dated July 29, 2011 , 
comprised of a revolving line of credit ($250,000). 

( e) Letter of comfort or discharge of registration from RCAP Leasing Inc. re PPSA 
File No. 670065453, Registration No. 20110520 1644 8077 2199, in respect of 
the following office equipment: (1) CC4483 Colour Multifunction System, (1) 
Contex SD4420 Stand, (1) Contex MFP Stand 44" SD Scanners, (1) Acer E5800, 
(1) Contex Touch Screen 17", (1) Canon ImageprografIPF8300S. 

(f) Advanced Metering Infrastructure Sale and Services Agreement between Collus 
Power Corp. and Sensus Metering Systems Inc, dated 2009. 

(g) Ontario Energy Board MAAD filing. 

(h) Master Services Agreement between Kinetiq Canada Ltd., 437967 Ontario 
Limited, d.b.a. Savage Data System, and Collus Power Corp, dated September 10, 
2009. 

(i) Membership Agreement between Collus Power Corp. and Cornerstone Hydro 
Electric Concepts Association Inc., dated March 7, 2005. 

2. Notices to be provided 

(a) Small Utility Enterprise License Agreement (Agreement No. 2009 ELA 7885; 
Effective Date is December 14, 2009 (based on last signature)), between 
Environmental Systems Research Institute, Inc. (ESRI), Collus Power Corp. (as 
Licensee), and ESRI Canada Limited (as Distributor). 
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Schedule 4.2{1){c) 

Third Party Consents of the Purchaser 

1. TD Credit Facility Agreement dated Dec 17, 2008, as amended Dec 3, 2009 and May 17, 
2010 with PowerStream Inc. comprised of a committed revolving facility ($75,000,000), 
a demand facility ($25,000,000) a letter of guarantee facility ( $15,000,000) and a 
committed term facility 5 year fixed rate of 5.08% ($50,000,000), as further amended 
from time to time 
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Schedule 5.2(9) 

Real Property and Leased Property 

1. The following properties are owned by Collus: 

(a) Part of the North Half of Lot 43, Concession 8, formerly Township of 
Nottawasaga Town of Collingwood, County of Simcoe, designated as Part 2 on 
Plan 51R-26095 together with an easement over Pt 2, 51R-26084 as created by 
instrument No. 01311107 in favour of the Public Utilities Commission of the 
Town of Collingwood, being all of the PIN, known municipally as 180 Ontario 
Street, Collingwood L9Y 1M6. 

(b) Part of Lot 43, Concession 7 formerly Township of Nottawasaga Town of 
Collingwood, County of Simcoe, designated as Part 1 on Plan 51R-3895, known 
municipally as 495 Hume St., Collingwood, L9Y 4H8. 

(c) PIN 58255-0l 14(LT), being Lots 9 and 10, South Side of Water Street, 
Registered Plan 175 formerly Township of Nottawasaga Town of Collingwood, 
County of Simcoe. 

(d) Lot 48, Registered Plan 1611, Town of Collingwood, County of Simcoe, subject 
to an easement in favour of the Bell Telephone Company of Canada over the 
westerly 5 feet of the hereinbefore described lands which easement was registered 
in the Registry Office for the Registry Division of Simcoe (51) on October 14, 
1971 as Instrument Number 372100. As in Instrument Number 373103. Known 
municipally as 440 Walnut St, Collingwood. 

(e) Parcel 1-1, Section M-75, being Lot 1, Plan M-75, Town of Collingwood, County 
of Simcoe, known municipally as 47 Sproule Ave., Collingwood, L9Y 4K8. 

(f) Part of Lot 47, Concession 10, formerly Township of Nottawasaga Town of 
Collingwood, County of Simcoe, designated as Part 1 on Plan 51R-13479, known 
municipally as 11383 Highway 26 W, Collingwood, L9Y 5E7. 

(g) Part Lot 41, Concession 7 formerly Township of Nottawasaga Town of 
Collingwood, County of Simcoe, designated as Parts 1, 2 and 3 on Plan 51R-
19376, being all of the PIN, known municipally as 2 Sanford Fleming Dr, 
Collingwood, L9Y 4V9. 

(h) In the Town of Blue Mountains, County of Grey, Firstly: Part of Lot 31, 
Concession 9, in the Town of the Blue Mountains (formerly the Township of 
Collingwood), County of Grey, now designated as Part 1, Plan l 6R-7556; 
Secondly: Part of Lots 35, 36, 37, 38 and 39, Southwest of King Street, in the 
Town of the Blue Mountains (formerly the Town of Thornbury), County of Grey 
now designated as Parts 1 and 2, Plan 16R-7557, known municipally as 95 King 
Street Thornbury, NOH 2PO and 208330 Highway 26/ Russell Street, Thornbury 
NOH2PO. 
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(i) PIN 58235-0118LT, Part Lot 7 N/S of Quebec St., PL 103 Nottawasaga as in 
R0797216, Clearview, Stayner, known municipally as 229 Quebec Street, 
Stayner, LOM lNO. 

G) Minnesota St, Nottawasaga Con 8 Pt Lot 44 RP 51R34927 Part 9. 

(k) Plan 175 Pt Lots 9 and 10 RP 51R30684 Part 4, known municipally as 20 
Mountain Rd, Collinwood, L9Y OAl. 

(1) PIN 58290-0004 (LT), Pt Nl/2 Lt 43 Con 8 Nottawasaga Pt 1 & 3, 51R26694 & 
Pt 2, 51R29853; Collingwood, known municipally as Ontario Street, 
Collingwood, Ontario. Subject to restrictive covenants registered on October 26, 
2000 as Instrument No. R01447147Z from Rogers Wireless Inc. to Donald 
Gallinger and David Chandler. 

(m) Superior Street, Stayner, LOM lNO. Sub-station only. 

(n) Highway 26 W, Collingwood, L9Y 3E5. Sub-station only. 

(o) Maple Street, Collingwood, L9Y. Sub-station only. 

2. The following properties are rented bv Colins: 

(a) Land referenced in Shared Facilities Lease between The Public Utilities 
Commission of Collingwood ("Landlord") and Collus Power Corp. ("Tenanf'), 
dated November 30, 2000, located on Part of Lot 43, Concession 10, Town of 
Collingwood (formerly the Township of Nottawasaga) County of Simcoe and 
shown as Parts 6 and 7 on Reference Plan 5 lR-17032 and shown as Parts 1 and 2 
on Reference Plan 51R-26745. (expired December 31, 2001) 

(b) Land referenced in Shared Facilities Lease between The Public Utilities 
Commission of Collingwood ("Landlord") and Collus Power Corp. ("Tenant"), 
dated January 1, 2002, located on Part of Lot 43, Concession 10, Town of 
Collingwood (fonnerly the Township of Nottawasaga) County of Simcoe and 
shown as Parts 6 and 7 on Reference Plan 5 lR-17032 and shown as Parts 1 and 2 
on Reference Plan 51R-26745. (expired December 31, 2002) 

(c) Land referenced in Shared Facilities Lease between The Public Utilities 
Commission of Collingwood ("Landlord") and Collus Power Corp. ("Tenant"), 
dated January 1, 2003, located on Part of Lot 43, Concession 10, Town of 
Collingwood (formerly the Township of Nottawasaga) County of Simcoe and 
shown as Parts 6 and 7 on Reference Plan 51R-17032 and shown as Parts 1and2 
on Reference Plan 51R-26745. (expired December 31, 2003), as amended by 
amending agreements dated November 4, 2004, December 14, 2005, December 
20, 2006, December 19, 2007, December 16, 2009, January 31, 2011. Please note 
that there is no formal renewal in place for 2012, however, the parties to this 
agreement have continued the arrangement per the Shared Facilities Lease. 
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Schedule 5.2(10) 

Intellectual Property 

1. Agreements with technology licensing provisions 

(a) Microsoft Dynamics service plan, dated October 30, 2007. 

(b) Microsoft Great Plains Standard Software, dated October 13, 2005, with 
Collingwood Public Utilities Service Board. Software purchased by CPU and 
used by Collus and Town, pursuant to Computer Rental Agreement referenced in 
Schedule 5.2(21). 

(c) Small Utility Enterprise License Agreement (Agreement No. 2009 ELA 7885; 
Effective Date is December 14, 2009 (based on last signature)), between 
Environmental Systems Research Institute, Inc. (ESRI), Collus Power Corp. (as 
Licensee), and ESRI Canada Limited (as Distributor). 

(d) Account Viewer Usage Agreement between The SPI Group Inc. and Collus 
Power Corp., dated August 6, 2008. 

( e) Software . Licence, Implementation and Support and Maintenance Agreement 
between N. Harris Computer Corporation and 1713637 Ontario Inc. (of which 
Collus Power is a shareholder), dated September 1, 2006. 

(f) End User License Agreement between Diamond Municipal Solutions Inc. and 
Collingwood Public Utilities Service Board, dated January 20, 2006. Software 
purchased by and licensed to CPU and used by Collus and Town, pursuant to 
Computer Rental Agreement. 

(g) Advanced Metering Infrastructure Sale and Services Agreement between Collus 
Power Corp. and Sensus Metering Systems Inc, dated 2009. 

(h) Application Service Provider Agreement between Utility Collaborative Services 
Inc. (of which Collus Power is a shareholder) and Util-Assist Inc., dated January 
1, 2010. 

(i) Master Services Agreement between Kinetiq Canada Ltd., 437967 Ontario 
Limited, d.b.a. Savage Data System, and Collus Power Corp., dated September 
10, 2009. 

G) Utilismart Customer Agreement, between Emera Incorporated and Cornerstone 
Hydro Electric Concepts Association Inc., term between November 1, 2001 and 
November 1, 2004 (initial term). There is no new agreement, but the terms from 
the old agreement are still followed. 
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2. Other Intellectual Property 

(a) Unregistered logos of Collingwood Utility Services Corp. and Collus Power 
Corp., designed in-house and owned by Collingwood Utility Services Corp. and 
Collus Power Corp., respectively. 

(b) Domain names www.collus.com and www.colluspower.com registered to the 
Corporation. 
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Schedule 5.2(11) 

Contracts and Commitments 

1. Employment or consulting Contract or any other written Contract with an officer, 
employee or consultant 

(a) IFRS conversion services agreement between BDO Dunwoody LLP and 
Collingwood Utility Services Corp. , dated July 24, 2009. Please note that the 
agreement and work contemplated thereunder will be complete as of 2012 . 
Discussions are ongoing to determine if new works and a corresponding new 
agreement is required. 

(b) IFRS conversion services agreement between BDO Dunwoody LLP and Collus 
Power Corp., dated February 18, 2010. Please note that the agreement and work 
contemplated thereunder will be complete as of 2012. Discussions are ongoing to 
determine if new works and a corresponding new agreement is required 

( c) Consulting Services Agreement re Sync Operator Service Agreement between 
Util-Assist Inc. and Collus Power Corp, dated August 4, 2011. 

(d) MEARIE Employee and Labour Relations Service Subscriber Agreement 
between MEARIE Management Inc. and Collus Power Corp., dated December 
13, 2011. 

2. Agreements limiting freedom to engage in any line of business or to compete 

(a) Shareholders Agreement between various local distribution company entities, 
including Collus Power Corp, Util-Assist Inc., Utility Collaborative Services Inc., 
dated November 20, 2009. 

(b) Master Services Agreement between Kinetiq Canada Ltd. , 437967 Ontario 
Limited, d.b.a. Savage Data System, and Collus Power Corp, dated September 10, 
2009. 

(c) Utility-Specific Load Shape Agreement between Hydro One Networks Inc. and 
Collus Power Corp. , dated July 24, 2006. 

(d) Mutual Non-Disclosure Agreement between The Corporation of the Town of 
Collingwood, Collus, and PowerStream Inc, September 19, 2011. 

3. Any other Material Contract 

(a) See Service Agreements listed in Schedule 5.2(21); 

(b) See Intellectual Property licensing agreements listed in Schedule 5.2(10). 

(c) See Shared Services Agreements listed in Schedule 5.2(9). 
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(d) Agreement between Collus and Burman Energy Consultants Group Inc., dated 
April 28, 2011 and Goods and Services Agreement, dated April 28, 2011, 
between Collus Power Corp. and Bunnan Energy Consultants Group Inc. re 
Delivery Agent Services for Direct Install Lighting and Water Heating Initiatives 
(formerly the Power Savings Blitz Program). 

(e) Agreement between Collus and Burman Energy Consultants Group Inc. , dated 
June 9, 2011 and Goods and Services Agreement, dated June 9, 2011 , between 
Collus Power Corp. and Burman Energy Consultants Group Inc. re Delivery 
Agent Services for Provincial Equipment Replacement Incentive - Schedule C2 
(formerly the Power Savings Blitz Program). 

(f) Utility-Specific Load Shape Agreement between Hydro One Networks Inc. and 
Collus Power Corp., dated July 24, 2006. 

(g) Application Service Provider Agreement between Utility Collaborative Services 
Inc. and Util-Assist Inc., dated January 1, 2010 

(h) Peterborough Utilities Inc. MSP# 1002 Meter Service Provider Agreement 
between Collus Power Corporation and MSP#1002 - Peterborough Utilities Inc., 
dated December 4, 2009. 

(i) Membership Agreement between Collus Power Corp. and Cornerstone Hydro 
Electric Concepts Association Inc., dated March 7, 2005. 

G) Advanced Metering Infrastructure Sale and Services Agreement between Collus 
Power Corp. and Sensus Metering Systems Inc., dated 2009. 

(k) Street Lighting Agreement - Collus Solutions Corp. and The Corporation of the 
Township of Clearview - January 1, 2004. Please note that this agreement was 
not signed by the parties thereto have treated it as being in place and are in 
compliance with the same. 

(1) Street Lighting Agreement - Collus Solutions Corp. and The Corporation of the 
Town of the Blue Mountains - January 1, 2004. Please note that this agreement 
was not signed by the parties thereto have treated it as being in place and are in 
compliance with the same. 

(m) Contract Service Agreement, CSA-001.2001 , dated April 23, 2002 (as amended 
April 2, 2002 [sic] between Collus Power Corp and Cornerstone Hydro Electric 
Concepts Association Inc. 

(n) Customer Agreement, Contract No. CHEC02-SMONT-Ol-1 l-08 between 
Utilismart Corporation and Cornerstone Hydro Electric Concepts Association Inc. 
and its member utilities (including Collus Power); re wholesale settlement 
verification. Initial Term November 1, 2008 to October 31, 2010. Still in force. 
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( o) Agreements to acquire Distribution Assets, assume obligations to maintain, repair, 
and replace Distribution Assets, and to keep Corporation informed of the state of 
the Distribution Assets and issues related to works on these assets, between 
Collus Power Corp and: Simcoe Condominium Corporations No. 102, 107, 113, 
122, 126, 136, 194, 199, 211 , 214, 218, 231 , 238, 245, 254, 261 , and Lighthouse 
Point Yacht and Tennis Club, dated January 25, 2003; Simcoe Condominium 
Corporation No. 5, dated December 12, 2003; Simcoe Condominium Corporation 
No. 21 , dated January 2, 2003; Simcoe Condominium Corporation No. 24, dated 
December 11 , 2002; Simcoe Condominium Corporation No. 30, dated December 
7, 2002; Simcoe Condominium Corporation No. 31, dated December 7, 2002; 
Simcoe Condominium Corporation No. 34, dated December 21 , 2002; Simcoe 
Condominium Corporation No. 36, dated January 10, 2003 ; Simcoe 
Condominium Corporation No. 38, dated December 5, 2003; Simcoe 
Condominium Corporation No. 40, dated December 23, 2003; Simcoe 
Condominium Corporation No. 42, dated April 8, 2004; Simcoe Condominium 
Corporation No. 45, dated December 11, 2002; Simcoe Condominium 
Corporation No. 48, dated December 7, 2002; Simcoe Condominium Corporation 
No. 50, dated February 23, 2002; Simcoe Condominium Corporation No. 52, 
dated February 8, 2002; Simcoe Condominium Corporation No. 53, dated April 8, 
2004; Simcoe Condominium Corporation No. 55, dated December 9, 2002; 
Simcoe Condominium Corporation No. 56, dated February 11 , 2002; Simcoe 
Condominium Corporation No. 57, dated April 25, 2003; Simcoe Condominium 
Corporation No. 59, dated February 9, 2002; Simcoe Condominium Corporation 
No. 63, dated May 12, 2003; Simcoe Condominium Corporation No. 64, dated 
February 8, 2002; Simcoe Condominium Corporation No. 67, dated December 7, 
2002; Simcoe Condominium Corporation No. 78, dated April 8, 2004; Simcoe 
Condominium Corporation No. 79, dated January 8, 2003; Simcoe Condominium 
Corporation No. 80, dated January 27, 2004; Simcoe Condominium Corporation 
No. 91, dated April 5, 2003; Simcoe Condominium Corporation No. 92, dated 
December 7, 2002; Simcoe Condominium Corporation No. 94, dated May 3, 
2002; Simcoe Condominium Corporation No. 114, dated May 3, 2002; Simcoe 
Condominium Corporation No. 116, dated February 16, 2002; Simcoe 
Condominium Corporation No. 124, dated December 13, 2002; Simcoe 
Condominium Corporation No. 125, dated January 26, 2004; Simcoe 
Condominium Corporation No. 144, dated May 3, 2002; Simcoe Condominium 
Co.rporation No. 145, dated April 15, 2003; Simcoe Condominium Corporation 
No. 146, dated December 7, 2002; Simcoe Condominium Corporation No. 167, 
dated February 18, 2003; Simcoe Condominium Corporation No. 207, dated April 
30, 2002; Simcoe Condominium Corporation No. 244, dated November 21 , 2003; 
Simcoe Condominium Corporation No. 86, dated November 21 , 2003; Simcoe 
Condominium Corporation No. 130, dated November 21 , 2003; Simcoe 
Condominium Corporation No. 188, dated November 21, 2003; Simcoe 
Condominium Corporation No. 219, dated November 21, 2003; Simcoe 
Condominium Corporation No. 220, dated November 21, 2003; Simcoe 
Condominium Corporation No. 230, dated November 21, 2003; Simcoe 
Condominium Corporation No. 237, dated November 21, 2003; Simcoe 
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Condominium Corporation No. 239, dated November 21, 2003; Simcoe 
Condominium Corporation No. 240, dated November 21, 2003; Simcoe 
Condominium Corporation No. 247, dated November 21, 2003; Simcoe 
Condominium Corporation No. 255, dated November 21, 2003; Simcoe 
Condominium Corporation No. 258, dated November 21, 2003; Simcoe 
Condominium Corporation No. 200, dated November 21, 2003. 

(p) Telecommunications Site Agreement between SCBN Telecommunications Inc. 
and Collus Power Corp., dated as of April 1, 2002. 

(q) Telecommunications Site Agreement between SCBN Telecommunications Inc. 
and Collus Power Corp., dated June 1, 2002. 

(r) Agreement for Licensed Attachment to Collus Power Corp. by Atria Networks 
LP, dated April 17, 2009 

(s) Model Agreement for Joint Use of Poles by Collus Power Corp. and Bell Canada, 
March 27, 2009 

4. Indebtedness in respect of borrowed money or guarantees 

(a) Financing Agreement between Ontario Infrastructure Projects Corporation and 
Collus Power Corp., dated March 10, 2010. 

(b) Guarantee Agreement between OIPC and Collingwood Utility Services Corp., 
dated March 10, 2010. 

(c) General Security Agreement between OIPC and Collus Power Corp., dated March 
10, 2010. 

(d) 15 year serial debenture no. 04-01-2010-01, in the amount of $3,000,000 with 
Collus Power as Borrower April 15, 2010. 

(e) CIBC Credit Facility Agreement with Collus Power Corp., dated July 29, 2011, 
comprised of a revolving line of credit ($500,000), standby letters of credit/letter 
of guarantee ($2,417,179), and corporate Classic VISA ($25,000) 

(f) CIBC Credit Facility Agreement with Collus Solutions Corp, dated July 29, 2011, 
comprised of a revolving line of credit ($250,000) 

(g) Letter of Credit issued by CIBC No. SBGT721839, from Collus Power Corp. in 
favour of IESO and amendments no. 1-4. 

(h) Promissory Note from Collus to the Vendor dated October 31, 2000, in the 
amount of$1,710,169. 

(i) Amount of $13,201 owed to Collus by Utility Collaborative Services Inc. as of 
December 31, 2010 (shareholder, related party transaction) One share issued (of 
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10 total). Please note that this amount will change for 2012 and will be confirmed 
once known. 

G) Guarantees from CUS for Solutions and Power credit facilities listed m 
paragraphs (e) and (f) above. 

(k) Agreement dated April 23 , 2002 between Collus Power Corp, Emera 
Incorporated, and Cornerstone Hydro Electric Concepts Association Inc. 
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Schedule 5.2(12) 

Employee Plans 

1. See Collective Agreement referenced in Schedule 5.2(13). 

2. The MEARIE Group Employee Benefit Program. Employee Benefit Booklet for 
Collingwood Utility Services (and Subsidiaries), effective Jan 1 2012. 

3. Ontario Municipal Employees Retirement System (OMERS) for Collus Power and Collus 
Solutions (November 23 , 2000). 
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Schedule 5.2(13) 

Collective Agreement 

Collective Agreement between Collus Power Corp. and Collingwood Public Utilities of the 
Town of Collingwood, and It's Employees Through Local #636 of the International Brotherhood 
of Electrical Workers, dated January 14, 2011 covering the period from September 1, 2010 to 
August 31 , 2013. 



See attached. 

Schedule 5.2(14) 

Employees 
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Schedule 5.2(15) 

Insurance 

1. Policies 

(a) The MEARIE Group, Comprehensive Liability Policy, Policy No. L2012COLL1, 
covering Jan 1, 2012 to Jan 1, 2013, with insured as CUS and Additional named 
insured Collus, Solutions, Energy, Public Utilities Services Board. 

(b) The MEARIE Group, Property Program Policy, Policy No. P2012COLL1, 
covering from Jan 1, 2012 to Jan 1 2013, insured is CUS and Subsidiaries. 

( c) The MEARIE Group, Vehicle Program, Certificate of Automobile Insurance, 
Policy No. V2012COLL1 for Collus Power dating from Jan 1 2012 to Jan 1 2013 . 
Additional Named Insured: Collingwood Public Utility Service Board. 

(d) Chartis Insurance Company of Canada, Policy No. RMGL9895550 and 
BE6849066, Named Insured is Rogers Communications Partnership and 
additional insured is Collus Power Corp., dating from September 1, 2011 to June 
1, 2012. Relating to the Agreement for Licensed Attachment entered into between 
Collus Power Corp. and Atria Networks LP. 

2. Claims 

Nil. 



Nil. 

Schedule 5.2(16) 

Environmental 
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Nil. 

Schedule 5.2(17) 

Litigation 
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Nil. 

Schedule 5.2(18) 

Taxes 
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See attached. 

Schedule 5.2(20) 

2010 Financial Statements 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of Collingwood Utility Services Corp.: 

Report on the Consolidated Financial Statements 

We have audited the accompanying financial statements of Collingwood Utility Services Corp., which 
comprise the consolidated balance sheet as at December 31, 2010, and the consolidated income and retained 
income statement and consolidated cash flow statement for the year then ended, and a summary of significant 
accounting policies and other explanatory information. 

Management's Responsibility for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial statements 
in accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 
about whether the consolidated financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
consolidated financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud 
or error. ill making those risk assessments, the auditor considers internal control relevant to the Company's 
preparation and fair presentation of the consolidated financial statements in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the Company's internal control. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall 
presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

Opinion 

ill our opinion, the consolidated financial statements present fairly, in all material respects, the financial 
position of Collingwood Utility Services Corp. as at December 31, 2010, and the results of its operations and 
its cash flows for the year then ended in accordance with Canadian generally accepted accounting principles. 

IJauiLtelt & ~ .LD 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 



Assets 

Current 
Cash 
Accounts receivable (Note 9) 
Unbilled revenue 
Taxes recoverable 
Prepaid expenses 
Inventory 

Property, plant and equipment 
Lands 
Buildings 
Distribution stations 
Distribution lines 
Distribution transformers 
Distribution meters 
Load control 
Other 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Contributions in aid of construction (Note 7) 

Less accumulated depreciation 

Other 
Goodwill 
Intangible assets (net of accumulated amortization of $232,256 

(2009 -$130,189)) 
Investment in Utility Collaborative Services Inc. - at cost 
Future taxes recoverable 

Approved by directors: 

____________ Director 

____________ Director 

2010 

$ 

3,131,790 
4,969,831 
3,343,566 

53,413 
130,846 
317,756 

11,947,202 

90,439 
494,142 

5,219,952 
20,475,695 
5,184,349 
1,767,391 
1,521,439 
1,991,042 

(9,636,769) 

27,107,680 

(14,344,099) 

12,763,581 

276,704 

278,072 
100 

243,823 

798,699 

25,509,482 

See accompanying notes to the financial statements 
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2009 

$ 

1,572,425 
3,735,946 
3,024,852 

104,404 
74,051 

297,789 

8,809,467 

90,439 
255,668 

3,857,578 
19,596,227 
5,020,605 
1,565,562 
1,459,235 
2,838,992 

(9,354,806) 

25,329,500 

(13,405,295) 

11,924,205 

276,704 

338,117 
100 

255,837 

870,758 

21,604,430 

2 



Liabilities 

Current 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Accounts payable and accruals (Notes 7 and 9) 
Customer deposits 
Current portion of long-term (Note 10) 

Long-term (Note 10) 

Employee future benefits (Note 12) 

Other (Note 11) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5,101,640 common shares 

Miscellaneous paid in capital 

Retained income 

Total shareholder's equity 

2010 

$ 

7,417,305 
430,736 
200,000 

8,048,041 

4,410,170 

655,332 

1,411,987 

14,525,530 

5,101,640 

2,966,014 

2,916,298 

10,983,952 

25,509,482 

See accompanying notes to the financial statements 
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2009 

$ 

7,342,070 
355,081 

7,697,151 

1,710,170 

595,475 

1,005,314 

11,008,110 

5,101,640 

2,966,014 

2,528,666 

10,596,320 

21,604,430 

3 



CONSOLIDATED INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenues 
Sale of power 
Distribution services 

Cost of power 
Power purchased 

Distribution income (17.3%; 2009 - 17.6%) 

Other operating income (Note 9) 
Accounting and administrative services 
Miscellaneous 

Operating expenses 
Distribution and transmission 
Billing and collecting 
General administration (Notes 9 and 10) 
Amortization 

Net income before taxes 

Provision for (recovery) of taxes 
Current 
Future 

Net income for the year 

Retained income, beginning of year 

Retained income, end of year 

2010 

$ 

25,971,849 
5,437,389 

31,409,238 

25,971,849 

5,437,389 

881,803 
629,785 

6,948,977 

1,697,352 
913,832 

2,893,320 
967,205 

6,471,709 

477,268 

77,622 
12,014 

89,636 

387,632 

2,528,666 

2,916,298 

See accompanying notes to the financial statements 

ALE0004325-82 

2009 

$ 

24,064,556 
5,126,519 

29,191,075 

24,064,556 

5,126,519 

811,881 
557,971 

6,496,371 

1,732,891 
631,522 

2,593,799 
1,004,161 

5,962,373 

533,998 

110,755 
(47,493) 

63,262 

470,736 

2,057,930 

2,528,666 

4 



CONSOLIDATED STATEMENT OF CASH FLOW 
FOR THE YEAR ENDED DECEMBER 31 

Cash flows from (for): 

Operating activities 
Net income for the year 
Items not requiring funds 

Amortization 
Future taxes 
Gain on disposition of property, plant and equipment 

Changes in: 
Accounts receivable 
Unbilled revenue 
Inventory 
Accounts payable and accruals 
Income taxes 
Customer deposits 
Employee future benefits 
Other liabilities 

Investing activities 
Acquisition of property, plant and equipment 
Investment in Utility Collaborative Services Inc. 
Proceeds from disposal of property, plant and equipment 

Financing activities 
Repayment of long-term liabilities 
Issuance of long-term liabilities 

Change in cash 

Cash position, beginning of year 

Cash position, end of year 

2010 

$ 

387,632 

1,150,939 
12,014 
(8,852) 

1,541,733 

(1,290,680) 
(318,714) 

(19,967) 
75,235 
50,991 
75,655 
59,857 

406,673 

580,783 

(1,930,270) 

8,852 

(1,921,418) 

(100,000) 
3,000,000 

2,900,000 

1,559,365 

1,572,425 

3,131,790 

See accompanying notes to the financial statements 

ALE0004325-83 

2009 

$ 

470,736 

1,112,226 
(47,493) 

1,535,469 

382,845 
445,532 
(42,658) 

(1,475,224) 
84,752 

(191) 
56,411 

(2,709,369) 

(1,722,433) 

(980,224) 
(100) 

(980,324) 

(1,117,353) 

(l,117,353) 

(3,820, 110) 

5,392,535 

1,572,425 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies 

ALE0004325-84 

The financial statements of the corporation are the representations of management. Since precise 
detennination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgements based on available information. The most significant estimates are included in 
unbilled revenue and economic evaluation. The financial statements have, in the opinion of management, 
been properly prepared within the framework of the accounting policies summarized below. 

(a) The financial statements of the company are prepared in accordance with Canadian generally accepted 
accounting principles ("GAAP"), including accounting principles prescribed by the Ontario Energy 
Board (OEB) through the accounting procedures handbook and directives. 

(b) The company's distribution of electricity is subject to rate regulation by the OEB. This rate regulation 
results in the company accounting for specific transactions differently than it would if it was not rate
regulated. The differences in accounting treatment give rise to regulatory assets or liabilities. These 
balances will be recovered from or returned to customers by increases or decreases to rates in the 
future. 

The electricity rates charged by the company are approved on an annual basis using performance-based 
regulation. For the rate year ending April 30, 2010, the company was authorized to earn 8.01 % on 
equity and 6.25% on debt with a deemed debt to equity ratio of 1:0.89. 

(c) The company recognizes revenue on an accrual basis, which includes unbilled revenue, which is an 
estimate of electricity consumed by customers to the end of year but not yet billed by the company. 
Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(d) The financial statements of the company's subsidiaries, COLLUS Power Corp. , COLLUS Solutions 
Corp. and COLLUS Energy Corp. have been consolidated. All inter-company transactions have been 
eliminated. 

(e) Property, plant and equipment are stated at cost. Contributions received in aid of construction of 
property, plant and equipment are capitalized and amortized at the same rate as the related asset. 
Property, plant and equipment are amortized over their estimated useful lives, using the straight-line 
method. Assets constructed by others and donated to the company are recorded at cost to the 
developer. Amortization rates are 4% except as follows : 

Buildings 
Distribution stations 
Other capital assets 

2% 
3.33% 
6.67% to 20% 

(f) Deferred charges - service area expansion costs are being amortized on a straight-line basis over 
twenty-five years. 

(g) Economic evaluation is an estimate of amounts due to subdivision developers m the future as 
repayment for the developers installation of hydro infrastructure. 

6 



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies (continued) 

ALE0004325-85 

(h) Taxes are calculated using the liability method of tax allocation accounting. Temporary differences 
arising from the difference between the tax basis of an asset or liability and its carrying amount on the 
balance sheet are used to calculate future tax liabilities or assets. Future tax liabilities or assets are 
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected 
to reverse. 

(i) The company's inventory typically consists of poles and wire, unless purchased for specific capital 
projects in process or as spare units. Items for specific capital projects, spare transformers and meters 
are recorded as property, plant and equipment. The company's inventory is valued using the moving 
average cost method and is recorded at the lower of cost and net realizable value. 

G) The company has adopted Canadian Institute of Chartered Accountants (CICA) Handbook Section 
3861 - "Financial Instruments - Disclosure and Presentation" which establishes the requirement of 
disclosure of risk'> associated with financial instruments and the management of those risks. 

(k) Intangible assets 

Intangible assets are externally acquired and are stated at cost. Amortization is provided on a straight
line basis over their estimated useful service lives at the following annual rates: 

Computer software 20% 

2. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the Income Tax Act. 

3. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, unbilled revenue, taxes 
recoverable, accounts payable and accruals, customer deposits and long-tem1 liabilities. It is management's 
opinion that the company is not exposed to significant interest, currency or credit risks arising from these 
financial instruments. Fair market value does not vary significantly from recorded value. 

4. Line of credit 

The company has two revolving lines of credit with CIBC with a combined credit limit of $750,000. The 
interest rates for both are set at prime minus 0. 75% per annum. During 2010 the company did not draw on 
either line of credit. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

ALE0004325-86 

5. Future Accounting Pronouncements 

6. 

7. 

The Accounting Standards Board has decided that rate regulated publicly accountable enterprises will be 
required to adopt International Financial Reporting Standards (JFRS) in place of Canadian GAAP for annual 
reporting purposes for fiscal years beginning on or after January 1, 2012. The transition period is expected 
to begin for fiscal years beginning on or after January l, 2011. The impact of these changes cannot be 
estimated at this time. 

Phase 1 of the company's IFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. Phase 2 
was still in progress as of the 2010 audit report date, which includes reclassifying property, plant, and 
equipment to comply with JFRS. 

Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

2010 2009 

$ $ 

Interest received 51,253 70,417 
Interest paid (221,217) (179,149) 
Taxes refunded 104,403 190,118 
Taxes paid (130,950) (216,120) 

Contributions in aid of construction 

Under the terms of the Distribution System Code, the corporation cannot charge a developer more than the 
difference between the present value of the projected capital costs and on-going maintenance costs for the 
equipment and the present value of the projected revenue for distribution services provided by those 
facilities. These amounts are determined by an economic evaluation study of the project. The corporation 
estimates that it will return $365,610 (2009 - $365,610). The liability is included in accounts payable and 
accruals. The balance of $9,636,769 (2009 - $9,354,806) is recorded as a reduction of the cost of property, 
plant and equipment. 

8. Property, plant and equipment 

Effective in 2010 and under the direction of the OEB, the company had the option of moving stranded meter 
costs into the regulatory asset accounts or leave them in property, plant, and equipment. The company 
decided to keep them in property, plant, and equipment and continue to amortize the stranded meter costs. 
The balance of stranded meters in property, plant, and equipment is $1,529,891 and the accumulated 
amortization is $909,545 (2009 - $863,275). 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

9. Related party transactions 

ALE0004325-87 

Collingwood Public Utilities Commission and the company are controlled by the council of the Town of 
Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Amounts payable to the Collingwood Public Utilities 

Service Board 
Amounts payable to the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

The company is leasing its operations centre and computers 
from the Collingwood Public Utilities Service Board. The 
lease has a one year term and is renewable annually. These 
costs are included in general administration expense. 

10.Long-term liabilities 

Long-term liabilities consist of the following: 

4.67% loan payable to the Ontario Infrastructure Projects 
Corporation, secured by a General Security Agreement over 
all of the assets of the company. Payments are to be made 
semi-annually to April 15, 2025 
7.25% note payable to Town of Collingwood, no set terms 
of repayment 

Current portion of long-term liabilities 

2010 

$ 
171,234 
91,413 

(93,479) 
(l,831,697) 

68,461 
881,803 

21,631 

317,000 

2010 

$ 

2,900,000 

1,710,170 

4,610,170 

(200,000) 

4,410,170 

2009 

$ 
162,324 
75,536 

(496,809) 
(412,995) 

62,517 
811,881 

20,029 

317,000 

2009 

$ 

1,710,170 

1,710,170 

1,710,170 

Included in general administration expense is $176,802 (2009 - $129,020) of interest on long-term liabilities. 

The corporation is contingently liable for a letter of credit in the amount of $2,046,656 (2009 - $1,631,702) to 
meet the prudential requirements of the Independent Electricity System Operator. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

11.0ther assets (liabilities) 

Other assets (liabilities) consist of the following: 

2010 

$ 
Deferred charges-service area expansion (net of $98,899 
accumulated amortization, 2009 - $90, 7 44) 106,015 

Regulatory assets 
Other regulatory assets 225,179 
Smart meter vruiance 1,838,379 

Regulatory liabilities 
Purchased power cost variance (938,916) 
Regulatory recoveries (2,562,854) 
Other regulatory liabilities (79,790) 

Total regulatory liabilities (3,581,560) 

Net liability (1,411,987) 

ALE0004325-88 

2009 

$ 

114,170 

66,530 
1,927,304 

(2,562,776) 
(507,194) 

(43,348) 

(3,113,318) 

(1,005,314) 

Other regulatory assets consist of Hydro One incremental capital and pension costs from OMERS not 
recovered in rates. This account includes annual carrying charges accrued at the OEB quarterly interest rate 
in effect. 

In 2010 the OEB approved the disposition of power variances from December 31, 2008. The liability is 
being paid back through a reduction of customer's monthly billings over a period of three years, beginning in 
May 2010. 

The purchased power cost variance represents variances in the purchase and sale of electricity which will be 
recovered from or returned to customers by increases or decreases to rates in the future . Purchased power 
cost variance includes annual carrying charges accrued at the OEB quarterly interest rate in effect. 

The smart meters regulatory asset account relates to the Province of Ontario's decision to install smart 
meters throughout Ontario by 2011. The company launched its project shortly following the Province of 
Ontario's announcement in 2006. As at December 31, 2010, the company had installed approximately 
15,000 smart meters. The company is currently authorized to collect $2.00 per residential customer per 
month. Carrying charges are accrued on this account for 2007 and later years at the OEB quarterly interest 
rate in effect. As at December 31, 2010, smart meter capital expenditures totaled $2,414,022 (2009 -
$2,257,264) which is offset by revenues of $575,644 (2009 - $262,021) and accumulated amortization of 
$215,072 (2009 - $67,939). In the current year smart meter accumulated amortization was offset by a contra 
account per OEB regulation. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

12.Employee future benefits 

ALE0004325-89 

The employees of Collingwood Utility Services Corp. participate in the Ontario Municipal Employees 
Retirement System ("OMERS"). Although the plan has a defined retirement benefit for employees, the 
related obligation of the corporation cannot be identified. The OMERS plan has several unrelated 
participating municipalities and costs are not specifically attributed to each participant. Amounts paid to 
OMERS during the year totaled $216,202 (2009 - $227,922). 

In addition, Collingwood Utility Services Corp. pays certain benefits on behalf of its retired employees. The 
corporation recognizes these post-retirement costs in the period in which the employees rendered the • 
services. The accrued benefit obligation at December 31, 2010 of $655,332 and the net periodic benefit cost 
for 2010 was determined by actuarial valuations using discount rates of 6.0% and was adjusted by 
management based on new information available. Actuarial valuations will be prepared every second year or 
when there are significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued benefit obligation 
Balance at the beginning of period 
Current service cost for the period 
Interest cost for the period 
Actuarial loss 
Prior period cost 
Benefits paid for the period 

Projected accrued benefit obligation at end of period as determined 
by actuarial valuation. 

Unamortized actuarial loss 
Unamortized prior service cost 

Balance at end of period 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of actuarial losses 
Amortization of prior service cost 

Net periodic benefit cost 

2010 

$ 

595,475 
23,018 
38,815 
27,471 

6,434 
(10,953) 

680,260 
(24,928) 

655,332 

23,018 
38,815 
2,543 
6,434 

70,810 

2009 

$ 

539,064 
21,715 
35,914 
30,014 
12,868 

(10,195) 

629,380 
(27,471) 
(6,434) 

595,475 

21,715 
35,914 

2,543 
6,433 

66,605 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

12. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

ALE0004325-90 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2010, of the present value of future liabilities was determined using a 
discount rate of 6.0%. This corresponds to the assumed CPI rate plus an assumed real rate of return of 
4.0%. 

( c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

(d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

( e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

13. Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure ongoing access to funding to maintain and improve the electricity distribution system and to 
ensure that capital needs are met. 

( c) Ensure compliance with covenants related to its credit facilities and the Town of Collingwood 
promissory note. 

(d) Ensure that the capital structure is such that the debt to equity structure deemed by the OEB is not 
exceeded. 

As at December 31, 2010, the company's definition of capital includes shareholder's equity and long-term 
debt. There have been no changes in the Company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities. 

14. Comparative information 

Certain comparative information has been reclassified to conform with the current year's financial statement 
presentation. 
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NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of Collingwood 

Utility Services Corp. as at December 31, 2010. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~.up 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2011 
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Assets 

Due from Town of Collingwood 
Investment in subsidiaries, at cost 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5,101,640 common shares 

Total shareholder's equity 

Approved on behalf of the board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

____________ Director 

Prepared without audit - see Notice to Reader 

2010 

$ 

100 
5,101,540 

5,101,640 

5,101,640 

5,101,640 
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2009 

$ 

100 
5,101,540 

5,101,640 

5,101,640 

5,101,640 
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GA VlliL.ER & COIVIPANY LLP 
CHARTER l~D ACCOUNTANTS 

Tn the Shareho!dcr or COLLUS Powc1· Corp.: 

Report Oil me Financial ShHClllCllt~ 

ALE0004325-95 

We h(lvc ~mdilcd lh~ ac.Tompanytng fin:mcial statement~ of COl.l.US Powef Coq) .• which comprise the 
balance slwct rn; at December J [ , 2010, and the income and retained income srntemcnt and ca!\h ffow .~tntcment 
for the yc<1r then ended, rind n :•\Hilmary {Jf .signi lie ant acco~Lnting polici.;;~ n11d nther (;:Xph1111110ry information. 

M m1;q,:{:111C~lt's llc~ponsilJiJitv for the flnanci:tl Statements 

M anagcmcnt is rcspnnsthlc for tile prcpnnition and fair prcscn!at[(rn tlf thc::;c fi mmcial stMcrncllls i11 accordance 
Wttb CfHl('ld[flll gc.1.1er,1 Jly m;ccptcd <IC!..:OULl! ing prim:iph:;; (llld lOr S~ldl lll,Cnml i.;ontrnl <JS management 
dc~nminc::i is ncct~ssary to enable the prcpar.ation of tl.m:mcial stntcmcnts that arc fi·ec rmrn material 
misstawmcnt, whether due to franc! ot c.rror. 

t\ udih>n' RL~~ponsil:.!W.h 

Our n:;:;ponsibility is to cxpre~~s an opinion on these nnancial statements based on our audiL We conducted our 
audii iii accorchmcc with Crrn:tdimi gener:1lly ac.c:<:f)lcd mtditing t:tandard~. Tho8c ;';tandmd;.1. rcquin.~ that wi.: 

t:(m1ply with cthk<il n.x1uir1,;tm~nls mid plan mid p(;rfom1 the auJil tu obt<iill rrnsom1bk as~mrancc about whether 
I h~: fimm~~b l ~~alcmcnls <.ne free from m.:1terial mis5!atcmc;nl. 

An ·nuclit involves pcrf{wming 1>rot:~dur~:t; lo obta[o amlll cvid~nct~ about tht~ fl!\'l(\~inh: and d~sdosures in the 
r111~mci~1l Sli 1!CHH.:11l:s. Thi.: prnccdur(~S ~clcctrxi depend on thi.: midi tors' judgment, !ndmling the tiSSCS;StnCtll of the 
risks of material misstatement or the f11umciill sl~1tcmcnts, whether due to fraud or error. In ntt1k.iiig !]H)f;c risk 
a~scssmcnts, the m1d~tor cornidcrs intem:d \:onll'nl rclcvmH to the Conip<.my'~ prcrninilion ;md fair prcscnrncion 
of ll1c fin;inci t~I :)!<ilcnwnl:> in onkr to di:sign audit procnlun.:s tlwl t1n.; appropr iatt:: in the circrnnstnnccs, but not 
J()r the: purpo:H~ of expressing an opinion Oil the: effectiveness of the Company'!> internal Ct"JnlroL All <mdit ,1Jso 

inchl~lc;.; cvl1lunting the !1pprop1fotcnc$~ of nccNrnt!ng pol [ci~s used :ind tile rcnsocwbktw.ss of accounting 
es t i m:1tcs l!l.ndc hy nwn<tgcmcnt. as wdl as cvahrnting the overall prcs<;nlatio11 of llw limmcinl witcmenL~ . 

We believe chat the audit cvickucc we hnvi:: oh1;1incd i .~ suffki~~ill :~1td <1ppropriMc to provide u bo.1si:> for ollr 
~iudit l)piuion. 

01>inion 

~11 our opiiiio11. the financial slmcmcnls pn::scn( fairly, in aU material rc:::pects, the rinancinl posmon ()f 
COLLUS Power Corp. as at Dc::cctnhcr 31, 20 l 0, and the results of its opcrntioll:> and i!$ ¢,ash f1ows for lhc 
year then cnd~(l ill ~~·:.X:on.lmv..:~ with Cmmdiau gcrn:rnlly ;11.:t:c:ptcd cu.x:om1liug principles. 

(jauiffM & eMUfi4Htf ..!-i!'P 

Licensed l,ublic AccQlmlnncs 

Cotlingwood, Ontario 
May 13, 201 J 



COI~LUS POWER CORP. 

Assets 
Cuncnl 

Cash 
Accoiml:> ri;;\:c:i vubk 
Unbtllcd revenue 
Taxes recoverable 
Prr.~paid ~:xp~~ns<:~ 

Inventory 

Propc::rly. pl~mt mld eq11iprnclll (Note 6) 
l,ands 
Buildings 
Dis1 t•ilmtion station-~ 
Oistribulion l lrn::; 
Distrihulion !rnnsformers 
Distrihution rnctcrn alld services 
Load control 
Otbl:r 

BALANCE SimET 
AS AT DECLr~MBKH. 3 l 

Contrihutions in aid of conslruction (Note J) 

2010 

$ 

2,92Z,832 
4,690,260 
3,343,566 

46,486 
lJ0,846 
317,756 

l 1,451,746 

90,:.139 
494,142 

512l9,95Z 
20.475.(:195 
5,184~349 
1~767)9l 

.1,521,439 
1,99 l,042 

('),636,769) 

27,I07,680 
(14,344,099) 

Other 
Goodwill 
lntmigibk a~S\:l • computl.;r s.o l"t.wan: {ncl of .-iccumu!ated 
amortization of $232,256 (2(J09 -$130,189)} 
lnv~strncnt in Utility Coll;1b1:irMivc Service:;, lnc. - <~i cost 
hihm.: laxes n~wv\:rablc 

Approvi.:d by din.:clur:s: 

Dircx:tor 

Din:."Ctor 

Sec :accompanying notes l{J the financial ~latcmcnts 

12,763,581 

276,704 

278,072 
IOO 

156,997 

71 l,873 

24,927,200 
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2009 

$ 

t.:nrn,603 
3,480,409 
3,024,852 

J02,2Jt 
74,050 

297,789 

8,367.934 

90,43{) 
255,668 

3.857,S?S 
19,596,2/..7 
5.020,605 
l,565,:)62 
l,459,235 
2,:1.18,992 

{9,354,806} 

/.5,329,500 
{13,405.294) 

11 ,924,206 

2>16,704 

338,1 l 7 
100 

178,X 11 

793,732 

21,085,872 
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COLLUS l'OWER CORP. 

Current 

HAl ,ANCJ•: SU li:ET 
AS AT Dl<:CEM B.El{ 3 l 

Accou11t~ payabk and ac~~nmls (Nolt.:s J mid CJ) 
Cu:~lomcr <..kpo:;its 
Current portion nr long-term (Note 5) 

1.onp_.tcrm {N(l-tC 5) 

f~rnpluyt~c fulurt~ bmdils (Note l 2) 

Olhcr (Note 4) 

Totnl liabilities 

ALE0004325-97 

20to 2009 

$ 

7,384)308 7,150,()89 
430,736 355,0SJ 
200,000 

8,015,044 7,706,070 

4,410,l70 l,7l(J,l70 

308,029 . ?.SJ,OS.5 

l,4l 1,987 1,005,314 

--·--~"·--~~-~~--------'----'------'-----'---
14,145,230 10,702,639 

Slrnrctu.ilder':s equity 

Capital stock 
ALLlhorized 

Unlimi~t:cl ~:ommon share;:; 
bsu~d 

5,l OJ ,:MO ~OllllHUll ~llrH·~~ 

M i~cdl;mcou.s p1i id ~ n ~:<ipirnl 

R,:!'1im:d im::omc.: 

Tntal sharcbolucr'.s cguiLy 

Sec nccompanying noks to Iha tlmmcial ~lalcmcnls 

5,101,:340 5,1 OJ ,'.MO 

2,966,lH4 2,%6,014 

2, 7l4,6l6 2,315,S79 

l0,781,970 l0,310,233 

24,927)200 2 l ,085,872. 
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COLlviUS .POWER CORP. 

INCOI\.m AND Rl!:'fAIN~~I) INCOi\·rn STATEl\U:NT 
FOR Tim YEAR l•:N DlNG HECEi'\'lBlm 31 

Rcvrnu ~~ 

S<1lc of power 
Dlstrihution ~crv[cc~ 

Co~t of power 
Powc:t· pun:::h:,sc:d 

Dislributtol! im.:<:rmt; (1 7.3%, 2009 - l'l .6%) 

Other revenue 

Opi;:nlting atld maimcn~1ncc cxpcn.sc1' (Note')) 
Distribution <md lrau~mi~~ion 
Billing and collccltng 
CJcncrnt administration 
Amnrf ii.at irn1 

01 her ~:xpc11s~: 
inlcrcst (Note 5) 

Ne! im::o ine before L(lxcs 

Pruvision i"<)r (nxovt:ry of) l<1xcs 
Current 
Future 

N rt income fo1· the year 

Rcc;1incd i11comc, beginning nf year 

Retained income. eu<I of year 

S'.~C [lC',C.Otnpanying notes lo the financial SllltcrllCnls 

21)10 

$ 

2.S,971,849 
5>4J7,389 

31.409,238 

25,9/J,849 

5,437,389 

556,8(15 

5,!>94,254 

1,883,667 
1, 154, l 22 
1,244~51 I 

%7,205 

5,249,505 

744,749 

249,63:.J 

49-5,JI 5 

74,564 
21 1~14 

96,378 

398,737 

2,'.H5~879 

2,7i4,616 
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2009 

$ 

24,0<i4,556 
5, t 26,5 l 9 

29, 191,075 

2,l,06,1,55(, 

5.126,5 l 9 

4})8,295 

5,614.814 

l,90\l 85 
821,070 

I ,l 90,578 
I .OOtl, 16 t 

4,918,9~.M 

695,S2.0 

!79,J 49 

5l6,67l 

I 00,906 

(~?.CJJ7~ 

67,969 

448,702 

1,867,177 

2Jl5,879 
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Cash flmvs from (for): 

Open1~i11g fldivili~~ 

Net income 
Items not requiring fi.mds 

1\111orli:wtiun 
Fulurn taxes 

COLL.US PO\VE·R CORP. 

CASH FI.OW STATEMlsNT 
FOR THE. Yl:t:All [:i:NDJNG DEC:KMmrn 31 

ALE0004325-99 

201U 2009 

$ 

398,737 '148,702 

l,LS0,939 l, 112.226 
21,814 (J2,937} 

Gain on dif.position nf prnpet·ty> rlanl, ;ind t::quipmcnt 
. ...:.....~.........:.---'-~~~~~~~~~~~.:........:...~-'---~~~~~-

(8,SSZ) 

Chaugcs in 
Accmmls rcceiv::ihle 
(fobilkd rc:.:vi.:nuc 
Inventory 
Account~ payflble and nccnrnls 
Prepaid c:-:.pense:-) 
T~~xt:::; p<1y<ibk 
Cuslomcr dcpo.~its 
Employee fotmc benefits 
Other l iabiliti(:~ 

---·--~--------~~~ 

fovc~ting act iv Hies 
Acquisition of prnpciiy, p!anl :-irnl etJHipmcnt 
bivestmciit in Utility CoH;~hor:ttivc Serviees Inc_ 
Prm~t:o:.:d~ from dispos.a l of propc1iy, phml, mid t:quiplnCJJI 

Financin~ activities 
Rcp;iymcn! of long-krm liabilities 
Issuance of long-term liabil ilics 

Clrnng(..• in <:ash 

f~~h position, beginning of yc;ir 

Cr~~h 1m~ition, end of yc<ir 

See accompanyjng notes lo tile fimmc:Lal S1<.lk:1m~nls 

1,562,638 f ,52 '/ ,99 I 

{1 )209j85l) J-17, 127 
{JL8,7i4) 445,532 
(19~%7) {42,6S$) 
3.3,3 l 9 (l ,}35,7 t 7) 

{56,795} {18.316) 
55,7·15 78,483 
75)655 { l 91) 
26,944 25,976 

406,673 (2,709,369) 

555,647 ( 1,681, U7) 

( l,930,270) {n6,226} 
(100) 

g,8S2 

{J,92l,4l8} (926,326) 

{to0,000) (l ,l 17,JSJ) 
3)000,000 

2,900,0{}0 (1,117,353) 

i,534,229 {3,724,816} 

1,388,603 5,113,419 

2,922)832 l,388,603 



COLLUS POWE.R CORP. 

NOTES TO TEU: FINANCIAL STATEl\·lffl'rfS 
AS AT Dl~CEMllliJ~ 31} 20lQ 

l. Significant nccounting potkics 

ALE0004325-100 

The financial ~latemcnt.s of the cmnpm1y ;m: lilt.: rtpl'c~entations of- management. Since prc..x;i~c 

detem1inatio11 or mniiy tl%d:{ <"ind liabibttes is dependent upon ('lttun; c..:vcnls, llu; pn:par<llion of periodic 
financi<ll ~tnlcmcn!s ncccss;irily invol v<.::s the use of c~timaic;S and approximations_ These have bc~~n made 
u:;ing c8rcful judgment based on availahk: inrorn1a1ion. The mo~t significant cs1icm11es ~ire: includctt in 
unhilled rcvc:nm:: and c:c1mnmic ev~luations . The financial statements have, in lbc; opiniOll of fti<'m~gcment, 
been properly prepared wiihin tht.: fr<m)(:W(lrk nf 1hc .accounting policie~ summ<1rizcd below: 

(a) The fitrnncial statements of tlw (.;Otilp<iny h;n:~ bce11 prcp:nc<l in ac~ordancc wilh Canadian guncrnlly 
<Jeccpt1.:<l a.ccnu1nii1g prillcipks ("GAAP"'), im:luding ac.:.:ounliug prim::ipk:~ pn .. :sertbcd by the Ontario 
Em:rgy Board {OEB} through the i~Ccmrnting procedures handb-ook <.md directive:->. 

(b) The compm1y's distribution of ck~~l ricity i.s ::=;ubjci..:t to rnte regulation by the OEB_ This ml~ r<:.gulation 
rcsulis in the ccHnp~ny accounting for :;pecirii.: twn~u~!ion:> di 1kt·cntly th;rn it 'vou Id if il wos nol ratc
n.:gult\1t:d. Tlw Jilfon.:u(:<.:::::: ir~ accounting !rcatmcnl i;ivt: ri~c lo n:gulnwry <LS.~ds 1.ir liahilitic'l. These 
balances will be ro.:ovt:rc<I frolll m· n.:tL1rned to ctrntomcrs by incrc<J:>cs or dccrca;.;es lO rnws in !lie.: 
future_ 

The dcclr~city rates charged by the compm1y ar~: <1ppmvt=d on <tii a1mu<!l 1m/iis ut.:!ug, perfi:n·ma11cc-lxis1xl 
rcguh1ticm. For tll~ ra!c yeai- ending A11ri! 30, 20W, lht:: (~ompany wa~ m1tborizctl to rnrn R.01 % on 
c:quity aml 6.25% on debt w:ih <L dccmc-rl debt to equity ratio ol' 1 :0.159_ 

(c) Tho wm[)<my n~cognizcs r~:vc..:mLc..: on <m :\ecntnl basi,~, which includes unbilled revenue. whic.:h is an 
CS[ irnatc of clci.:tricity l:Onsumcd by C.:ll~lomcrs 1u Ill e end (l [' yCt\r l;~1l no t YCI bi] led by tbc eom[l:ltly. 

(d) Pmpcity, pknH ;rnd equipment ;.lrc Stnled at cosL Contrilnitions n;;;:ci'.·t·:d iii <iid or C:(m<;tntclim1 of 
tm.ipcrly, pl:ml ;md ct1utprncn1 :ire c:ipit;ilize(l ;.md amortized at the s:unc mlc as the rdatcd li.l-!;c:I. 
Property, pfont <ind 1 • .>quipmenl ;:ire mm.l11 i ~cd (h'<;r thci r est i tn;\t~<1 useful [ivc:>, using U1e strnight-linc 
mcthc)\l_ A~s1;:g constnictcd hy others <.md dmmkd lo the ~~ompHuy :ire n:t.:onkd at cost to the 
duvdnrt:r. 1\mortiz<1lioii nit(,:~ ;ire 4% cxcc1)t as fiJllows: 

Buildings 
Di:>ti·thution stat ion~ 
Other 

2Y~ 
133% 
G_on'o to 20% 

(c) Deterred charges - scpncc ur~a (..~xp:msion cos!s me h~ing ~mol'frzcd nn a str:i.ight-linc bnsis ov<:.:r 
Lwcmy-fi\'t: ycar.s. 

{l) Taxes arc cakul:Hcd ll::>ing the li <1bdi1y method or UlX allocation <lCCOllllling. Tcmpor.:1ry difkr~m~cs 
arisillg frnm the diffore::t1ce hctwccn 1hc 1ax b:isis of au l'lslf-ct or linbilily <Lnd i1:.-i c;irrying ammmt nn th~ 
b<.1lance sheet arc w>ccl 10 c.;akuh1l ~: J\Ll ttrc c0x liahiiitics or <1sscts_ Future l<ix liabilities or nss~:t::> ;m: 
c:nk:\ih1tcd usiJlg !<1x r0tcs <inticipatcd Lo apply in thc..: periods that the l~~mporary di [forcncc:s nrc expected 
HJ reverse. 



COLL US POWE.R CORP. 

NO'fl•:s TO nm FINANCCAL STAT£i:J\iU:N'fS 
AS AT D£CEMBER 31, 2010 

L Significmtt ~ceounting ]Hllicics (tonti1rn~d) 

ALE0004325-101 

{g) Tbc company·~ invc:ntol'y typic<llly consists ot' poks an(I wil'~. unless purchased for :>pi.:,~ific capital 
project:; in process or as span:: units. llem.s for spccifit: 1..:apil<1l pr(ijcct~. ~pare trnn.sformcrs am! m':lCr$ 
an:: recorded as cnpitat assets . The comp;iny's inventory j:; valued using the moving avi;i-ngc co.qt method 
and i~ rc;c;onlc.:t! ;il 1hc lower of cosl antl nd rt:al i1.nblc VHh1c. 

(h) The company accounts for financia~ in:;lnm1cnts using~ Crnrndinn h~tittltc nr Chal1et·cd Ac.co1mtants 
(CICA) I landhook Section 3861 • "Firnmcial lnstrnmcnt~ - Disdo~urc and Pn::scntation" which 
Cst<1bli~hi;,.:S t!Jc l'C(Jlli rc mcnl of disdrnmr4; Of r5$k.S <lSSOCi!llCd With financial instrument~ •lnd the 
nianng~mcnt of tho~G risks. 

(i) lntrnigihle n.sscts 

hi!<l11gihli::: <1sset~ <il'e externally acquired Dlld iire stated at cm;t. Amortization is. provided (n) ~1 .o:;trnighL
linc bnsis uvcr lhc..,ir estimated useful s1.:rvkc live::; <1l 1 he following ~tntnrnl rntcs: 

20% 

2. Futur<:- accounting 1n-011ouncc111c11ts 

The .Acrnunting S!m){lard:-. Bmml lms dec:.idcd that mt~ rng,u!at~d publ.idy ;11.:cnuntnbk: cnlerprises will bl: 
r{.'.quir~cl 't) ;:idnpt lntematiom1J Flnancial R~:porting St:mfl<mls (lFRS} in place of Cnnadim1 GAAP for amnhii 
rl~porling purpO$C$ fo1· fo;c;1J y.:an; beginning un or afh:r falllJ<ll'Y l, 2012 . The transition period i~ ~:;qn.ictcd 
tq begin for H:ical y~:.:.1r:.; b~ginuing <:>n or <:i fkr Jarnwry l, 20 l I. '1'ht.: imp'1Ct of thc.sc clrnngcs cmmot bi.; 
~timntcd :at this time. 

Phrn;i:: l of the comp1my's IFRS impkmcntntion wa:; complete as of' October 2009. Plrnst: l idcntlfi~.d the 
company':: nc..:~xl::;. wi1h n.:gm-d to the new ~land;.mb and ~c! 01tt rccmnmcnd..-itk~n~ tn meet those needs. f'lrnsc ~ 
Wfls. ~till in prngrc~s ;1s of the 20!0 irndit rcpo11 dntc, which in~~hidi;~ rc:c;b:;~ilying property, pltmt, and 
i;;{jlttpmcn1 to comply witl1 ffRS. 

3. Contrihutions i11 :1id nf constrnc1ion 

Under the tcnns llf llw Distribtition Sy.~tcm Code, tho company r;atmOI ch:uw.: n di.:vdopcr more than the 
di tlcri.::ncc ht:Lween the present valllc..:: or the pl'Ojcctcd c~pilal cost!i and on-going nwinli.:mincc cos.cs for the 
cquiptm;nl <ln<l cl1C present voluc of the proj~:c!cd n:,:vCl)UC for distribut[nn services prnvidi;d by lho::;t; 
facil itics. These <1mount:; <m; dcknni1icd by <1n ccmmmi;; i.;vahml iu11 ~ludy of tll1.: pr•~i e::d. The company 
;:;scirnnt~~~ 1hnl il will return $365,610 (2009 - $J65,610) . The liability is included in acrnunls p<iynblc-. The 
bal<mcc of $9,(J:~6.'J69 (2009 • $9,354,l'lOG) i.s rc.CoHkd a:'> n rcdu~~tiun or the i.;OSI of property, plant and 
cq11ipmcm_ 
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4. Otl1cr risscts {liabi1itics} 

co.L·L·us POWEil CORP. 

NOTlt:S '1"0 THE l•'lNANCJAL STATl~Ml~NTS 
1\S AT 1n:CEMBER 31~ 2010 

Other assctli (li;{biliti<~s) c..:ons~st of the fo!Jowing: 

Dd~m;d di:trgc::-~crvk~c arcn exp~1n~ion (net ot' $98,~{99 
nccumtdatc(l amorti:t.atinn, (:W09 - $90,?44) 

RcguJatory assets 
01hcr n.::~~l1 I Mory .-is.~ct>< 
Smart mcl~r vmi<.m'.:1;: 

Tot i:1l regulncmy a.sscts 

Regulatory li:thHitics 

$ 

225,l79 
l,8.38,379 

ALE0004325-102 

2009 

$ 

l 14,170 

66,530 
1,927,304 

l,993,834 

Pmcha::;ed power cost vac"i<1ncc {938,916) (2,562,776) 
Rctgulalory recovcrir:-s (2,562,85,i} (507, l 94) 
Other regulatory lii.1bilities (79,7~>0) (rtJ,348) 

Tot.al rcgtilatory liabil itics {J,58 J ,560) 0, l ~ 3,3 l R) 
~~~~~~~~~~~~~~~~~~~~~;_;_~-'---'~~-=--'-~~.....:.. 

Nc1 ti<lbilily {1,4 I l,987) ( 1,005 ,3 l 4) 

Other rq~Hfiltvi·y assi.:l~ 1..:um:i~l or Hydm One incrcmcnLal cupiwl nnd ~;cn~ion costs from OMl~RS not 
recovered in rates. Thi~ account include'.'> <inmwl (;11n·yi1)g ch,1rg~~ accrm.!d t~L the OEB qunl'Lcrly interest rntc 
in cffcc.L 

~11 2.0 lO the OFB approved the di~pnsition nf power Y<ffiance::. from Dcc~mbt:r 31, 2008. Tb\: liabilily is 
being puid back through a rcd11clion of Ctlstoinct·'s. monthly billings over a p~riocl of-three ycMs, beginning in 
May 20!0. 

The; pun.:li<1si.'.d pow(;r cost vHr"i;:incc i·ciwc.scnts w.irinncc:> in the pltrdwsc mid S<•lc oC clcdrici ty wlilt;h wil I be 
recovered frorn or rdL1rm.:d !o cus1om<.:rs hy i1icre11se::; or dccre;'lses 1l} nit~q ill the li.Hme. PurclM.scd power 
cosl variance includes annual carrying charges ;iccrncd nt lhc OEH quarterly i1ill:rcsl rnlc i11 cffi.:~~L 

Tlic snnm 111c;li;1's regulatory a,~~ct ;lccouut n::lalC:; to tl1c Province of Ontario\ decision to install s1rnu1 
mc!crs thmt1ghout Ontario by 201 l. lhc cornp<iuy hl~t1lchcd ic~ pro.icct ='hortly fotlowing the Province of 
Onttirio 's <innou1)ccincnt in 200(}. As nt December 3 l. 20 l 0, the company had installed <lp [:iroxiurntcly 
15,000 smart mcH.:rn. The <:omp1my is 1..:urn:utly 1mtl10rit.ed to collec! $2.00 per 1'C\identiril customer per 
monHL Carrying chnrg,cs Mc ;iccrucd on this accoum for 2007 <md l<iter ycms al the Olm quarterly intcn.~sl 
rnlc hi cffocL As al Occe.mber 31, .20 l 0, snwrl m<.:tcr ~~•1pit<1l ex.pcnditun::~ tot1lkd :£2,4 J 4,022 {2009 -
$2,257,264) which i" offoct by rcvcnl!cs of $575,M4 (20CN - $262,02 l} and accumular.ed nmorfrr.atiun of 
$215,072 (2009 - $67,')39). 



COLLUS POW.ER CORP. 

NUn:s TO Tl m FINANCIAL STATEMI~NTS 
AS AT :OF.CKIVIRJSR :H, 2010 

5. Long-term Habilitic~ 

l .. t.)11g-tcnn linbilitk~ c\lnsist of the foilowinw 

tl.6 7% loan payable lo the Ont<l!'io J nfi·aslrnelure Projects 
Cmvornlion, ;;~:cured by ~1 Gr:n~rnJ Scn1rily /\grccmcnt over 
nil of tlic as:-:: et~~ of thr:; compi:my_ Payments <ire lo be nm<l1: 
scrni-,11muolly to April ] 5, 2025. 

7.25'% note payable io the Town of Collingwood, no 8.Ct 
terms of repaymcnl 

201 l 
20l2 
l.O l 3 
201,I 
:?.015 

2{H0 

2,900,ono 

1.710, 170 

4,610, J 7{) 
(200,000) 

$ 
200,000 
200,000 
200,DOO 
200,0(}0 
200,000 

[ndud<.:d in intcn:.~sl cx.po:;nsc i~ S l 76,802 (2009 · S 129,020) of in le.re.st on long-term Ii a bi li!ics . 

ALE0004325-103 

2009 

! ,7l0,l '10 

l ,7 10,170 

1,710, l 70 

Tl1e comp;my fS 1.:ontingi::nlly liabk.: ror a kni::r or (:rcdit in tlic nmounl of .$2,046,656 (?.009 - tl ,6J l ;102) [() 
meet the prudential requirements of the Indcrcndcnt Etc,:tricily System Opcrn1or. 

6. Pro1ltrt~·, phrn1, :uul <:qu ipmcn1 

Efll:ctive iu 7.010 mid u11dcr lhc din;c\ion uJ' Che OEB, the (::t.1rnp<iny bt1d 1lu.: option of' movin!~ .::;lr"lndc<I meter 
cos1.~ inlo the regulatory asset accounts or lctivc lh(.'111 in properly, plant, nnd equipment. 'fho comp;my 
c..lct:.ii..kd to kci.:p !hctii in prc.ipcrly, phrn\, ;n1d {:gt1ipmcnl and conti1lLte lO <n))(Jrti:1.c th<.: sti«rndcd 111ctc:r costs_ 
The balanc<.: of s~nmdcd mdcrs in properly, plan!, and ~:quipm~nl is $1,529,Wll and Hm m:cumubti:;d 
arrKlr1 i;:f1C ion is $()09,545 (2009 - SR6'.U75). 
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7. l'inancial instnuncuts 

COLL US POWER CORP. 

NOTES TO nm FINANCIAL .STl\TEMENTS 
AS AT IJECJ~MBER 31, 2010 

ALE0004325-104 

The company'~ financial instruments (;Onsisl of cash, <.1ccounts rcccivabk, unbilled revenue, laxes 
recoverable, investment in Utility CoUaborntivc Sc1·viccs fnc., accounts l'ily<ibk aud accntills. customer 
deposits, and lonR·tcnn J iahilit i~s. ll i~ l¥)ilfrng~~mi;nt'~ opinion Hwt the company is not exposed to significrml 
inh:n:st, currency o r credit risks <1rising from lh~~c fillancial it1strumcnt-;_ F<ii r v<ihJe does trnt viiry 
significantly from recorded value. 

8. TflX St!l1llS 

The cowpJtt1y if.I ,:xcmpl fi-c.Hu income tax mid<:r ~c:cl ion l 49 of lhc [llrnmc Tax Act. The company is 
rcquirl:d lo mak~ payments in licL\ of wxcs calculated on the same basis ::is the Income Tax Act. 

9. Related party trnnsi-tctions 

Collingwo()d Public Utilities Service B<>Md, COU.(J.'; Sohitiniis Cmv., <m~i th e company tin: controlkd by 
the cnttnci I of th~:' I .. own o [' CoUingwood. 

Reh1kti pmly lrnmrnctions: arc rco.::onkd <it their exchm1gc ammmi nnd include lite follnwing: 

Amount:.; p:1y~1bk to tln: Colliiigwood [>ublic Utiti1l\::; 
Sc:rvit:i; Bonni 

Amounts payall!c: to COLLUS Snlutirnis Corp. 
/\rnnulltS pnyabh; tn th•~ Town or C-01lingwuod 
Thi.: •:ompany is kasing its operations ccntn.; from lhc 

Collingwood Plthl ic lJtilttic~; Service Board. The lca.sc ha;:; 
ii on~ yc<1r lcnu iHlJ is n~n~wabk anmmUy. Th,:sc (:o:sl .'5 
;m: i11<:lude;d in gcm:ral mlm1nistrntion expense. 

Opc:r~1ling <ind mainlenanct:: expense:..~ i11..::ludc services 
pi1rcht1:scd from COLI.US Soluciom; Corp. 

COt,LU8 Power Corp. is iea:;ing com1niler tX1Uipmcnt from 
CnUingwood Public Utilitic~ Scrvi~c Bom-d. Thi;; amount 
j~ int:h1<kxl i11 the abnv1,; ncU~d c.-:pcnscs. 

10.Supplcmcntal cash flow information 

Cash receipt:> nnd (paymc.:nls) W\:H: a~ f'ollow~: 

lnlcresl paid 
lnl~rest rccci vcd 
Tnxcs pai~l 
Taxes rcfottdcd 

20l0 

.'!I 

{')J,479} 
( 135,797) 

( 1,831,697) 

200)000 

1,174,677 

l 17,DOO 

20t0 

$ 

(221,064} 
49,997 

(121,050) 
102,23 I 

2009 

$ 

(496,809) 
{~4. 769) 

('112,995) 

200,000 

!.J l:I, 125 

] 17,000 

2009 

$ 

(179,149) 
68,862 

(204,l 60) 
18 !,742 

lO 



11. L:im: of creel it 

COLLUS POW"EJt CORP~ 

NO'n:s H) Tim FINANClr\(, STATEMENTS 
AS AT DECENllU:f{ 31, 2010 

ALE0004325-105 

The company has a revolving lill~ o!' crc-dit with CIBC with a cr~dit limil of $500,000. The i11tcrc:n !'ate is :;;ct 
<lt prime mi nu$ O_ 751% per annum_ During 201 () 1 he company did fl(ll drnw on their !jnc of credit. 

Tile! employees of COLI.US Powi;r C(1rp_ p~trticipatc m the Onlnrio Munk:ipal J::mployccs Retirement 
Sy.stem {"OM ERS"}. Atlh0t1gh the phm h;1:;, ;i defined retirement bcnclil for employees, !he rcl!ltcd 
uhlig;1tio11 or th~~ C(ltt\pnny carnint he idi:nlified. Tiu; OMHRS pl<m has 'lCVCJ'(Ll unrelated p;micipi1ting 
rnunicipahlics and ~osl:> arc not spccifi.;ally ~tnributed w e;ich participant. Amounts pnid to <JMERS dmfog 
the yenr totaled $50,626 (2009 -$60.174). 

In addi1io11, COU.US Power Corp. pays certain hc11d'i1;:; c.m bch;df ()['its n::tircll employees. The ~omp<iny 
recognizes ~hcsu posl-rl:lin:rncnt c:o~t1' in the period in wl1id1 the ~~mployl"i;:: rr.;mkr.;:d 1he services. The 
accrued benefit ohlig<Hion at Dcccmbt~r 3 t. 20 t 0 or '.~308,029 <ind the net periodic bl"nl:lLl cosl for 2010 was 
~k~cnnim::d by ~tctu.arial v<i ltrnlion using di8cO~rn1 rntc.:s nf 6.0% <'tnd wn<: ndjustcd hy rnanagcrncnl bm;cd un 
new inforniation 41Wtil<1hlc. ;\ciuarinl v<1hrntions will he pn;p;,m:d (.;very s.(:coml yea!' ot whc11 there art:' 
significant cbangc:> ll) lht: workrort~G. 

[nfrm11<1tjon ahout the comp~H1y's ddim:d bi.:11cJi1 plan i~ as fol lows: 

20l0 2009 ·-------·,--......... ~~--------~ 

A(;crucd he11cfif obligatior~ 
Bakmcc al the lwgi11ning of period 
Ct1ftcnt .set'vice cost for the period 
fnl~:r<:~l co$t for the p1;:riod 
Actuarinl loss 
PriM period cw.;! 
Bcndits paid for tbt.: period 

Projected accmccl bcnclil oblign!ion a1 enc~ o t' period ~;s d~tcrmined 
by ;ictu(1rial Vtllll<ttion. 

Unamortized actlmri;ll l<)S:S 
Unaml)~0cd prior service wst 

l'falancc M cnct of pet'itld 

Components or net periodic hcucfit cost 
Current service co~l for lh~: period 
lntcr(~~! co~t ti.)r the pcrjod 
Amorlizmion nf actuarial loss 
t\mt1rtization of prior S'~rvicc cos1 

Ncl pc:riodic benefit cost 

$ 

281,085 
to~ t57 
20)555 
52,235 

4,531 
(10i,1M2) 

357,nt 
(49,692) 

.308)029 

l0,157 
20,555 
2,543 
4~53 l 

37,786 

$ 

255, 109 
9,582 

l 9,·109 
54,778 
9,063 

( l0,090) 

337,BS 1 
{52,235) 

(4,5Jt) 

281,085 

9,582 
~9,409 

2,5<13 
4,511 

.36,065 
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COLL US POWER CORP. 

NO'n:s TO Till~ I'lNANClAL STATEM~:NTS 
AS t\T Dl~C~~MBER .31, 20JO 

12. Employee future bcu~fi~s (continued) 

The 1m1in rictuarial assumptiuns ~mploy~~~ fot the vnh .. 1ations are as follow.~: 

(<1) Gcn~rnl in!fation 

ALE0004325-106 

Futt1rc gcm.:rnl intfation tcvcl~. as measured by chanp,i.:s in lht; Cou:·w1m:r Pric~ Index ("CPl"), were 
as~~t1med at 2.0 1

}[. in 20 l 0 and llH~rcHf'tr::r. 

{b) hL!'.'.:rcst (di::;coum) rnic 

'lhl: obligt11ion ~1.~ al Dcccmhc1- JI, 2010, o[ lhc pn;~cnt vulue of f(lhi\c li<1bilitics was determined us~ng ;i 
discount rnte of 6.0~:i.i. This com::sponds to the Hssrnm:d CPl ralc plus an ;1:-~umcd l'Cal rate of return of 
4.0~lr;. 

{~)Salary kvd<> 

.Fulun: gcnc.::r;1 l $ <1 l<ffy and wage kvds wen: assmm;~l tCJ incn.::l:-.e ;11 3.J% per mrnum. 

(d) Medical co:--;1~ 

Mcdit:al co;;L~ wc:n.:: a!-l<;ull\cd 10 be <)_{Y~{i in 2DIO <rnd grndctl down 0.67% IL yc;ir until 2015 i.iflcr which 
the rnlc is assmrn;d w incn.:as~: 5.0% <nmunlly. 

(c) Dental costs 

Dcnrnl costs were m;sumed to incn:<i!o;t.: <1! 5.0~!<) in 2010 Hml 1hcrcaftcr. 

The comp<my's JllniJJ uhjcctjvcs when m:maging c.::<ip1tal nrc lo; 

(:i) Ensure ong0illg ac!.:css to fonding to maintain nnd improve tile dcdridly di~lributiou ~yslcm alld lo 
(.:tl~ure that capital needs ~trc md. 

(b} Ensun; complin1tcc with covenants rdnicd to it~ crt:di! fac;ili1ic:_.1 <flld the Town M Collingwo-t)(l 
1Jmmissory nolt:_ 

(c} Fn~urc 11rnt the capirnl structure is ~uch tlwt 1 he d1;bl to cqLLtly :;tnwturc deemed by the OEB i:> nut 
acceded. 

A.~ <:il December 31, 2010, tht: rnmp<Wy'~~ ddinitlon or Ctipi111l includes ~harcholdcr's equity <md f<lllg-lcnn 
d(.:bl. Tlm c;omp;iny'~ dtbt to equity rnlin as defined by the.: OEB. us HI lk<~c.cnber J t, 20 l 0 is l :2_98 (2009 -
l :2.'JX). There have bct:n t~o Ghangi.~;; in the cnmpan/.~ apprn<icb to capital 1mmagcmcnC during I.he y1,~{lr. 

The:: company lHi:> me! all covenants related to its credit fadlilks. 

Certain comparntivt: Information hils hixn rcdassifi:cd to confonu with the currenl ycnr's [immcial stacement 
present<tliou. 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of COLL US Solutions Corp.: 

Report on the Financial Statements 

We have audited the accompanying financial statements of COLLUS Solutions Corp., which comprise 
the balance sheet as at December 31, 2010, and the income and retained income statement and cash flow 
statement for the year then ended, and a summary of significant accounting policies and other 
explanatory information. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of financial statements that are free from 
material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

Our responsibility is to express an op1mon on these financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the Company's 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the Company's internal control. An audit also includes evaluating the appropriateness of accounting 
policies used and the reasonableness of accounting estimates made by management, as well as evaluating 
the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 

Opinion 

In our opinion, the financial statements present fairly, in all material respects, the financial position of 
COLLUS Solutions Corp. as at December 31, 2010, and the results of its operations and its cash flows 
for the year then ended in accordance with Canadian generally accepted accounting principles. 

~&~ilP 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 
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Assets 

Current 
Cash 
Accounts receivable (Note 3) 
Taxes receivable 

Future taxes 

Liabilities 
Current 

Accounts payable and accruals 

Employee future benefits (Note 9) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

100 common shares 

Retained income 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

____________ Director 

See accompanying notes to the financial statements 

2010 

$ 

208,958 
415,168 

6,927 

631,053 

86,826 

717,879 

168,793 

347,303 

516,096 

100 

201,683 

201,783 

717,879 

ALE0004325-109 

2009 

$ 

183,822 
350,105 

2,172 

536,099 

77,026 

613,125 

85,849 

314,390 

400,239 

100 

212,786 

212,886 

613,125 
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INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenue (Note 3) 
Accounting and administrative services 
Miscellaneous 

Operating expenses (Note 3) 
Administration 
Wages and benefits 

Income (loss) before taxes 

Provision for (recovery ot) taxes 
Current 
Future 

Net (loss) income for the year 

Retained income, beginning of year 

Retained income, end of y~ar 

See accompanying notes to the financial statements 

2010 

$ 

2,056,480 
72,920 

2,129,400 

31,580 
2,115,665 

2,147,245 

(17,845) 

3,058 
(9,800) 

(6,742) 

(11,103) 

212,786 

201,683 

ALE0004325-110 

2009 

$ 

1,926,006 
69,676 

1,995,682 

19,585 
1,958,770 

1,978,355 

17,327 

9,849 
(14,556) 

(4,707) 

22,034 

190,752 

212,786 
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CASH FLOW STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

2010 2009 

$ $ 

Cash flows from (for): 

Operating activities 
Net (loss) income (11,103) 22,034 
Items not providing funds 

Future taxes (9,800) (14,556) 

(20,903) 7,478 
Changes in 

Accounts receivable (65,063) (30,757) 
Income taxes (4,755) 6,265 
Accounts payable and accruals 82,944 (108,715) 
Employee future benefits 32,913 30,435 

Change in cash 25,136 (95,294) 

Cash position, beginning of year 183,822 279,116 

Cash position, end of year 208,958 183,822 

See accompanying notes to the financial statements 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies 

ALE0004325-112 

The financial statements of the company are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgment based on available information. The most significant estimates are included in 
employee future benefits. The financial statements have, in the opinion of management, been properly 
prepared within the framework of the accounting policies summarized below: 

(a) Revenue Recognition 

Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(b) Financial fustruments 

The company has adopted Canadian fustitute of Chartered Accountants (CICA) Handbook Section 
3861 - "Financial fustruments - Disclosure and Presentation" which establishes the requirement of 
disclosure of risks associated with financial instruments and the management of those risks. The 
adoption of this standard did not have any impact on the company's results of operations or financial 
position. 

2. Tax status 

The company is exempt from income tax under section 149 of the fucome Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the fucome Tax Act. 

3. Related party transactions 

The company, COLLUS Power Corp. and Collingwood Public Utilities Service Board are controlled by the 
council of the Town of Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from COLLUS Power Corp. 
Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
COLLUS Power Corp. 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

2010 

$ 
135,797 
171,234 
91,413 

68,461 
1,174,677 

881,803 

21,631 

2009 

$ 
94,769 

162,324 
75,536 

62,517 
1,114,125 

811,881 

20,029 
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4. Line of credit 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

ALE0004325-113 

The company has a revolving line of credit with CIBC with a credit limit of $250,000. The interest rate is set 
at prime minus 0.75% per annum. During 2010 the company did not draw on their line of credit. 

5. Economic dependence 

As the company's major source of revenue is derived from providing processing services to related parties its 
ability to continue viable operations is dependent upon COLLUS Power Corp. and Collingwood Public 
Utilities Service Board. 

6. Future Accounting Pronouncements 

The company will be required to adopt International Financial Reporting Standards (IFRS) in place of 
Canadian GAAP for annual reporting purposes for fiscal years beginning on or after January 1, 2012. The 
transition period is expected to begin for fiscal years beginning on or after January 1, 2011. It is subject to 
IFRS in 2012 as it is consolidated under Collingwood Utilities Services Corp. financial statements with 
Collus Power Corp. a sister company who is required to adopt IFRS starting in 2012. The impact of these 
changes cannot be estimated at this time. 

Phase 1 of the company's IFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. 

7. :Financial instruments 

The company's financial instruments consist of cash, accounts receivable, taxes recoverable and accounts 
payable and accruals. It is management's opinion that the company is not exposed to significant interest, 
currency or credit risks arising from these financial instruments. Fair value does not vary significantly from 
recorded value. 

8. Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

Interest received 
Interest paid 
Taxes refunded 
Taxes paid 

2010 

$ 

1,256 
(153) 

2,172 
(9,900) 

2009 

$ 

1,555 

8,376 
(11,960) 
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9. Employee future benefits 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

ALE0004325-114 

The employees of COLLUS Solutions Corp. participate in the Ontario Municipal Employees Retirement 
System ("OMERS"). Although the plan has a defined retirement benefit for employees, the related 
obligation of the company cannot be identified. The OMERS plan has several unrelated participating 
municipalities and costs are not specifically attributed to each participant. Amounts paid to OMERS during 
the year totaled $165,576 (2009 - $167,748). 

In addition, COLLUS Solutions Corp. pays certain benefits on behalf of its retired employees. The company 
recognizes these post-retirement costs in the period in which the employees rendered the services. The 
accrued benefit obligation at December 31, 2010 of $347,303 and the net periodic benefit cost for 2010 was 
determined by actuarial valuations using discount rates of 6.0% and was adjusted by management based on 
new information available. Actuarial valuations will be prepared every second year or when there are 
significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued benefit obligation 
Balance at the beginning of period 
Current service cost for the period 
Interest cost for the period 
Actuarial gain 
Prior period cost 
Benefits paid for the period 

Projected accrued benefit obligation at end of period as determined 
by actuarial valuation. 

Unamortized actuarial gain 
Unamortized prior service cost 

Balance at end of period 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of prior service cost 

Net periodic benefit cost 

2010 

$ 

314,390 
12,861 
18,260 

(24,764) 
1,903 
(111) 

322,539 
24,764 

347,303 

12,861 
18,260 

1,903 

33,024 

2009 

$ 

283,955 
12,133 
16,505 

(24,764) 
3,805 
(105) 

291,529 
24,764 
(1,903) 

314,390 

12,133 
16,505 

1,902 

30,540 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

9. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

ALE0004325-115 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2010, of the present value of future liabilities was determined using 
a discount rate of 6.0%. This corresponds to the assumed CPI rate plus an assumed real rate of return 
of 4.0%. 

( c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum 

( d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

(e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

10. Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure compliance with covenants related to its credit facilities. 

As at December 31, 2010, the company's definition of capital includes shareholder's equity and long-term 
debt. There have been no changes in the Company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities . 

8 



Notice to Reader 

Balance Sheet 

COLLUS ENERGY CORP. 
FINANCIAL STATEMENTS 

DECEMBER 31, 2010 

CONTENTS 

ALE0004325-116 

Page 

1 

2 



ALE0004325-117 

NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of COLLUS 

Energy Corp. as at December 31, 2010. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~il'P 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 
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Assets 

Due from Town of Collingwood 

Total assets 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited number of common shares 
Issued 

100 common shares 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

____________ Director 

Prepared without audit - see Notice to Reader 
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2010 2009 

$ $ 

100 100 

100 100 

100 100 

100 100 
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Schedule 5.2(21) 

Service Agreements 

3. Computer Rental Agreement between Coll us Solutions Corp and Collingwood Public 
Utilities Commission, dated December 3, 2003 (between Solutions and Collingwood 
Public Utilities Commission ("CPUC"), which agreement was based on, and amended, 
section 3(c) of the Shared Facilities Lease dated January 1, 2002, between CPUC and 
Collus. No agreement was made for January 1, 2003), November 4, 2004 (between 
Solutions and CPUC), January 1, 2005 (between Collus and CPUC), December 14, 2005 
(between Solutions and CPUC), December 19, 2007 (between Collus and CPUC), 
December 15, 2008 (between Collus and CPUC), December 16, 2009 (between Collus 
and CPUC), January 31, 2011 (between Collus and CPUC). Please note that no formal 
renewal is in place for 2012, however the parties thereto have continued the arrangement 
as in previous years. 

4. Services Agreement between Collingwood Public Utilities Commission and Collus 
Solutions Corp., dated January 1, 2003 and amending agreement dated November 4, 
2004. 

5. Services Agreement between Collus Power Corp. and Collus Solutions Corp., dated 
December 18, 2002 and amending agreement dated December 17, 2003. 

6. Street Lighting Agreement between Collus Power Corp and Collus Solutions Corp., dated 
January 1, 2003. 

7. Street Lighting Agreement between Collus Solutions Corp. and The Town of 
Collingwood, dated January 1, 2003. 

11677511.10 
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TOWN OF COLLINGWOOD 

March 1, 2012 

97 Hurontario Street 
Box 157 
Coflingwood, ON 

Powerstream Inc. 
161 Cityview Blvd. 
Vaughan, Ontario 
L4H OA9 

Attention: 

Dear Sirs: 

Dennis Nolan, 
Executive Vice-President, 
Corporate Services and Secretary 

Re: Share Purchase Agreement dated March!?. 2012 (the "Agreement") 

L9Y 3ZS 
Phone: 705 445 1030 
Fax: 705 445 2448 

In connection with the entering into the Agreement today, we hereby confirm that our intention is as 
follows: 

1. The Town of Collingwood will continue to purchase the services as described in the Service 
Agreement(s); and 

2. In connection with the amendments to the Service Agreements which may be required prior to 
the Closing Date, such amendments will be made such that the Service Agreements will be in 
compliance with the Affiliate Relationships Code of the Ontario Energy Board, except as the 
parties may otherwise mutually agree. 

All capitalized terms used in this letter have the meanings set out in the Agreement. 

This letter is a statement of intention. It is not and shall not be construed as a legally binding agreement 
nor as creating any other legally enforceable rights of any kind (whether on the basis of reliance or 
otherwise). 

Yours very truly, 

Per: 

Authorized Signatory Officer 



Acknowledged upon this _ _____ Jz.±b ___ .day of March, 2012, 

Name: Dennis Nolan 
Title: Executive \Ik e-President, 
Corporate Services a m:L5'~cretary 

TOR_LAVJ\ 7859901\1 

11995478.3. 
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DIRECTION 

TO: PowerStream Inc. 

AND TO: Aird & Berlis LLP ("Vendor's CounseJ") 

RE: Purchase of 2,550,820 shares in Collingvvood Utility Services Corp. (tbe 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby irrevocably authorizes and directs the Purchaser to pay to the 
Vendor's Counsel, using the wire transfer information provided below, the amount of 
$8,000,000.00 owing by the Purchaser to the Vendor pursuant to Section 2.1 of the Share 
Purchase Agreement, in full payment of the Share Purchase Price owed by the Purchaser for the 
Purchased Shares, and this shall be your good and sufficient authority for doing so. 

The Toronto Dominion Bank 
King & Bay Branch, TD Centre 
5 5 King Street West 
Toronto, Ontario 
M5K 1A2 

Aird & Berlis LLP Trust Account 

TransitNo: 10202 

Swift Code: TDOMCATTTOR 

ABA No: 026009593 

Canadian Dollar Trust Account No: 5221548 

IN ADDITION, upon receipt of the Share Purchase Price from the Purchaser, the undersigned 
irrevocably authorizes and directs the Vendor's Counsel to hold the Holdback Amount in 
accordance with the Escrow Agreement, and to forward the balance of the Share Purchase Price 
less the Holdback Amount to its accounts using the wire transfer information provided below. 

ALE0004327-1 



Bank: Canadian Imperial Bank of Commerce 
86 Hurontario Street 
Collingwood, Ontario 
L9Y 2L8 

Account No: 25 07412 

Transit 06442 

Institution No: 010 

Swift Code: CIBCCATT 

Capitalized terms used herein have the meanings ascribed thereto m the Share Purchase 
Agreement. 

/Remainder of page le.fi intentionally blank} 
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~t 

DATED the ,3( 'day of---::) \ :.. /\''\ __ , 2012. 

11913382.5 

THE CORPORATION OF THE TOWN OF 
COLLINGWfOD 

/ 

By: ~Jc,,_ /ttr-- ame: SanrCo per ·----------------~----------------· 

By ~:i2L ___________ _ 
Name: Sara Ima.s 
Title: Clerk 
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Ontario Energy 
Board 

Commission de l'energie 
de l'Ontario 

ALE0004328-1 

EB-2012-0056 

Background 

IN THE MATTER OF the Ontario Energy Board Act, 
1998, S.O. 1998, c.15, Schedule B; 

AND IN THE MATTER OF an application by the 
Corporation of the Town of Collingwood and 
PowerStream Inc. under section 86 of the Ontario 
Energy Board Act, 1998 seeking leave for 
PowerStream Inc. to acquire shares of Collingwood 
Utilities Services Corporation. 

BEFORE: Paul Sommerville 
Presiding Member 

Ken Quesnelle 
Member 

DECISION AND ORDER 
JULY 12, 2012 

On March 9, 2012, the Corporation of the Town of Collingwood and Collingwood Utility 

Services Corporation (respectively referred to as "the Town", and "Holdco") filed an 

application with the Board under section 86 (2)(b) of the Act, seeking a Board order 

granting leave for the Town to sell , and for PowerStream Inc. ("PowerStream"), to 

purchase a 50% interest in Holdco (the "Proposed Transaction"). 

The Town is the sole owner of Holdco, and Holdco is the owner of COLLUS Power 

Corp., a licensed electricity distributor. PowerStream , as a generator and co-applicant 

in this matter, also notified the Board of its intent to acquire an interest in a distribution 

system through the purchase of Holdco, as contemplated by section 81 of the Act. 



ALE0004328-2 

Ontario Energy Board EB-2012-0056 
Corporation of the Town of Collingwood, PowerStream Inc. 

The Town intends to sell a 50% non-controlling interest in Holdco to PowerStream 

through the sale of 2,550,820 common shares of Holdco for a cash consideration of $8 

million. The Town submitted that the application meets the Board's "no harm" test and 

that there will be no increase in rates or degradation of the quality of the service 

provided to the ratepayers of COLLUS Power Corp. PowerStream stated that there are 

no costs of the Proposed Transaction for the customers of PowerStream as there will be 

no impact on distribution rates or service levels. The Town indicated that the Proposed 

Transaction will not have an adverse affect relative to the Board's statutory objectives. 

The Town also stated that there is no intention to harmonize rates as a result of the 

Proposed Transaction. The applicants indicated that COLLUS Power Corp. and 

PowerStream would continue to operate as individual corporations under their current 

distribution licences. 

The Town also provided the following information in support of its application: 

• The incremental costs for the Proposed Transaction are not material and will not 

be recovered from PowerStream's electricity customers; 

• COLLUS Power will have access to PowerStream's expertise and financial 

resources which will provide benefits to the COLLUS Power ratepayers; 

• Each party to the transaction will have the ability to appoint 50% of the Board of 

Directors and the Chair does not possess a second vote in the event of a tie, 

therefore should the Proposed Transaction be completed neither party will have 

control of COLLUS Power; 

• No distribution system assets of COLLUS Power will be sold or transferred; 

• The Proposed Transaction will not change the deemed capital structure used to 

set rates and will not require additional capital expenditures. 

The Proceeding 

On April 25, 2012 the Board issued its Notice of Application and Written Hearing. No 

parties responded to the Notice requesting intervenor status. Veridian Connections Inc. 

requested and was granted observer status in the proceeding. On May 16, 2012 the 

Board issued Procedural Order No. 1 providing time for interrogatories and submissions 

on the application evidence. On May 28, 2012 Board staff filed interrogatories on the 

application. On June 6, 2012 the applicants responded to Board staff's interrogatories. 

Decision and Order 
July 12, 2012 

2 



ALE0004328-3 

Ontario Energy Board EB-2012-0056 
Corporation of the Town of Collingwood, PowerStream Inc. 

After considering the responses to interrogatories, Board staff filed a submission on the 

application and stated it had no issues with the Proposed Transaction. The Town 

responded to the submission and submitted that the Proposed Transaction meets the 

"no harm" test and should be approved by the Board. The applicants requested the 

Board approve the Proposed Transaction at the earliest opportunity so they could 

proceed with the close of the transaction . 

Board Findings 

The full record of this proceeding is available for review at the Board's offices. While the 

Board has considered the full record , the Board has summarized and referred only to 

those portions of the record that it considers helpful to provide context to its find ings. 

In determining whether to approve the section 86 application, the Board has been 

guided by the principles set out in the Board's decision in the combined MAADs 

proceeding (Board File Numbers RP-2005-0018/EB-2005-0234/EB-2005-0254/EB-

2005-0257). In that decision, the Board ruled that the "no harm" test is the relevant test 

for purposes of applications for leave to acquire shares or amalgamate under section 86 

of the Act. The "no harm" test consists of a consideration as to whether the Proposed 

Transaction would have an adverse effect relative to the status quo in relation to the 

Board's statutory objectives. If the Proposed Transaction would have a positive or 

neutral effect on the attainment of the statutory objectives, then the application should 

be granted. The factors to be considered are those set out in section 1 of the Act, 

namely: 

1. to protect the interests of consumers with respect to prices and the 

adequacy, reliability and quality of electricity service; and 

2. to promote economic efficiency and cost effectiveness in the generation, 

transmission, distribution, sale and demand management of electricity and 

to facilitate the maintenance of a financially viable electricity industry. 

Based on the evidence in this proceeding, the Board concludes that the Proposed 

Transaction is not likely to have an overall adverse effect in terms of the factors 

identified in the Board's objectives in section 1 of the Act. Accordingly, the Board finds 

that the Proposed Transaction reasonably meets the "no harm" test. 

In determining whether to approve the section 81 notice, the Board is guided by section 

82(2)(a) of the Act states that the Board shall approve a proposal under section 81 if it 

Decision and Order 
July 12, 2012 
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Ontario Energy Board EB-2012-0056 
Corporation of the Town of Collingwood, PowerStream Inc. 

determines that the impact of the proposal would not adversely affect the development 

and maintenance of a competitive market. In response to Board staff interrogatories the 

applicant stated that the Proposed Transaction and the fact that PowerStream, as a 

generator, will be acquiring an interest in a distribution system will not have an affect on 

the competitive market. The applicant also stated the Proposed Transaction will not 

impact open access or the ability of generators to access the distribution systems. 

The Board finds PowerStream's Notice as contemplated under section 81 of the Act will 

not adversely affect the development of the competitive generation market and is 

approved. 

THE BOARD ORDERS THAT: 

1. The Corporation of the Town of Collingwood is hereby granted leave to sell 50% 

share of Collingwood Utility Services Corporation to PowerStream Inc. pursuant 

to section 86 of the Act. 

2. The Board's leave for PowerStream Inc. to purchase shares of Collingwood 

Utility Services Corporation shall expire 12 months from the date of this Decision 

and Order. If the transaction has not been completed by that date, a new 

application for leave to acquire shares will be required in order for the transaction 

to proceed. 

3. The Corporation of the Town of Collingwood shall promptly notify the Board of 

the completion of the transaction. 

4. PowerStream's Notice as contemplated under section 81 of the Act is approved. 

DATED at Toronto, July 12, 2012 

ONTARIO ENERGY BOARD 

Original signed by 

Kirsten Walli 
Board Secretary 

Decision and Order 
July 12, 2012 
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July 17, 2012 

AIRD & BERLIS LLP 

Barristers and Solicitors 

Corrine E. Kennedy 
Associate 

Direct: 419.865.7709 
E-mail:ckennedy@airdberlis.com 

BY FACSIMILE: 905-433-5770 (WITH ORIGINAL TO FOLLOW BY COURIER) 

Land Resources and Taxes Section 
Audit Branch 
Ministry of Finance 
33 King Street West 
Oshawa ON LlH 8H5 

To Whom it May Concern: 

Re: Proposed Transfer of Municipal Electricity Property 

As required by the Electricity Act, we hereby provide you with notice on behalf of our client, The 
Corporation of the Town of Collingwood ("Collingwood"), that it has entered into a share 
purchase agreement (the "Share Purchase Agreement") with PowerStream Inc. 
("PowerStream"), pursuant to which Collingwood will sell fifty percent of its interest, being 
2,550,820 common shares, in Collingwood Utility Services Corp. ("CUS") and, indirectly, in CUS' 
subsidiaries (the "Transaction"). The estimated fair market value of the interest being transferred, 
immediately prior to the completion of the Transaction, is $8,000,000.00, the purchase price for the 
common shares being purchased by PowerStream. 

CUS is currently a wholly owned subsidiary of Collingwood and is, in turn, the sole shareholder of 
Collus Power Corp, Collingwood's municipal electricity utility. PowerStream is a "municipal 
electricity utility" as defined in section 88 of the Electricity Act and its head office is located at 161 
Cityview Boulevard, Vaughan, Ontario L4H OA9. 

Pursuant to subsection 3(21) of Ontario Regulation 124/99 to subsection 94(1) of the Electricity 
Act, the Transaction is not subject to transfer tax since it is a transfer from one municipal electricity 
utility to another municipal electricity utility that is exempt under subsection 149(1) of the Income 
Tax Act (Canada) from payment of tax. Accordingly, no amounts are payable under the Electricity 
Act in respect of the Transaction. 

Brookfi eld Place, 181 Bay Street, Suite 1800, Box 754 · Toronto, ON • MSJ 2T9 • Canada 
T 416 .863 .1500 F416.863. 1515 
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July 17, 2012 
Page2 

Although the Share Purchase Agreement has been signed, the Transaction has not yet closed, 
pending various third party approvals, including Ontario Energy Board approval, which we have 
now received, and the finalization of documentation. Please do not hesitate to contact us if you 
have any questions or concerns about the information above. 

Yours truly, 

AIRD & BERLIS LLP 

CEK/tj 

12684033.6 

AIRD & BERLIS LLP 
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GA VILLER & COMPANY LLP 
CHARTERED ACCOUNTANTS 

INDEPENDENT AUDITORS' REPORT 

To the Shareholder of Collingwood Utility Services Corp.: 

Report on the Consolidated Financial Statements 

We have audited the accompanying financial statements of Collingwood Utility Services Corp., which 
comprise the consolidated balance sheet as at December 31 , 2011 , and the consolidated income and retained 
income statement and consolidated cash flow statement for the year then ended, and a summary of significant 
accounting policies and other exp lanatory information . 

Management's Responsibility for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial statements 
in accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 

Independent Auditors' Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 
about whether the consolidated financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
consolidated financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud 
or error. In making those risk assessments, the auditors consider internal control relevant to the Company's 
preparation and fair presentation of the consolidated financial statements in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the Company's internal control. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall 
presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

Opinion 

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial 
position of Collingwood Utility Services Corp. as at December 31, 2011, and the results of its operations and 
its cash flows for the year then ended in accordance with Canadian generally accepted accounting principles. 

~&~il'P 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2012 



COLLINGWOOD UTILITY SERVICES CORP. 

Assets 

Current 
Cash 
Accounts receivable (Note I 0) 
Unbilled revenue 
Taxes recoverable 
Prepaid expenses 
Inventory 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Property, plant and equipment (Note 9) 
Lands 
Buildings 
Distribution stations 
Distribution lines 
Distribution transformers 
Distribution meters and services 
Load control 
Other 
Contributions in aid of construction (Note 8) 

Less accumulated amortization 

Other 
Goodwill 
Intangible assets (net of accumulated amortization of $323,814; 

20 I 0 - $232,256) 
Investment in Utility Collaborative Services Inc. - at cost 
Future taxes recoverable 

Approved by directors : 

2011 

$ 

1,320,837 
5,640,809 
3,003,699 

107,755 
321,799 

10,394,899 

95,439 
494,142 

5,219,952 
21,529,828 

5,578,931 
1,971,544 

672,850 
2,354,776 

(10,231,780) 

27,685,682 

(14,548,873) 

13,136,809 

276,704 

187,564 
100 

274,938 

739,306 

24,271,014 

See accompanying notes to the financial statements 
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2010 

$ 

3,131 ,790 
4,969,831 
3,343,566 

53 ,413 
130,846 
317,756 

11 ,947,202 

90,439 
494, 142 

5,219,952 
20,475 ,695 

5,184,349 
1,767,391 
1,521,439 
1,991 ,042 

(9,636,769) 

27,107,680 

( 14,344,099) 

12,763,581 

276,704 

278,072 
100 

243 ,823 

798,699 

25 ,509,482 
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COLLINGWOOD UTILITY SERVICES CORP. 

Liabilities 

Current 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Accounts payable and accruals (Notes 8 and I 0) 
Customer deposits 
Taxes payable 
Current portion of long-term (Note 11) 

Long-term (Note 11) 

Employee future benefits (Note 13) 

Other (Note 12) 

Total liabilities 

Shareholder's equity 

Capita l stock 
Authorized 

Unlimited common shares 
Issued 

5, I 01 ,640 common shares 

Miscellaneous paid in capital 

Retained income 

Total shareholder's equity 

2011 

$ 

6,754,132 
524,234 

66,325 
200,000 

7,544,691 

4,210,170 

719,411 

332,174 

12,806,446 

5,101,640 

2,966,014 

3,396,914 

11,464,568 

24,271,014 

See accompanying notes to the financial statements 
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2010 

$ 

7,417,305 
430,736 

200,000 

8,048,041 

4,410,170 

655 ,332 

1,411 ,987 

14,525,530 

5, 101 ,640 

2,966,014 

2,916,298 

10,983 ,952 

25 ,509,482 
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COLLINGWOOD UTILITY SERVICES CORP. 

CONSOLIDATED INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenues 
Sale of power 
Distribution services 

Cost of power 
Power purchased 

Distribution income (16.2%; 2010- 17.3%) 

Other operating income (Note I 0) 
Accounting and administrative services 
Miscellaneous 

Operating expenses 
Distribution and transmission 
Billing and collecting 
General administration (Notes I 0 and 11) 
Amortization 

Net income before taxes 

Provision for (recovery) of taxes 
Current 
Future 

Net income for the year 

Retained income, beginning of year 

Retained income, end of year 

2011 

$ 

29,031,935 
5,592,609 

34,624,544 

29,031,935 

5,592,609 

937,020 
541,953 

7,071,582 

1,931,790 
539,629 

2,934,526 
1,053,169 

6,459,114 

612,468 

162,967 
(31,115) 

131,852 

480,616 

2,916,298 

3,396,914 

See accompanying notes to the financial statements 

ALE0004330-5 

2010 

$ 

25,971 ,849 
5,437,389 

31 ,409,238 

25,971 ,849 

5,437,389 

881 ,803 
629,785 

6,948,977 

1,697,352 
913 ,832 

2,893,320 
967,205 

6,471 ,709 

477,268 

77,622 
12,014 

89,636 

387,632 

2,528,666 

2,916,298 
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COLLINGWOOD UTILITY SERVICES CORP. 

CONSOLIDATED STATEMENT OF CASH FLOW 
FOR THE YEAR ENDED DECEMBER 31 

Cash flows from (for): 

Operating activities 
Net income for the year 
Items not requiring funds 

Amortization 
Future taxes 
Gain on disposal of property, plant and equipment 

Changes in : 
Accounts receivable 
Unbilled revenue 
Prepaid expenses 
Inventory 
Accounts payable and accruals 
Taxes payable (recoverable) 
Customer deposits 
Employee future benefits 
Other liabilities 

Investing activities 
Acquisition of property, plant and equipment 
Proceeds from disposal of property, plant and equipment 

Financing activities 
Repayment of long-term liabilities 
Issuance of long-term liabilities 

Change in cash 

Cash position, beginning of year 

Cash position, end of year 

2011 

$ 

480,616 

1,197,943 
(31,115) 

1,647,444 

(670,978) 
339,867 

23,091 
(4,043) 

(663,173) 
119,738 

93,498 
64,079 

(1,079,813) 

(130,290) 

(1,480,663) 

(1,480,663) 

(200,000) 

(200,000) 

(1,810,953) 

3,131,790 

1,320,837 

See accompanying notes to the financial statements 
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2010 

$ 

387,632 

I, 150,939 
12,014 
(8,852) 

1,541 ,733 

( 1,233 ,885) 
(318,714) 

(56,795) 
(19,967) 
75,235 
50,991 
75 ,655 
59,857 

406,673 

580,783 

( 1,930,270) 
8,852 

( 1,921 ,418) 

(I 00,000) 
3,000,000 

2,900,000 

1,559,365 

1,572,425 

3 131 ,790 

5 



COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

1. Significant accounting policies 

ALE0004330-7 

The financial statements of the company are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgements based on available information. The most significant estimates are included in 
allowance for doubtful accounts, economic evaluations, and amot1ization of property, plant and equipment. 
The financial statements have, in the opinion of management, been properly prepared within the framework 
of the accounting policies summarized below: 

(a) The financial statements of the company are prepared in accordance with Canadian generally accepted 
accounting principles ("GAAP"), including accounting principles prescribed by the Ontario Energy 
Board (OEB) through the accounting procedures handbook and directives. 

(b) The company's distribution of electricity is subject to rate regulation by the OEB. This rate regulation 
results in the company accounting for specific transactions differently than it would if it was not rate
regulated. The differences in accounting treatment give rise to regulatory assets or liabilities. These 
balances will be recovered from or returned to customers by increases or decreases to rates in the 
future. 

The electricity rates charged by the company are approved on an annual basis using performance-based 
regulation. For the rate year ending April 30, 2011 , the company was authorized to earn 8.01% on 
equity and 6.25% on debt with a deemed debt to equity ratio of 60% debt to 40% equity. 

(c) The company recognizes revenue on an accrual basis, which includes unbilled revenue, which is an 
estimate of electricity consumed by customers to the end of year but not yet billed by the company. 
Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(d) The financial statements of the company's subsidiaries, COLLUS Power Corp., COLLUS Solutions 
Corp. and COLLUS Energy Corp. have been consolidated. All inter-company transactions have been 
eliminated. 

(e) Property, plant and equipment are stated at cost. Contributions received in aid of construction of 
property, plant and equipment are capitalized and amo11ized at the same rate as the related asset. 
Property, plant and equipment are amortized over their estimated useful lives, using the straight-line 
method. Assets constructed by others and donated to the company are recorded at cost to the 
developer. Amortization rates are 4% except as follows : 

Buildings 
Distribution stations 
Other capital assets 

2% 
3.33% 
6.67% to 20% 

(f) Deferred charges - service area expansion costs are being amo11ized on a straight-line basis over 
twenty-five years. 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

I. Significant accounting policies (continued) 

ALE0004330-8 

(g) Taxes are calculated using the liability method of tax allocation accounting. Temporary differences 
arising from the difference between the tax basis of an asset or liability and its carrying amount on the 
balance sheet are used to calculate future tax liabilities or assets. Future tax liabilities or assets are 
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected 
to reverse. 

(h) The company's inventory typically consists of poles and wire, unless purchased for specific capital 
projects in process or as spare units. Items for specific capital projects, spare transformers and meters 
are recorded as property, plant and equipment. The company's inventory is valued using the moving 
average cost method and is recorded at the lower of cost and net realizable value. 

(i) The company accounts for financial instruments using Canadian Institute of Chartered Accountants 
(CICA) Handbook Section 3861 - "Financial Instruments - Disclosure and Presentation" which 
establishes the requirement of disclosure of risks associated with financial instruments and the 
management of those risks. 

(j) Intangible assets 

Indefinite life intangible assets consist of purchased goodwill. These assets ar tested for impairment 
when events or changes in circumstances indicate than an asset might be impaired. 

Definite life intangible assets are externally acquired and are stated at cost. Amortization is provided on 
a straight-line basis over their estimated useful service lives at the following annual rates: 

Computer software 20% 

2. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company 1s 
required to make payments in lieu of tax calculated on the same basis as the Income Tax Act. 

3. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, unbilled revenue, taxes 
recoverable, investment in Utility Collaborative Services Inc., accounts payable, customer deposits and long
term liabilities. It is management's opinion that the company is not exposed to significant interest, currency 
or credit risks arising from these financial instruments. Fair market value does not vary significantly from 
recorded value. 

4. Line of credit 

The company has two revolving lines of credit with CIBC with a combined credit limit of $750,000. The 
interest rates for both are set at prime minus 0.75% per annum. At year end, the balance of the line of credit 
was $NIL (20 I 0 - $NIL). 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

5. Subsequent events 

ALE0004330-9 

On March 6, 20 I 2, the Town of Collingwood ("the Town"), the company, COLLUS Power Corp. ("Power"), 
COLLUS Solutions Corp. ("Solutions") and COLLUS Energy ("Energy") entered into an agreement with 
PowerStream Inc. for the sale of 50% of the outstanding common shares of the company by the Town. 

As part of this agreement, Power will be required to declare recapitalization and closing dividends to the 
company prior to the finalization of the agreement, with payments occurring following the closing date. 
Power has the ability to repay the promissory note to the Town at its discretion. To the extent that the note 
is not repaid, the interest rate on the note will remain 7.25% in 20 I 2 and will be reduced to 5.58% per 
annum in 2013. Following 2013 , the interest rate on the note shall be determined based on OEB regulations. 

Further, Solutions will be required to declare closing dividends to the company prior to the finalization of 
the agreement, with payments occurring following the closing date. 

Following receipt of the above dividends, the company will be required to declare the dividends received to 
the Town. Therefore it is not expected that the transaction will significantly impact the company's balance 
sheet. 

The sale transaction is pending the approval of the OEB and it is expected that the sale will close during 
fiscal 2012. The dividends to be declared and paid will be based on the financial position of Power and 
Solutions at the closing date which is seven days following OEB approval. 

Included in accounts receivable at December 31, 2011 is $115,231 due from the Town for expenditures paid 
on behalf of the Town related to the sale agreement. Subsequent to year end, additional payments of 
$29 I, 780 have been paid on behalf of and are receivable from the Town related to the sale agreement. 
Management is not able to readily estimate the remaining closing costs associated with this transaction. 

6. Future accounting pronouncements 

The Accounting Standards Board has decided that rate regulated publicly accountable enterprises will be 
required to adopt International Financial Reporting Standards (IFRS) in place of Canadian GAAP for annual 
reporting purposes for fiscal years beginning on or after January 1, 2013. The transition period is expected 
to begin for fiscal years beginning on or after January 1, 2012. The impact of these changes cannot be 
estimated at this time. 

Phase I of the company's IFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. Phase 
2 was still in progress as of the 2011 audit report date, which includes reclassifying property, plant, and 
equipment to comply with IFRS. 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

7. Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

Interest received 
Interest paid 
Taxes refunded 
Taxes paid 

8. Contributions in aid of construction 

2011 

$ 

33,201 
(288,468) 

52,578 
(95,810) 

ALE0004330-10 

2010 

$ 

51 ,253 
(221 ,217) 
104,403 

(130,950) 

Under the terms of the Distribution System Code, the corporation cannot charge a developer more than the 
difference between the present value of the projected capital costs and on-going maintenance costs for the 
equipment and the present value of the projected revenue for distribution services provided by those 
facilities . These amounts are determined by an economic evaluation study of the project. The company 
estimates that it will return $365,610 (2010 - $365,610). The liability is included in accounts payable and 
accruals. The balance of $10,231 , 780 (2010 - $9,636, 769) is recorded as a reduction of the cost of property, 
plant and equipment. 

9. Property, plant and equipment 

Effective in 2010 and under the direction of the OEB, the company had the option of moving stranded meter 
costs into the regulatory asset accounts or leave them in property, plant, and equipment. The company 
decided to keep them in property, plant, and equipment and continue to amortize the stranded meter costs. 
The balance of stranded meters in property, plant, and equipment is $1 ,529,891 (2010 - $1,529,891) and the 
accumulated amortization is $970,627 (2009 - $909,545). 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

to.Related party transactions 

ALE0004330-11 

Collingwood Public Utilities Service Board and the company are controlled by the council of the Town of 
Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Amounts payable to the Collingwood Public Utilities 

Service Board 
Amounts payable to the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

The company is leasing its operations centre and computer 
equipment from the Collingwood Public Utilities Service 
Board. These costs are included in general administration 
expense. 

2011 

$ 
106,874 
251,248 

(351,008) 
(1,291,676) 

111,273 
937,020 

28,202 

296,000 

2010 

$ 
171,234 
91 ,413 

(93 ,479) 
(1 ,831,697) 

68,461 
881,803 

21,631 

3 I 7,000 

In 2003 , a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of the administrative building at 43 Stewart Road. The initial term of the lease expired December 3 I, 2003 
and totaled $90,000. The agreement will automatically be renewed for successive terms of one calendar 
year. In 201 I, the agreement was amended to change the rental fee to $216,000 per annum. 

In 2009, a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of computer hardware and software. The initial term of the lease expired December 3 I , 2009 and totaled 
$I 17,000. The agreement will automatically be renewed for successive terms of one calendar year. In 20 I I, 
the agreement was amended to change the rental fee to $80,000 per annum. 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

11.Long-term liabilities 

Long-term liabilities consist of the following: 

4.67% loan payable to the Ontario Infrastructure Projects 
Corporation, secured by a General Security Agreement over 
all of the assets of the company. Payments are to be made 
semi-annually to April 15, 2025 

7.25% note payable to Town of Collingwood, no set terms 
of repayment 

Current portion of long-term liabilities 

Principal payments for the next five years are as follows: 

2012 
2013 
2014 
2015 
2016 

2011 

$ 

2,700,000 

1,710,170 

4,410,170 

(200,000) 

4,210,170 

$ 

200,000 
200,000 
200,000 
200,000 
200,000 
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2010 

$ 

2,900,000 

1,710, 170 

4,610, 170 

(200,000) 

4,410, 170 

Included in general administration expense is $255, 131 (2010 - $176,802) of interest on long-term liabilities. 

The company is contingently liable for a letter of credit in the amount of $2,046,656 (20 I 0 - $2,046,656) to 
meet the prudential requirements of the Independent Electricity System Operator. 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

12.0ther assets (liabilities) 

Other assets (liabilities) consist of the following: 

2011 

$ 
Deferred charges-service area expansion (net of $107,054 

accumulated amo1tization; 20 I 0 - $98,899) 97,860 

Regulatory assets 
Other regulatory assets 276,348 
Smart meters 1,840,500 

Regulatory liabilities 
Purchased power cost variance (599,795) 
Regulatory recoveries (1,709,059) 
Other regulatory liabilities (238,028) 

Total regulatory liabilities (2,546,882) 

Net liability (332,174) 
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2010 

$ 

106,015 

225, 179 
1,838,379 

(938,916) 
(2,562,854) 

(79,790) 

(3,581 ,560) 

(1 ,411 ,987) 

Other regulatory assets consist of Hydro One incremental capital and pension costs from Ontario Municipal 
Employees Retirement System ("OMERS") not recovered in rates . This account includes annual carrying 
charges accrued at the OEB quarterly interest rate in effect. 

In 2010 the OEB approved the disposition of power variances from December 31 , 2008. The liability is 
being paid back through a reduction of customer's monthly billings over a period of three years, beginning in 
May2010. 

The purchased power cost variance represents variances in the purchase and sale of electricity which will be 
recovered from or returned to customers by increases or decreases to rates in the future . Purchased power 
cost variance includes annual carrying charges accrued at the OEB quarterly interest rate in effect. 

The smart meters regulatory asset account relates to the Province of Ontario's decision to install smart 
meters throughout Ontario by 2011. The company launched its project sho11ly following the Province of 
Ontario's announcement in 2006. As at December 3 1, 2010, the company had installed approximately 
15,600 smart meters. The company is currently authorized to collect $2.00 per residential customer per 
month until April 2012. Carrying charges are accrued on this account for 2007 and later years at the OEB 
quaiterly interest rate in effect. As at December 31 , 2011 , smart meter capital expenditures totaled 
$2,679,886(2010 - $2,414,022) which is offset by revenues of $964,486(2010 - $575 ,644) and accumulated 
amortization of $381 , 149(2010 - $215 ,072). 

Other regulatory liabilities consist of deferred revenue received from the Ontario Power Authority for 
administrative funding of conservation programs for 2012. Conservation and demand management revenues 
and expenses which will be recovered in future years are also included in this balance. 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

13.Employee future benefits 

ALE0004330-14 

The employees of Collingwood Utility Services Corp. participate in the OMERS. Although the plan has a 
defined retirement benefit for employees, the related obligation of the corporation cannot be identified. The 
OMERS plan has several unrelated participating municipalities and costs are not specifically attributed to 
each participant. Amounts paid to OMERS during the year totaled $225 , 716 (20 I 0 - $216,202). 

In addition, Collingwood Utility Services Corp. pays certain medical and dental benefits on behalf of its 
retired employees . The company recognizes these post-retirement costs in the period in which the 
employees rendered the services. The accrued benefit obligation at December 31 , 2011 of $825,922 and the 
net periodic benefit cost for 2011 was determined by actuarial valuation on January I, 2011 , using discount 
rates of 5.0% and was adjusted by management based on new information available. Actuarial valuations 
will be prepared every second year or when there are significant changes to the workforce. 

Information about the company's defined benefit plan is as follows : 

Accrued plan liability, beginning of year 
Current service cost 
Interest cost 
Prior period service cost 
Actuarial loss 
Benefits paid for the year 

Accrued plan liability, end of year 
Unamortized actuarial loss 

Accrued benefit obligation, end of year 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of actuarial loss 
Amortization of prior period service cost 

Net periodic benefit cost 

2011 

$ 
655,332 
28,859 
39,609 

7,342 
(11,731) 

719,411 
106,511 

825,922 

28,859 
39,609 
7,342 

75,810 

2010 

$ 
595,475 

23,018 
38,815 

6,434 
2,543 

(I 0,953) 

655,332 
24,928 

680,260 

23 ,018 
38,815 

2,543 
6,434 

70,810 
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COLLINGWOOD UTILITY SERVICES CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL ST A TEMENTS 
AS AT DECEMBER 31, 2011 

12. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuation are as follows: 

(a) General inflation 

ALE0004330-15 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2011 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2011 , of the present value of future liabilities was determined using a 
discount rate of 5.0% (2010 - 6.0%). 

(c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

(d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2011 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

( e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2011 and thereafter. 

14.Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure ongoing access to funding to maintain and improve the electricity distribution system and to 
ensure that capital needs are met. 

(c) Ensure compliance with covenants related to its credit facilities and the Town of Collingwood 
promissory note. 

(d) Ensure that the capital structure is such that the debt to equity structure deemed by the OEB is not 
exceeded. 

As at December 31 , 2011 , the company's definition of capital includes shareholder's equity and long-term 
liabilities. There have been no changes in the company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities . 
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GA VILLER & COMPANY LLP 
CHARTERED ACCOUNTANTS 

NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of Collingwood 

Utility Services Corp. as at December 31, 2011. 

We have not performed an audit or a review engagement 111 respect of these financial statements and, 

accordingly, we express no assurance thereon. 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~.up 
Licensed Public Accountants 
Collingwood, Ontario 
May4, 2012 



COLLINGWOOD UTILITY SERVICES CORP. 

Assets 

Due from Town of Collingwood 
Investment in subsidiaries, at cost 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5, 101,640 common shares 

Total shareholder's equity 

Approved on behalf of the board: 

BALANCE SHEET 
AS AT DECEMBER 31 

Prepared without audit - see Notice to Reader 

2011 

$ 

100 
5,101,540 

5,101,640 

5,101,640 

5,101,640 

ALE0004330-18 

2010 

$ 

100 
5,101,540 

5,101 ,640 

5,101,640 

5,101 ,640 
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ALE0004330-20 

GA VILLER & COMP ANY LLP 
CHARTERED ACCOUNTANTS 

INDEPENDENT AUDITORS' REPORT 

To the Shareholder of COLL US Power Corp. : 

Report on the Financial Statements 

We have audited the accompanying financial statements of COLLUS Power Corp., which comprise the 
balance sheet as at December 31, 201 I, and the income and retained income statement and cash flow statement 
for the year then ended, and a summary of significant accounting policies and other explanatory information. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with Canadian generally accepted accounting principles and for such internal control as management 
determines is necessary to enable the preparation of financial statements that are free from material 
misstatement, whether due to fraud or error. 

Independent Auditors' Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our 
audit in accordance with Canadian generally accepted auditing standards. Those standards require that we 
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether 
the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements. The procedures selected depend on the auditors' judgment, including the assessment of 
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those 
risk assessments, the auditors consider internal control relevant to the company's preparation and fair 
presentation of the financial statements in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company's internal 
control. An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of accounting estimates made by management, as well as evaluating the overall presentation of 
the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion . 

Opinion 

In our opinion, the financial statements present fairly, in all material respects, the financial pos1t1on of 
COLL US Power Corp. as at December 31 , 2011 , and the results of its operations and its cash flows for the 
year then ended in accordance with Canadian generally accepted accounting principles. 

Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2012 



, •, COLL US POWER CORP. 

Assets 

Current 
Cash 
Accounts receivable (Notes 7 and 14) 
Unbilled revenue 
Taxes recoverable 
Prepaid expenses 
Jnventory 

Property, plant and equipment (Note 6) 
Lands 
Buildings 
Distribution stations 
Distribution lines 
Distribution transformers 
Distribution meters and services 
Load control 
Other 

BALANCE SHEET 
AS AT DECEMBER 31 

Contributions in aid of construction (Note 3) 

Less accumulated amortization 

Other 
Goodwill 
Intangible asset - computer software (net of accumulated 

amortization of $323,814; 20 I 0 - $232,256) 
Investment in Utility Collaborative Services Inc. - at cost 
Future taxes recoverable 

Approved by directors: 

2011 

$ 

901,124 
5,358,660 
3,003,699 

107,755 
321,799 

9,693,037 

95,439 
494,142 

5,219,952 
21,529,828 

5,578,931 
1,971,544 

672,850 
2,354,776 

(10,231,780) 

27,685,682 
(14,548,873) 

13,136,809 

276,704 

187,564 
100 

179,288 

643,656 

23,473,502 

See accompanying notes to the financial statements 
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2010 

$ 

2,922,832 
4,690,260 
3,343,566 

46,486 
130,846 
317,756 

11,451 ,746 

90,439 
494,142 

5,219,952 
20,475,695 

5, 184,349 
1,767,391 
1,521,439 
1,991,042 

(9,636,769) 

27, I 07,680 
( 14,344,099) 

12,763,581 

276,704 

278,072 
100 

156,997 

711 ,873 

24,927,200 
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COLLUS POWER CORP. 

Liabilities 

Current 

BALANCE SHEET 
AS AT DECEMBER 31 

Accounts payable and accruals (Notes 3 and 7) 
Taxes payable 
Customer deposits 
Current portion of long-term (Note 5) 

Long-term (Note 5) 

Employee future benefits (Note 12) 

Other (Note 4) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5, I 01,340 common shares 

Miscellaneous paid in capital 

Retained income 

Total shareholder's equity 

See accompanying notes to the financial statements 

2011 

$ 

6,562,882 
56,842 

524,234 
200,000 

7,343,958 

4,210,170 

336,820 

332,174 

12,223,122 

5,101,340 

2,966,014 

3,183,026 

11,250,380 

23,473,502 

ALE0004330-22 

2010 

$ 

7,384,308 

430,736 
200,000 

8,015,044 

4,410,170 

308,029 

1,411,987 

14, 145,230 

5,101,340 

2,966,014 

2,714,616 

10,781,970 

24,927,200 
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... COLLUS POWER CORP . 

INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDING DECEMBER 31 

Revenue 
Sale of power 
Distribution services 

Cost of power 
Power purchased 

Distribution income (16.2%, 2010 - 17.3%) 

Other revenue 

Operating and maintenance expenses (Note 7) 
Distribution and transmission 
Billing and collecting 
General administration 
Amortization 

Operating income 

Other expense 
Interest (Note 5) 

Net income before taxes 

Provision for taxes 
Current (Note 11) 
Future 

Net income for the year 

Retained income, beginning of year 

Retained income, end of year 

See accompanying notes to the financial statements 

2011 

$ 

29,031,935 
5,592,609 

34,624,544 

29,031,935 

5,592,609 

423,378 

6,015,987 

2,157,047 
732,457 

1,193,817 
1,053,169 

5,136,490 

879,497 

285,649 

593,848 

147,729 
(22,291) 

125,438 

468,410 

2,714,616 

3,183,026 
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2010 

$ 

25,971 ,849 
5,437,389 

31,409,238 

25,971,849 

5,437,389 

556,865 

5,994,254 

1,883,667 
l, 154, 122 
1,244,511 

967,205 

5,249,505 

744,749 

249,634 

495,115 

74,564 
21 ,814 

96,378 

398,737 

2,315,879 

2,714,616 

4 



COLLUS POWER CORP. 

CASH FLOW STATEMENT 
FOR THE YEAR ENDING DECEMBER 31 

Cash flows from (for): 

Operating activities 
Net income for the year 
Items not requiring funds 

Amortization 
Future taxes 
Gain on disposition of property, plant, and equipment 

Changes in 
Accounts receivable 
Unbilled revenue 
Taxes receivable 
Prepaid expenses 
Inventory 
Accounts payable and accruals 
Customer deposits 
Employee future benefits 
Other liabilities 

Investing activities 
Acquisition of property, plant and equipment 
Proceeds from disposal of property, plant, and equipment 

Financing activities 
Repayment of long-term liabilities 
Issuance of long-term liabilities 

Change in cash 

Cash position, beginning of year 

Cash position, end of year 

See accompanying notes to the financial statements 
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2011 2010 

$ $ 

468,410 398,737 

1,197,943 1, 150,939 
(22,291) 21,814 

(8,852) 

1,644,062 1,562,638 

(668,400) (1 ,209,851) 
339,867 (318,714) 
103,328 55,745 
23,091 (56,795) 
(4,043) (19,967) 

(821,426) 33 ,319 
93,498 75 ,655 
28,791 26,944 

(1,079,813) 406,673 

(341,045) 555,647 

(1,480,663) ( 1,930,270) 
8,852 

(1,480,663) (1 ,921,418) 

(200,000) ( 100,000) 
3,000,000 

(200,000) 2,900,000 

(2,021,708) 1,534,229 

2,922,832 1,388,603 

901,124 2,922,832 
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.. ... COLL US POWER CORP . 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

1. Significant accounting policies 

ALE0004330-25 

The financial statements of the company are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgment based on available information . The most significant estimates are included in 
allowance for doubtful accounts, economic evaluations and amortization of property, plant and equipment. 
The financial statements have, in the opinion of management, been properly prepared within the framework 
of the accounting policies summarized below: 

(a) The financial statements of the company have been prepared in accordance with Canadian generally 
accepted accounting principles ("GAAP"), including accounting principles prescribed by the Ontario 
Energy Board (OEB) through the accounting procedures handbook and directives. 

(b) The company's distribution of electricity is subject to rate regulation by the OEB. This rate regulation 
results in the company accounting for specific transactions differently than it would if it was not rate
regulated. The differences in accounting treatment give rise to regulatory assets or liabilities. These 
balances will be recovered from or returned to customers by increases or decreases to rates in the 
future . 

The electricity rates charged by the company are approved on an annual basis using performance-based 
regulation. For the rate year ending April 30, 2011, the company was authorized to earn 8.0 I% on 
equity and 6.25% on debt. 

(c) The company recognizes revenue on an accrual basis, which includes unbilled revenue, which is an 
estimate of electricity consumed by customers to the end of year but not yet billed by the company. 

(d) Property, plant and equipment are stated at cost. Contributions received in aid of construction of 
property, plant and equipment are capitalized and amortized at the same rate as the related asset. 
Property, plant and equipment are amo1tized over their estimated useful lives, using the straight-line 
method. Assets constructed by others and donated to the company are recorded at cost to the 
developer. Amortization rates are 4% except as follows : 

Buildings 
Distribution stations 
Other 

2% 
3.33% 
6.67% to 20% 

(e) Deferred charges - service area expansion costs are being amo1tized on a straight-line basis over 
twenty-five years. 

(t) Taxes are calculated using the liability method of tax allocation accounting. Temporary differences 
arising from the difference between the tax basis of an asset or liability and its carrying amount on the 
balance sheet are used to calculate future tax liabilities or assets. Future tax liabilities or assets are 
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected 
to reverse. 
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COLL US POWER CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

1. Significant accounting policies (continued) 

ALE0004330-26 

(g) The company's inventory typically consists of poles and wire, unless purchased for specific capital 
projects in process or as spare units. Items for specific capital projects, spare transformers and meters 
are recorded as capital assets . The company's inventory is valued using the moving average cost method 
and is recorded at the lower of cost and net realizable value. 

(h) The company accounts for financial instruments using Canadian Institute of Chartered Accountants 
(CICA) Handbook Section 3861 - "Financial Instruments - Disclosure and Presentation" which 
establishes the requirement of disclosure of risks associated with financial instruments and the 
management of those risks. 

(i) Intangible assets 

Indefinite life intangible assets consist of purchased goodwill. These assets are tested for impairment 
when events or changes in circumstances indicate that an asset might be impaired. 

Definite life intangible assets are externally acquired and are stated at cost. Amortization is provided on 
a straight-line basis over their estimated useful service lives at the following annual rates: 

Computer software 20% 

2. Future accounting pronouncements 

The Accounting Standards Board has decided that rate regulated publicly accountable enterprises will be 
required to adopt International Financial Reporting Standards (IFRS) in place of Canadian generally 
accepted accounting principles (GAAP) for annual reporting purposes for fiscal years beginning on or after 
January 1, 2013. The transition period is expected to begin for fiscal years beginning on or after January I, 
2012. The impact of these changes cannot be estimated at this time. 

Phase I of the company's IFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. Phase 2 
was still in progress as of the 201 I audit report date, which includes reclassifying property, plant, and 
equipment to comply with IFRS. 

3. Contributions in aid of construction 

Under the terms of the Distribution System Code, the company cannot charge a developer more than the 
difference between the present value of the projected capital costs and on-going maintenance costs for the 
equipment and the present value of the projected revenue for distribution services provided by those 
facilities . These amounts are determined by an economic evaluation study of the project. The company 
estimates that it will return $365,6 I 0 (20 I 0 - $365,610). The liability is included in accounts payable. The 
balance of $10,231 ,780 (2010 - $9,636,769) is recorded as a reduction of the cost of properiy, plant, and 
equipment. 
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4. Other assets (liabilities) 

COLL US POWER CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

Other assets (liabilities) consist of the following: 

Deferred charges-servic~ area expansion (net of $107,054 
accumulated amortization ; 20 I 0 - $98,899) 

Regulatory assets 
Other regulatory assets 
Smart meters 

Total regulatory assets 

Regulatory liabilities 
Purchased power cost variance 
Regulatory recoveries 
Other regulatory liabilities 

Total regulatory liabilities 

Net liability 

2011 

$ 

97,860 

276,348 
1,840,500 

2,116,848 

(599,795) 
(1,709,059) 

(238,028) 

(2,546,882) 

(332,174) 
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2010 

$ 

106,015 

225,179 
1,838,379 

2,063,558 

(938,916) 
(2,562,854) 

(79,790) 

(3,581 ,560) 

(1 ,411 ,987) 

Other regulatory assets consist of Hydro One incremental capital and pension costs from Ontario Municipal 
Employees Retirement System ("OMERS") not recovered in rates. This account includes annual carrying 
charges accrued at the OEB quarterly interest rate in effect. 

In 20 I 0 the OEB approved the disposition of power variances from December 31, 2008. The liability is 
being paid back through a reduction of customer's monthly billings over a period of three years, beginning in 
May2010. 

The purchased power cost variance represents variances in the purchase and sale of electricity which will be 
recovered from or returned to customers by increases or decreases to rates in the future. Purchased power 
cost variance includes annual carrying charges accrued at the OEB quarterly interest rate in effect. 

The smart meters regulatory asset account relates to the Province of Ontario's decision to install smart 
meters throughout Ontario by 2011. The company launched its project shortly following the Province of 
Ontario's announcement in 2006. As at December 31 , 2011, the company had installed approximately 
15,600 smart meters. The company is currently authorized to collect $2 .00 per residential customer per 
month until April 2012. Carrying charges are accrued on this account for 2007 and later years at the OEB 
quarterly interest rate in effect. As at December 3 I, 2011 , smart meter capital expenditures totaled 
$2,679,886 (2010 - $2,414,022) which is offset by revenues of$964,486 (2010 -$575,644) and accumulated 
amo11ization of$381 , 149 (2010-$215 ,072). 

Other regulatory liabilities consist of deferred revenue received from the Ontario Power Authority for 
administrative funding of conservation programs for 2012. Conservation and demand management revenues 
and expenses which will be recovered in future years are also included in this balance. 
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COLL US POWER CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

5. Long-term liabilities 

Long-term liabilities consist of the following: 

4.67% loan payable to the Ontario Infrastructure Projects 
Corporation, secured by a General Security Agreement over 
all of the assets of the company. Payments are to be made 
semi-annually to April I 5, 2025 . 

7.25% note payable to the Town of Collingwood, no set 
terms of repayment 

Current portion 

Principal payments in the next year are as follows: 

2012 
2013 
2014 
2015 
2016 

2011 

$ 

2,700,000 

1,710,170 

4,410,170 
(200,000) 

4,210,170 

$ 
200,000 
200,000 
200,000 
200,000 
200,000 

Included in interest expense is $255, 13 I (2010 - $I 76,802) of interest on long-term liabilities. 
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2010 

$ 

2,900,000 

1,710,170 

4,610, I 70 
(200,000) 

4,4 I 0, I 70 

The company is contingently liable for a letter of credit in the amount of $2,046,656 (2010 - $2,046,656) to 
meet the prudential requirements of the Independent Electricity System Operator. 

6. Property, plant, and equipment 

Effective in 20 I 0 and under the direction of the OEB, the company had the option of moving stranded meter 
costs into the regulatory asset accounts or leave them in property, plant, and equipment. The company 
decided to keep them in property, plant, and equipment and continue to amortize the stranded meter costs. 
The balance of stranded meters in property, plant, and equipment is $1 ,529,891 (20 I 0 - $I ,529,89 I) and the 
accumu lated amortization is $970,627 (20 I 0 - $909,545). 
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COLLUS POWER CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

7. Related party transactions 

ALE0004330-29 

The company and COLL US Solutions Corp. are wholly-owned subsidiaries of Collingwood Utility Services 
Corp. Collingwood Utility Services Corp. and Collingwood Public Utilities Service Board are controlled by 
the Council of the Town of Collingwood. 

Related party transactions are recorded at their exchange amount and include the following: 

Amounts payable to the Collingwood Public Utilities 
Service Board 

Amounts receivable from COLLUS Solutions Corp. 
Amounts payable to COLLUS Solutions Corp. 
Amounts payable to the Town of Collingwood 
The company is leasing its operations centre from the 

Collingwood Public Utilities Service Board. These costs 
are included in general administration expense. 

Operating and maintenance expenses include services 
purchased from COLLUS Solutions Corp. 

COLLUS Power Corp. is leasing computer equipment from 
Collingwood Public Utilities Service Board. This amount 
is included in the above netted expenses. 

2011 

$ 

(351,008) 
8,986 

(1,288,009) 

216,000 

1,137,366 

80,000 

2010 

$ 

(93 ,4 79) 

(135 ,797) 
( 1,831 ,697) 

200,000 

1,174,677 

I 17,000 

In 2003, a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of the administrative building at 43 Stewart Road. The initial term of the lease expired December 3 I, 2003 . 
and totaled $90,000. The agreement will automatically be renewed for successive terms of one calendar 
year. In 2011 , the agreement was amended to change the rental fee to $216,000 per annum. 

In 2009, a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of computer hardware and software. The initial term of the lease expired December 31 , 2009 and totaled 
$117,000. The agreement will automatically be renewed for successive terms of one calendar year. In 2011 , 
the agreement was amended to change the rental fee to $80,000 per annum. 
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COLL US POWER CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

8. Supplemental cash flow information 

Cash receipts and (payments) were as follows: 

Interest paid 
Interest received 
Taxes paid 
Taxes refunded 

9. Line of credit 

2011 

$ 

(288,468) 
30,617 

(90,890) 
46,486 
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2010 

$ 

(22 I ,064) 
49,997 

(121 ,050) 
I 02,23 I 

The company has a revolving line of credit with CIBC with a credit limit of $500,000. The interest rate is set 
at prime minus 0.75% per annum. At year end, the balance of the line of credit was $NIL (20 I 0 - $NIL). 

10. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, unbilled revenue, taxes 
recoverable, investment in Utility Collaborative Services Inc., accounts payable, customer deposits, and 
long-term liabilities. It is management's opinion that the company is not exposed to significant interest, 
currency or credit risks arising from these financial instruments. Fair value does not vary significantly from 
recorded value. 

11. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of taxes calculated on the same basis as the Income Tax Act. 
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12. Employee future benefits 

COLL US POWER CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

ALE0004330-31 

The employees of COLLUS Power Corp. participate in OMERS. Although the plan has a defined retirement 
benefit for employees, the related obligation of the company cannot be identified . The OMERS plan has 
several unrelated participating municipalities and costs are not specifically attributed to each participant. 
Amounts paid to OMERS during the year totaled $65, 124 (2010 - $50,626). 

In addition, COLLUS Power Corp. pays certain benefits on behalf of its retired employees. The company 
recognizes these post-retirement costs in the period in which the employees rendered the services. The 
accrued plan liability at December 31, 2011 of $336,820 and the net periodic benefit cost for 2011 was 
determined by actuarial valuation using discount rates of 5.0% which was adjusted by management based on 
new information available. Actuarial valuations will be prepared every second year or when there are 
significant changes to the workforce. 

Information about the company's defined benefit plan is as follows : 

Accrued plan liability, beginning of year 
Current service cost 
Interest cost 
Past service cost 
Actuarial Joss 
Benefits paid for the year 

Accrued plan liability, end of year 
Unamortized actuarial Joss 

Accrued benefit obligation, end of year 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of actuarial loss 
Amortization of prior service cost 

Net periodic benefit cost 

2011 

$ 
308,029 

12,749 
20,315 

7,342 
(11,615) 

336,820 
83,990 

420,810 

12,749 
20,315 
7,342 

40,406 

2010 

$ 
281,085 

10,157 
20,555 

4,531 
2,543 

(10,842) 

308,029 
49,692 

357,721 

10, 157 
20,555 

2,543 
4,531 

37,786 
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COLLUS POWER CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

12. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

ALE0004330-32 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2011 and thereafter. 

(b)lnterest (discount) rate 

The obligation as at December 3 I, 2011 , of the present value of future liabilities was detennined using a 
discount rate of 5.0%. (2010 - 6.0%) 

( c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

( d) Health care costs 

Health care costs were assumed to be 9 .0% in 2010 and graded down 0.67% a year until 2015 after which 
the rate is assumed to increase 5.0% annually. 

( e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

13.Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funding to maintain and improve the electricity distribution system and to 
ensure that capital needs are met. 

(b) Ensure compliance with covenants related to its credit facilities and the Town of Collingwood 
promissory note. 

(c) Ensure that the capital structure is such that the debt to equity structure deemed by the OEB is not 
exceeded. 

As at December 31 , 20 I 1, the company's definition of capital includes shareholder's equity and long-term 
liabilities. The company's debt to equity ratio as deemed by the OEB, as at December 31 , 2011 is 60% debt 
to 40% equity (20 I 0 - 60% debt to 40% equity). There have been no changes in the company's approach to 
capital management during the year. 

The company has met all covenants related to its credit facilities . 

13 



. .. 

14. Subsequent events 

COLLUS POWER CORP . 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

ALE0004330-33 

On March 6, 2012, the Town of Collingwood ("the Town"), Collingwood Utility Services Corp. ("the 
Parent"), the company, COLLUS Solutions Corp. ("Solutions") and COLLUS Energy ("Energy") entered 
into an agreement with PowerStream Inc. for the sale of 50% of the outstanding common shares of the 
Parent by the Town. 

As part of this agreement, the company will be required to declare recapitalization and closing dividends to 
the Parent prior to the finalization of the agreement, with payments occurring following the closing date. 
The company has the ability to repay the promissory note to the Town at its discretion, to the extent that the 
note is not repaid, the interest rate on the note will remain 7.25% in 2012 and will be reduced to 5.58% per 
annum in 2013 . Following 2013 , the interest rate on the note shall be determined based on OEB regulations. 

The impact on the company's balance sheet will be a significant decrease in retained earnings and current 
assets, and a significant increase in long-tenn liabilities. 

The sale transaction is pending the approval of the OEB and it is expected that the sale will close during 
fiscal 2012. The dividends to be declared and paid will be based on the financial position of the company at 
the closing date which is seven days following OEB approval. 

Included in accounts receivable at December 31 , 2011 is $115,231 due from the Town for expenditures paid 
on behalf of the Town related to the sale agreement. Subsequent to year end, additional payments of 
$291 , 780 have been paid on behalf of and are receivable from the Town related to the sale agreement. 
Management is not able to readily estimate the remaining closing costs associated with this transaction. 
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GA VILLER & COMPANY LLP 
CHARTERED ACCOUNTANTS 

INDEPENDENT AUDITORS' REPORT 

To the Shareholder of COLL US Solutions Corp.: 

Report on the Financial Statements 

We have audited the accompanying financial statements of COLLUS Solutions Corp., which comprise 
the balance sheet as at December 3 I, 2011, and the income and retained income statement and cash flow 
statement for the year then ended, and a summary of significant accounting policies and other 
explanatory information. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with Canadian accounting standards for private enterprises and for such internal control as 
management determines is necessary to enable the preparation of financial statements that are free from 
material misstatement, whether due to fraud or error. 

Independent Auditors' Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perfonn the audit to obtain reasonable 
assurance about whether the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the Company's 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the Company's internal control. An audit also includes evaluating the appropriateness of accounting 
policies used and the reasonableness of accounting estimates made by management, as well as evaluating 
the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 

Opinion 

In our opinion, the financial statements present fairly, in all material respects, the financial position of 
COLL US Solutions Corp. as at December 31, 2011, and the results of its operations and its cash flows 
for the year then ended in accordance with Canadian accounting standards for private enterprises. 

~&~ilP 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2012 



COLLUS SOLUTIONS CORP. 

Assets 

Current 
Cash 
Accounts receivable (Note 4) 
Taxes receivable 

Future taxes 

Liabilities 
Current 

Accounts payable and accruals 
Government remittances 
Taxes payable 

Other 
Employee future benefits (Note 10) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

100 common shares 

Retained income 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

See accompanying notes to the financial statements 

2011 

$ 

419,713 
272,963 

692,676 

95,650 

788,326 

66,726 
115,540 

9,483 

191,749 

382,591 

574,340 

100 

213,886 

213,986 

788,326 

ALE0004330-36 

2010 

$ 

208,958 
415,168 

6,927 

631,053 

86,826 

717,879 

79,918 
88,875 

168,793 

347,303 

516,096 

100 

201 ,683 

201,783 

717,879 
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COLLUS SOLUTIONS CORP. 

INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenue (Note 4) 
Accounting and administrative services 
Miscellaneous 

Operating expenses (Note 4) 
Administration 
Wages and benefits 

Income (loss) before taxes 

Provision for (recovery of) taxes 
Current 
Future 

Net income (loss) for the year 

Retained income, beginning of year 

Retained income, end of year 

See accompanying notes to the fin ancial statements 

2011 

$ 

2,074,386 
118,575 

2,192,961 

27,486 
2,146,858 

2,174,344 

18,617 

15,238 
(8,824) 

6,414 

12,203 

201,683 

213,886 

ALE0004330-37 

2010 

$ 

2,056,480 
72,920 

2,129,400 

31 ,580 
2, 115,665 

2,147,245 

(17,845) 

3,058 
(9,800) 

(6,742) 

(11,103) 

212,786 

201 ,683 
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COLLUS SOLUTIONS CORP. 

CASH FLOW STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

2011 2010 

$ $ 

Cash flows from (for): 

Operating activities 
Net income (loss) 12,203 (11 , I 03) 
Items not providing funds 

Future taxes (8,824) (9,800) 

3,379 (20,903) 
Changes in 

Accounts receivable 142,205 (65,063) 
Income taxes 16,410 (4,755) 
Accounts payable and accruals (13,192) 32,364 
Government remittances 26,665 50,580 
Employee future benefits 35,288 32,913 

Increase in cash 210,755 25, 136 

Cash position, beginning of year 208,958 183,822 

Cash position, end of year 419,713 208,958 

See accompanying notes to the financial statements 
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COLLUS SOLUTIONS CORP. 

NOTES TO THE FINANCIAL ST A TEMENTS 
AS AT DECEMBER 31, 2011 

1. Significant accounting policies 

ALE0004330-39 

These financial statements have been prepared in accordance with Canadian accounting standards for private 
enterprises (referred to as "ASPE") and are in accordance with Canadian generally accepted accounting 
principles ("GAAP"). 

The following is a summary of certain significant accounting policies followed in the preparation of the 
financial statements: 

(a) Use of Estimates 

The preparation of financial statements in conformity with Canadian accounting standards for private 
enterprises requires management to make estimates and assumptions that affect the reported amounts of 
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial 
statements and the reported amounts of revenue and expenses during the period. Significant estimates 
are included in employee future benefits. 

(b) Revenue Recognition 

Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

( c) Financial Instruments 

The company considers any contract that creates a financial asset, a financial liability or equity 
instrument as a financial instrument, except in limited items such as leases and loan commitments. 

Initial recognition and measurement 

A financial asset or financial liability is recognized when the company becomes a party to the 
contractual provisions of the financial instrument. 

Financial assets originated or acquired or financial liabilities issued or assumed in an arm's length 
transaction, are initially measured at their fair value. 

Subsequent measurement 

Changes in fair value of investments in equity instruments are recognized in net income in the period 
incurred . All other financial assets and liabilities are measured at amortized cost. 

Impairment 

At the end of each reporting period, the company assesses whether there are any indications that 
financial assets measured at cost or amortized cost may be impaired. 

See accompanying notes to the financial statements 
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COLLUS SOLUTIONS CORP. 

NOTES TO THE FINANCIAL ST A TEMENTS 
AS AT DECEMBER 31, 2011 

2. First time adoption of Canadian Accounting Standards for Private Enterprises 

ALE0004330-40 

Effective January 1, 2011 , the company adopted the requirements of the CICA Handbook and has adopted 
Canadian accounting standards for private enterprises (ASPE). This framework is in accordance with 
Canadian GAAP. These are the first financial statements prepared in accordance with this new framework 
which has been applied retrospectively. The accounting policies set out in the significant policy note have 
been applied in preparing the financial statements for the period ended December 31 , 2011 , the comparative 
infonnation presented in these financial statements for the year ended December 31 , 2010 and in the 
preparation of an opening balance sheet at January I, 2010 - which is the company' s date of transition. 

The company issued financial statements for the year ended December 31, 20 I 0 using pre-changeover 
generally accepted accounting principles prescribed by the CICA Handbook. The adoption of ASPE had no 
impact on the previously reported assets, liabilities, and equity of the company, and accordingly, no 
adjustments have been recorded in the comparative balance sheet, income statement, statement of retained 
earnings and the cash flow statement, with the exception of separate disclosure of government remittances 
previously included as accounts payable as a line item on the balance sheet. Thus an opening balance sheet 
as at January 1, 2010 has not been presented . Certain of the company's presentation and disclosures 
included in these financial statements reflect the new presentation and disclosure requirements of ASPE. 

3. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the Income Tax Act. 

4. Related party transactions 

The company and COLLUS Power Corp. are wholly-owned subsidiaries of Collingwood Utility Services 
Corp. Collingwood Utility Services Corp. and Collingwood Public Utilities Service Board are controlled by 
the Council of the Town of Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from COLLUS Power Corp. 
Amounts payable to COLLUS Power Corp. 
Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Amounts payable to the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
COLLUS Power Corp. 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

See accompanying notes to the financial statements 

2011 

$ 

8,986 
106,874 
136,017 

3,667 

111,273 
1,137,366 

937,020 

28,202 

2010 

$ 
135,797 

171 ,234 
91 ,413 

68,461 
1,174,677 

881 ,803 

21 ,631 
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5. Line of credit 

COLLUS SOLUTIONS CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

ALE0004330-41 

The company has a revolving line of credit with CIBC with a credit limit of $250,000. The interest rate is set 
at prime minus 0.75% per annum. During 2011 the company did not draw on their line of credit. 

6. Economic dependence 

As the company's major source of revenue is derived from providing processing services to related parties its 
ability to continue viable operations is dependent upon COLLUS Power Corp. and Collingwood Public 
Utilities Service Board. 

7. Future Accounting Pronouncements 

The company will be required to adopt International Financial Reporting Standards (IFRS) in place of 
Canadian GAAP for annual reporting purposes for fiscal years beginning on or after January 1, 2013 . The 
transition period is expected to begin for fiscal years beginning on or after January I, 2012. It is subject to 
IFRS in 2013 as it is consolidated under Collingwood Utilities Services Corp. financial statements with 
COLLUS Power Corp. a sister company who is required to adopt IFRS starting in 2013. The impact of 
these changes cannot be estimated at this time. 

Phase I of the company's IFRS implementation was complete as of October 2009. Phase I identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. 

See accompanying notes to the financial statements 
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8. Financial instruments 

COLLUS seLUTIONS CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

ALE0004330-42 

The company's financial instruments consist of cash, accounts receivable, taxes receivable, taxes 
payable, government remittances and accounts payable. The company is not exposed to market risk, 
currency risk nor other price risk. 

(i) Credit risk 

Exposure to credit risk relating to financial assets arises from the potential non-performance by 
counterparties of contract obligations that could lead to a financial loss to the company. It is 
management's opinion that the company is not exposed to significant credit risk arising from these 
financial instruments. 

Credit risk is managed through maintaining credit policies. Credit is not extended to customers with 
aged accounts and credit is not issued beyond the customer's credit limit. 

(ii) Interest rate risk 

Exposure to interest rate risk arises on financial assets and financial liabilities recognized at the balance 
sheet date whereby a future change in interest rates will affect future cash flows or the fair value of 
fixed financial instruments. It is management's opinion that the company is not exposed to significant 
interest rate risk arising from these financial instruments. 

(iii) Liquidity risk 

Liquidity risk is the risk that the company will not be able to meet its obligations associated with 
financial liabilities. Cash flow from operations provides a substantial portion of the company's cash 
requirements. 

9. Supplemental cash flow information 

Cash receipts (payments) were made as follows : 

2011 2010 

$ $ 

Interest received 2,584 1,256 
Interest paid (153) 
Taxes refunded 6,092 2,172 
Taxes paid (4,920) (9,900) 

See accompanying notes to the financial statements 
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COLLUS SOLUTIONS co.RP. 

10.Employee future benefits 

NOTES TO THE FINANCIAL ST A TEMENTS 
AS AT DECEMBER 31, 2011 

ALE0004330-43 

The employees of COLLUS Solutions Corp. participate in the Ontario Municipal Employees Retirement 
System ("OMERS"). Although the plan has a defined retirement benefit for employees, the related 
obligation of the company cannot be identified . The OMERS plan has several unrelated participating 
municipalities and costs are not specifically attributed to each participant. Amounts paid to OMERS during 
the year totaled $I 60,592 (20 I 0 - $165,576). 

In addition, COLL US Solutions Corp. pays certain benefits on behalf of its retired employees. The company 
recognizes these post-retirement costs in the period in which the employees rendered the services. The 
accrued benefit obligation at December 31, 20 I I of $405, I I 2 and the net periodic benefit cost for 20 I I was 
determined by actuarial valuations using discount rates of 5.0% and was adjusted by management based on 
new information available. Actuarial valuations will be prepared every second year or when there are 
significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued plan liability, beginning of year 
Current service cost 
Interest cost 
Prior period cost 
Benefits paid for the period 

Accrued plan liability, end of year 
Unamortized actuarial loss (gain) 

Accrued benefit obligation, end of year 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of prior service cost 

Net periodic benefit cost 

See accompanying notes to the financial statements 

2011 

$ 
347,303 

16,110 
19,294 

(116) 

382,591 
22,521 

405,112 

16,110 
19,294 

35,404 

2010 

$ 
314,390 

12,861 
18,260 

1,903 
(1I1) 

347,303 
(24,764) 

322,539 

12,861 
18,260 

1,903 

33,024 
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COLLUS SOLUTIONS CORP. 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER31, 2011 

IO.Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

ALE0004330-44 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 3 I , 2011 , of the present value of future liabilities was determined using 
a discount rate of 5.0%. This was revised from the 2010 discount rate of 6.0% by the actuary. 

( d) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

(e) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

(f) Dental costs 

Dental costs were assumed to increase at 5.0% in 20 I 0 and thereafter. 

11 Subsequent Events 

On March 6, 2012, the Town of Collingwood ("the Town"), Collingwood Utility Services Corp. ("the 
Parent"), COLLUS Power Corp. ("Power"), the company and COLLUS Energy Corp. ("Energy") entered 
into an agreement with PowerStream Inc. for the sale of 50% of the outstanding common shares of the 
Parent by the Town. 

As par1 of this agreement, the company will be required to declare closing dividends to the Parent prior to 
the finalization of the agreement, with payments occurring following the closing date. 

The impact on the company's balance sheet will be a significant decrease in retained earnings and current 
assets . 

The sale transaction is pending the approval of the OEB and it is expected that the sale will close during 
fiscal 2012. The dividends to be declared and paid will be based on the financial position of the company at 
the closing date which is seven days following OEB approval. 

Subsequent to year end, disbursements have been made on behalf of the Town for expenses related to the 
sales transaction . These amounts are receivable from the Town and are included in the receivables from the 
Town and Power. Management is not able to readily estimate the remaining closing costs associated with 
this transaction . 

See accompanying notes to the financial statements 
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GA VILLER & c ·oMPANY LLP 
CHARTERED ACCOUNTANTS 

NOTICE TO READER 

ALE0004330-46 

On the basis of information provided by management, we have compiled the balance sheet of COLL US 

Energy Corp. as at December 31, 2011. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~.ll'P 
Licensed Public Accountants 
Collingwood, Ontario 
May 4, 2012 



COLLUS ENERGY CORP. 

Assets 

Due from Town of Collingwood 

Total assets 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited number of common shares 
Issued 

100 common shares 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

Prepared without audit - see Notice to Reader 

ALE0004330-4 7 

2011 2010 

$ $ 

100 100 

100 JOO 

100 100 

100 100 
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COLLUS POWER CORP. 
(the ''Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collingwood Utility Services Corp., Collus Solutions Corp., Collus Energy Corp., the 
Corporation of the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 
2012 (the "Share Purchase Agreement"); 

AND WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation wish to declare the Recapitalization Dividend, in the amount of $4,089,937.00 
which Recapitalization Dividend will be adjusted by the Working Capital Adjustment to the 
Final Recapitalization Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the contemplated by this resolution 
would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Recapitalization Dividend Amount, as adjusted by 
the Working Capital Amount to the Final Recapitalization Dividend Amount be, and the same 
hereby is, declared on the issued common shares of the Corporation, such dividend to be payable 
on the date determined by the directors of the Corporation to the holders of record of the 
common shares of the Corporation as at the date hereof; 

2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

ALE0004331-1 
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3. these resolutions may be signed in one or more counterparts, and via facsimile or 
PDF, as may be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding the date 
of execution shall be deemed to bear the date as set forth below. 

[Remainder of page intentionally left blank] 
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DATED this CfJ~ day of J l.\ \ "'-\ 

David McFadden 

11884659.6 

- 3 -

' 2012. 
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Sandra Cooper 
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COLLINGWOOD UTJI..ITY SERVICES CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

UECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collus Power Corp. ("Callus"), Collus Solutions Corp., Collus Energy Corp., the Corporation of 
the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the "Share 
Purchase Agreemenf'); 

AND WHEREAS pursuant to the Share Purchase Agreement, Collus declared a 
dividend on the common shares in the amount of the Final Recapitalization Dividend Amount (as 
such term is defined in the Share Purchase Agreement); 

A..~D WHEREAS the Corporation, as the sole shareholder of Collus, has 
received or will receive a dividend in the amount of the Final Recapitalization Dividend Amount; 

AND WHEREAS pursuant to the Share Purchase Agreement, the directors of the 
Corporation wish to declare the Recapitalization Dividend, in the amount of $4,089,937.00 
which Recapitalization Dividend will be adjusted by the Working Capital Adjustment to the 
Final Recapitalization Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Recapitalization Dividend Amount, as adjusted by 
the Working Capital Adjustment to the Final Recapitalization Dividend Amount, be, and the 
same hereby is, declared on the issued common shares of the Corporation, such dividend to be 
payable on the date detennined by the directors of the Corporation to the holders of record of the 
common shares of the Corporation as at the date hereof; 
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2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

3. these resolutions may be signed in one or more counterparts, and via facsimile or 
PDF, as may be necessary, each of which so signed shall be deemed to be an odginal, and such 
counterparts together shall constitute one and the same instrument and notwithstanding the date 
of execution shal] be deemed to bear the date as set forth below. 

[Remainder of the page intentionally left blank] 
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DATED this 2() day of <"rL'- l \-~\ . , 2012. \ r0~ 
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COLLUS SOLUTIONS CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collingwood Utility Services Corp., Collus Power Corp., Collus Energy Corp., the Corporation 
of the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the 
"Share Pul'chase Agreement"); 

At~ WHEREAS, pursuant to the Share Pw-chase Agreement, the directors of 
the Corporation wish to declare the Additional Closing Dividend, in the amount of $213,986.00 
which Additional Closing Dividend will be adjusted by the Working Capital Adjustment to the 
Final Additional Closing Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Additional Closing Dividend Amount, as adjusted 
by the Working Capital Adjustment to the Final Additional Closing Dividend Amount, be, and 
the same hereby is, declared on the issued common shares of the Corporation, such dividend to 
be payable on the date determined by the directors of the Corporation to the holders of record of 
the common shares of the Corporation as at the date hereof; 

2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 
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3. these resolutions may be signed in one or more counterpai1s, and via facsimile of 
PDF, as may be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall cunstitute one and the same instrument and notwithstanding the date 
of execution shall be deemed to bear the date as set forth below. 

[Remainder of page lqt intentionally bla11k] 
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DATEDthis 'b~dayof jv,_\-\ ,2012. 

Joan Pajunen { 

~· 
Douglas Garbutt 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collus Power Corp., Collus Solutions Corp. ("Solutions"), Collus Energy Corp., the Corporation 
of the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS pursuant to the Share Purchase Agreement, Solutions declared 
a dividend on the common shares in the amount of the Final Additional Closing Dividend 
Amount (as such term is defined in the Share Purchase Agreement)~ 

AND WHEREAS the Corporation, as the sole shareholder of Solutions, has 
received, or will receive, a dividend in the amount of the Final Additional Closing Dividend 
Amount; 

AND WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation wish to declare the Additional Closing Dividend, in the amount of $213,986.00 
which Additional Closing Dividend will be adjusted by the Working Capital Adjustment to the 
Final Additional Closing Dividend Amount (as such terms are defined in the Share Purchase 
Agreement)~ 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Additional Closing Dividend Amount, as adjusted 
by the Working Capital Adjustment to the Final Additional Closing Dividend Amount, be, and 
the same hereby is, declared on the issued common shares of the Corporation, such dividend to 
be payable on the date determined by the directors of the Corporation to the holders of record of 
the common shares of the Corporation as at the date hereof; 
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2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

3. these resolutions may be signed in one or more counterparts, and via facsimile or 
PDF, as may be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding the date 
of execution shall be deemed to bear the date as set forth below. 

/Remainder o.f page intentionally left blank] 
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J~ DATED this ,:;v' day of 

11915495.6 
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COLUNGWOOD UTrLlTY 
SERVICES 

Tuesday, June 5, 2012 

VIA COURIER 

Infrastructure Ontario 
777 Bay Street, 9 th Floor 
Toronto, Ontario 
M5G 2C8 
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COLLUS Power Corp 
P.O. Box 189, 43 Stewart Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department ,Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Attention: Steve Rohacek - Vice President, Business Development & Customer Relations 

Dear Mr. Rohacek: 

Re: Financing Agreement between Ontario Infrastructure Projects Corporation ("Infrastructure 
Ontario") and Collus Power Corp. ("Collus Power"), dated March 10, 2010 (the "Agreement") -
Request for consent 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Inc. ("PowerStream"), dated the 5th day of March, 2012. Pursuant to the Share Purchase 
Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp . ("CUS"), of which 
Collus Power is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement, the closing date for which has not yet been determined (the "Transaction") . 

Pursuant to section 14 of the Agreement, Collus Power is required to obtain the consent of Infrastructure 
Ontario prior to amalgamating, merging , consolidating, or otherwise combining with any other Person, as 
defined in the Agreement. Accordingly, we hereby notify you of the Transaction, and the resulting change of 
control of Collus Power resulting from the Transaction, and request your consent to the same. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

Sincerely, 

·t-and CEO 
*** 

Acknowledged and consented to on the _.....;/:.i.../ __ day of -:J'~y. , 2012. 

"TOGETHER WE HELP 0VR TOWN" 
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ONTARIO INFRASTRUCTURE PROJECTS 
CORPORATION 

By .ili·"* Hi 
Name: (/ A d ·L· 
Title: n rew m 

Vice President 

By: 
~~~~~~~~~~~~~-

Name: 
Title: 
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COLLINGWOOD UTILITY 
SER VICES 

Tuesday, June 5, 2012 

VIA COURIER 

CIBC 
13 Durham Street 
Flesherton, Ontario 
NOC 1EO 
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COLLUS Power Corp 
P.O. Box 189, 43 Stewart Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Attention: Ken Mcleod, Manager, Agriculture & Commercial Banking 

Dear Mr. Mcleod: 

Re: CIBC Credit Facility Agreement with Collus Power Corp. ("Collus Power"), dated July 29, 
2011, comprised of a revolving line of credit ($500,000), standby letters of credit/letter of 
guarantee ($2,417,179), and corporate Classic VISA ($25,000) (the "Agreement") - Request for 
consent 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Inc. ("PowerStream"), dated the 5th day of March, 2012. Pursuant to the Share Purchase 
Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
Collus Power is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement, the closing date for which has not yet been determined (the "Transaction") . 

As part of the Transaction, Collus Power will be declaring and paying a dividend, in a yet to be determined 
amount, to CUS (the "Dividend"). 

Pursuant to section 4.6 , Collus Power is required to obtain the consent of CIBC where Collus Power disposes 
of any material part of its property. Further, pursuant to section 4.10, Collus Power is required to notify CIBC 
prior to changing, amalgamating, or engaging in a corporate restructuring. Accordingly, we hereby provide 
notice of the change of control of Collus Power and request your consent to the Transaction and the 
declaration and payment of the Dividend. 

Please acknowledge this notice and confirm your consent to the above by returning a signed copy of this letter 
to my attention. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

"TOGETHER WE HELP OUR TOWN" 
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Sincerely, 

and CEO 
*** 

__..., 
Acknowledged and consented to on the _ __,__· _,_L/_ day of ~. i.... ~..Q... , 2012 . 

CIBC~TA/ 
By: ,::::, y L _J. • 

Name:~ /1'1 (Le~.,11 C ~ 'c \ ";}'' "'~ 
T'tl 11 \-tv ~.z_ ~ ()«'>'- lv-..'C./C I ·I. D ' ~ 

I e: ~·'-h"• J\?r' /\~\-1<...,_ - \ 

,,,,..---•* / 
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COLLINGWOOD UTILITY 
SEHVICES 

Tuesday, June 5, 2012 

VIA COURIER 

CIBC 
13 Durham Street 
Flesherton, Ontario 
NOC 1EO 
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COLLUS Solutions Corp 
P.O. Box 189, 43 Stewart Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-180 0 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collns.com 

Attention: Ken McLeod, Manager, Agriculture & Commercial Banking 

Dear Mr. McLeod: 

Re: CIBC Credit Facility Agreement with Collus Solutions Corp. ("Coitus Solutions"), dated July 
29, 2011, comprised of a revolving line of credit ($250,000) (the "Agreement") - Request for 
consent 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Inc. ("PowerStream") , dated the 61

h day of March, 2012. Pursuant to the Share Purchase 
Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
Callus Solutions is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement, the closing date for which has not yet been determined (the "Transaction"). 

As part of the Transaction, Callus Solutions will be declaring and paying a dividend, in a yet to be determined 
amount , to CUS (the "Dividend"). 

Pursuant to section 4.6, Callus Solutions is required to obtain the consent of CIBC where Callus Solutions 
disposes of any material part of its property. Further, pursuant to section 4.10, Coll us Solutions is required to 
notify CIBC prior to changing, amalgamating , or engaging in a corporate restructuring. Accordingly, we hereby 
provide notice of the change of control of Callus Solutions and request your consent to the Transaction and the 
declaration and payment of the Dividend. 

Please acknowledge this notice and confirm your consent to the above by returning a signed copy of this letter 
to my attention. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

"TOGETHER WE HELP OUR TOWN" 
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Sincerely, 

~ORP 
Edwin Hought~nt and CEO 

*** 
Acknowledged and consented to on the 

12207655.2 
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-'LE AS .INC 

April 19, 2012 

TO: AIRD & BERLIS LLP 

5575 North Service Road 
Suite 300 
Burlington, Ontario, L7L 6M1 
Tel: (905) 639-3995 
Fax: (800) 436-0884 

1 800 263-5137 
www.rcapleasing.com 

AND TO: THE CORPORATION OF THE TOWN OF COLLINGWOOD 

Dear Sir/Madam, 

Lease Reference No.: 
Customer: 
File No.: 
Registration No.: 

97685 - 206035 
THE CORPORATION OF THE TOvVN OF COLLINGvVOOD 
670065453 
20110520164480772199 

Further to your request, our financing statement as described above, perfects a security interest in the 
following equipment as described under "Description of Equipment on Lease" and is restricted 
thereto: 

Descliption of Equipment on Lease 

(1) CC4483 COLOUR MULTIFUNCTION SYSTEM, (1) CONTEX SD4420 STAND, (l) 
CONTEX MFP STAND 44" SD SCANNERS, (1) ACER E5800, (1) CONTEX TOUCH 
SCREEN 17'', (l) CANON IMAGEPROGRAT IPF8300S and all proceeds thereof 

As against you, the PPSA registration mentioned above will not be available to perfect any other 
present or foture security interest granted by the above-noted Customer. 

This letter may be relied upon by you and your successors and assigns but not by any other paiiy. 
This letter shall be binding upon any successor or assign of our interests in the above-noted 
registration and the underlying security. 

Respectfully, 

~ 
Customer Service Center 
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COLLINGWOOD UTILITY 
SERVICES 

Tuesday, July 17, 2012 

VIA EMAIL 

Sensus Metering Systems Inc. 
8601 Six Forks Road, Suite 300 
Raleigh, North Carolina 
U.S.A. 27615 

Attention: Colin Flannery 

Dear Mr. Flannery: 

ALE0004335-8 

COLLUS Power Corp 
P.O. Box 189, 43 Stewart Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Re: Advanced Metering Infrastructure Sale and Services Agreement between Collus Power Corp. 
("Callus Power") and Sensus Metering Systems Inc. ("Sensus"), dated 2009 (the 
"Agreement") - Notice 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Inc. ("PowerStream"), dated the eth day of March, 2012. Pursuant to the Share Purchase 
Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
Callus Power is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement, the closing date for which has not yet been determined (the "Transaction"). 

Pursuant to section 24.8(b)(ii) of the Agreement, Collus Power is required to notify Sensus in advance of 
assigning its rights under the Agreement as part of a merger, amalgamation, arrangement, consolidation, 
reorganization or share sale of Callus Power. Notwithstanding that Callus Power is not assigning the 
Agreement, as part of the Transaction, given the reference in Section 24.8(b)(ii) to a "share sale", Callus Power 
is providing you with advance notice of the Transaction. 

In addition, Collus Power confirms that the Transaction does not currently constitute a Scope Change, as 
defined in Section 11.1 (a) of the Agreement, as it does not result in an increase or decrease to the Customer 
base, nor a change in the LDC's needs or the LDC's service territory, as such terms are defined in the 
Agreement. 

Please confirm your receipt of the above notice of the Transaction by returning a signed copy of this letter to 
my attention. 

Thank you in advance for your prompt attention to th is matter and please contact me with any questions or 
concerns you may have about the information above. 

"TOGETHER WE HELP Oun TOWN" 
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Sincerely, 

.:ac5CORP 
-··-' "----·~-_:; 

Edwin Houohton, President and CEO 

Name: 
Title: 

2 



COLLINGWOOD UTILITY 
SBRVICE:S 

Tuesday, June 5, 2012 

VIA COURIER 

Environmental Systems Research Institute Inc. 
380 New York St. 
Redlands, CA 
92373-8100 
Attention: Jacquelyn Ricks, Contracts & Legal Services 

ESRI Canada Limited 
12 Concord Place, Suite 900 
Toronto, Ontario 
M3C 3R8 
Attention: Catherine Kenyon, License Coordinator 

Dear Madames: 
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COLLUS Power Corp 
P.O. Box 189, 43 Stew11rt Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Re: Small Utility Enterprise License Agreement (Agreement No . .2009 ELA 7885), dated November 
25, 2009, between Environmental Systems Research Institute, Inc. ("-ESRI"), Callus Power 
Corp. ( "Callus Power"), and ESRI Canada Limited (the "Distributor") (the "Agreement"} -
Notice 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Inc. ("PowerStream"), dated the 611

' day of March, 2012. Pursuant to the Share Purchase 
Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
Callus Power is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement, the closing date for which has not yet been determined (the "Transaction"). 

Pursuant to section 13.4 of the Agreement, Callus Power Is required to notify ESRI and the Distributor of any 
Ownership Change, as defined in the Agreement. We hereby provide notice in accordance with 13.4 of the 
Agreement that the Transaction will, indirectly, constitute an Ownership Change under the Agreement. 

Collus Power hereby confirms, however, that the Transaction does not result in any of the consequences listed 
in Sections 13.4(a) (does not increase the cumulative meter or customer count), (b) (does not result in a 
transfer or sale of Callus Power), and (c) (does not require assignment of the Agreement to a successor 
entity). 

Please confirm receipt and acceptance of this notice by returning a signed copy of this letter to my attention. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

"TOGETHER 'VE HELi' OUR TOWN" 



Sincerely, 

I r:=_·~ Acknowledged on the _ __.__~_,.,.__ __ . day of ;S"uv>&, 2012. 

12207926.2 

ENVIRONMENTAL SYSTEMS RESEARCH 
INSTITUTE INC. 
By: 
~~--------~--~ 
Name: 
Title: 

By: ~-~~~~~o...;_=..~T!"'--. -'---

By: 

~ilns Johnson 
Manager, Domestic Conlraci'\li 

Dan Bulger 
Director, Client Support 

~-----~---~----
Name: 
Title: 

2 

ALE0004335-11 



27/02/2012 

Powerstream Inc. 
161 Cityview Blvd 
Vaughan, ON 
L4H OA9 

Attention : John Glicksman 

E!l Commercial Bankiag 

Vaughan Commercial Banking Centre 
2300 Steeles Avenue West 
2nd Floor Suite 200 
Vaughan , ON 
L4K 5X6 

Telephone No. : (905) 660-5915 
Fax No.: (905) 660-5942 

Re: Waiver of Negative Covenant to allow for the 50% purchase of Collus Power 

Dear John Glicksman 

With reference to the Credit Agreement dated December 17, 2008 and the 
negative covenant set out therein, please accept this letter as acknowledgement 
and written consent from the Bank to allow for purchase of a 50% interest in 
Celius Power by Powerstream Inc, which is expected to be completed by June 
2012 for a purchase price of $8,000,000. 

The Bank also agrees that the purchase of Callus Power may be financed by 
utilizing existing credit facilities provided to Powerstream by the Bank, subject to 
compliance with ongoing financial covenants. 

Please feel free to contact me if you have any questions. 

Hanif haramsi 
Manager, Business Development 

ALE0004336-1 



See attached. 

Schedule A 

Promissory Note 
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PROMISSORY NOTE 

DATE: October 31, 2000 INTEREST: 5% 

AMOUNT: $1,710,169 DUE: On demand 

FOR VALUE RECENED 

The undersigned Corporation does hereby promise to pay on demand to: 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

the suin of One Million, Seven Hundred and Ten Thousand, One Hundred and Sixty-Nine Dollars 
($1, 710, 169) together with interest at the rate of Five Percent ( 5 % ) per annum accruing from the 
date of this Promissory Note until paid in full. 

Interest shall be paid quarterly on the principal balance owing from time to time, on the last day of 
January, May, August and October in each and every year, commencing the last day of January, 
2001. 

Provided that the principal sum, together with interest thereon, may be prepaid in full or part at any 
time or times without notice or bonus. 

DATED at Collingwood, this 31st day of October, 2000 

COLLUS POWER CORP. 

Cul/mPower.promi.i:sorynote. wptl 
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See attached. 
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Shareholders' Agreement 
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UNANIMOUS SHAREHOLDERS AGREEMENT 

Dated as ofthe __ day of ____ ,2012 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

-and-

POWERSTREAM INC. 

- and-

COLLINGWOOD UTILITY SERVICES CORP. 

AIRD & BERLIS LLP 

Barristers and SoHcitors 
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UNANIMOUS SHAREHOLDERS AGREEMENT 

THIS AGREEMENT made as of the __ day of _____ , 20 __ , 

BETWEEN: 

THE CORPORATION OF THE TOWN OF COLLINGWOOD, a corporation duly 
incorporated under the Municipal Act (Ontario) (hereinafter referred to as 

"Collingwood") 

- and-

POWERSTREAM INC., a corporation duly incorporated under the Business 
Corporations Act (Ontario) (hereinafter referred to as "PowerStream") 

- and-

COLLINGWOOD UTILITY SERVICES CORP., a corporation duly incorporated 
under the Business Corporations Act (Ontario) (hereinafter referred to as the 

"Corporation") 

RECITALS: 

(a) The Corporation is the owner of all of the issued and outstanding shares in Coll us 
PowerStream Power Corp. ("Collus"), Collus PowerStream Solutions Corp. 
("Solutions") and Coll us PowerStream Energy Corp. ("Energy"); 

(b) On the 25th day of October, 2000, Collingwood issued a shareholder declaration 
with respect to the shares it held in the Corporation (the "Shareholder 
Declaration"), which Shareholder Declaration was terminated on the __ day 
of , 20 __ ; 

(c) On or about the date hereof, PowerStream purchased 2,550,820 common shares in 
the capital of the Corporation pursuant to a share purchase agreement, dated the 
_ day of , 2012, between Collingwood, the Corporation and 
PowerStream (the "Share Purchase Agreement"); 

(d) As of the date hereof, Collingwood and PowerStream are the only Shareholders of 
the Corporation; 

( e) The authorized capital of the Corporation consists of unlimited common shares, of 
which 5,101,640 common shares are issued and outstanding; 
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(f) At the date hereof all of the issued and outstanding shares of the Corporation are 
registered and beneficially owned as follows: 

Shareholder 
Collingwood 
PowerStream 

Shares 
2,550,820 common shares 
2,550,820 common shares 

(g) The issued and outstanding shares of Collus, Solutions and Energy are registered 
and beneficially owned as follows: 

Entity 
Coll us 
Solutions 
Energy 

Shareholder 
the Corporation 
the Corporation 
the Corporation 

Shares 
5,101,340 common shares 
100 common shares 
100 common shares 

(h) The operation and management of the Corporation and its Subsidiaries shall be 
based upon the general objectives and business principles set out in Section 2.1 of 
this Agreement; and 

(i) It is the intent and understanding of each of the Corporation, Collingwood and 
PowerStream to transition the corporate governance structure of the Corporation 
and its Subsidiaries as set out herein. 

NOW THEREFORE IN CONSIDERATION OF THE FOREGOING AND OF THE 
MUTUAL COVENANTS HEREIN CONTAINED, THE PARTIES HERETO AGREE AS 
FOLLOWS: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions. Whenever used in this Agreement unless there is something in the subject 
matter or context inconsistent therewith, the following terms shall have these respective 
meanmgs: 

"Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Affiliate" means any Person that: (i) Controls a Party; (ii) is Controlled by a 
Party; or (iii) is Controlled by the same Person that Controls a Party. 

"Agreement" means this Shareholders Agreement, and includes any agreement 
which is supplementary to or an amendment or confirmation of this agreement 
(and which is entered into in accordance with this Agreement) and any schedules 
hereto or thereto. 

"Applicable Law" means, collectively, all applicable federal, provincial and 
municipal laws, statutes, ordinances, decrees, rules, regulations, by-laws, legally 
enforceable policies, codes, or guidelines, judicial, arbitral, administrative, 
ministerial, departmental or regulatory judgments, orders, decisions, directives, 
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rulings or awards, and conditions of any grant of approval, perrr11ss10n, 
certification, consent, registration, authority or licence by any statutory body, self
regulatory authority or other Governmental Authority. 

"Arm's Length" means the same as the term "arm's length" as used in the 
Income Tax Act (Canada), as amended from time to time. 

"Articles" means the articles of incorporation of the Corporation in effect on the 
date hereof. 

"Board" means the board of directors of the Corporation, or of a Subsidiary. 

"Business Day" means any day except Saturday, Sunday or any day which is a 
statutory holiday in the Province of Ontario. 

"Business Plan" has the meaning forth in Section 5.2(a). 

"Buy/Sell Notice" has the meaning set forth in Section 9.1. 

"Chair" means the director who is appointed chair of the Board from time to time 
as provided in this Agreement. 

"Collingwood" has the meaning set forth in the recitals hereto. 

"Collus" has the meaning set forth in the recitals hereto. 

"Control" means, with respect to any Person at any time, (i) holding, as owner or 
other beneficiary, other than solely as the beneficiary of an unrealized security 
interest, directly or indirectly, securities or ownership interests of that Person 
carrying votes or ownership interests sufficient to elect or appoint the majority of 
individuals who are responsible for the supervision or management of that Person, 
or (ii) the exercise of de facto control of that Person whether direct or indirect and 
whether through the ownership of securities or ownership interests, by contract or 
trust or otherwise and "Controlled by", "Controlling'' and similar words have 
corresponding meanings. 

"Controlling Shareholder" means a Person who Controls a Shareholder if that 
Shareholder is a company or corporation. If a Controlling Shareholder of a 
Shareholder is itself a company or corporation, "Controlling Shareholder" shall 
mean the Person(s) who ultimately Control such Shareholder. 

"Corporation" has the meaning set forth in the recitals hereto. 

"Date of Closing" has the meaning set forth in Section 9 .3. 

"Dividend Policy" has the meaning set forth in Section 5.2(c). 
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"Electricity Act" means the Electricity Act, 1998 (Ontario), as amended from 
time to time and any replacement or successor legislation. 

"Energy" has the meaning set forth in the recitals hereto. 

"Enforcing Shareholder" has the meaning set forth in Section 9.3. 

"Fair Market Value" has the meaning set forth in Section 8.4. 

"Former Director" has the meaning set forth in Section 4.10. 

"Governmental Authority" means any government or political subdivision 
(including without limitation, any municipality or federal or provincial ministry) 
or quasi-governmental or regulatory agency, authority, board, commission, 
department or instrumentality of any government or political subdivision, or any 
court or tribunal including the IESO, OEB and OP A. 

"HoldCo" has the meaning set forth in Section 14.lO(a). 

"IESO" means the Ontario Independent Electricity System Operator and any 
successor. 

"includes" means "includes, without limitation" and "including" means 
"including, without limitation". 

"Information" has the meaning set forth in Section 11 .1. 

"New Date of Closing'' has the meaning set forth in Section 9. 3. 

"New Purchase Price" has the meaning set forth in Section 9.3. 

"Non-Selling Shareholder" has the meaning set forth in Section 10.S(b). 

"OBCA" means the Business C01porations Act (Ontario), as amended from time 
to time. 

"OEB" means the Ontario Energy Board and any successor. 

"OEB Act" means the Ontario Energy Board Act, 1998, as amended from time to 
time and any replacement or successor or legislation. 

"Offered Shares" has the meaning set forth in Section 7 .1 and 9 .3, as applicable. 

"Offeree" has the meaning set forth in Section 9.1. 

"Offeror" has the meaning set forth in Section 9.1. 

"OP A" means the Ontario Power Authority and any successor. 
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"Ordinary Course of Business" means, for the Corporation or any Subsidiary, 
the conduct of the business of the Corporation or the applicable Subsidiary in the 
ordinaiy and usual course and in a manner consistent with the manner in which 
the business is carried on as of the date hereof, if applicable, or as may be 
permitted pursuant to Section 2.3 hereof as to the nature and scope of the 
business. 

"Parties" means the Shareholders and the Corporation and "Party" means any 
one of them. 

"Permitted Transferee" has the meaning set forth in Section 6.3(a). 

"Person" means any individual, corporation, partnership, firm, joint venture, 
syndicate, association, trust, Governmental Authority and any other form of entity 
or organization. 

"PowerStream" has the meaning set forth in the recitals hereto. 

"Pro Rata" means in the same proportion that the munber of Shares owned by a 
Shareholder is to all of the then issued at1d outstanding Shares of all classes of the 
Corporation. 

"Prospective Purchaser" has the meaning set forth in Section 7 .3. 

"Purchase Notice" has the meaning set forth in Section 7.2. 

"Purchase Price" has the meaning set forth in Section 7. l(a). 

"Purchaser" has the meaning set forth in Schedule A hereto. 

"Refusing Shareholder" has the meaning set forth in Section 9.3. 

"Right of First Refusal Period" has the meaning set forth in Section 7.2. 

"Remaining Shareholders" has the meaning set forth term in Section 7 .1 (b ). 

"Sale Notice" has the meaning set forth in Section 7.l(a). 

"Second Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Selling Shareholder" has the meaning set forth in Section 7.l(a). 

"Shareholder" means individually any, and "Shareholders" means collectively 
all, of Collingwood and PowerStream and any Person to whom any Shares ai·e 
transferred, or issued, in accordance with the terms of this Agreement, at any.time 
subsequent to the date of this Agreement. 

"Shareholder Declaration" has the meaning set forth in the recitals hereto. 
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"Share Purchase Agreement" has the meaning set forth in the recitals hereto. 

"Shares" means any authorized class of shares, voting or non-voting, of the 
Corporation. 

"Share Purchase Price" has the meaning set forth in Section 8.3(a). 

"Solutions" has the meaning set forth in the recitals hereto. 

"Standstill Period" means the period that is thirty (30) months from the date 
hereof 

"Strategic Plan" has the meaning set forth in Section 2.2( d). 

"Subsidiaries" means the subsidiary corporations (as defined in the OBCA) of 
the Corporation and "Subsidiary" means any one of such Subsidiaries and 
includes Collus, Solutions and Energy as at the date hereof. 

"Subsidiary Board" means the board of directors of each Subsidiary of the 
Corporation, as elected by the Corporation as sole shareholder, comprised of 
nominees determined from time to time in accordance with the provisions of this 
Agreement. 

"Third Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Time of Closing" means 10:00 am Toronto time. 

"Transfer Tax" means the tax payable pursuant to Section 94 of the Electricity 
Act, 1998 (Ontario) or any similar tax or replacement or substitution thereof. 

"Valuator" has the meaning set forth in Schedule A hereto. 

"Vendor" has the meaning set forth in Schedule A hereto. 

"Vice-Chair" means the director who is appointed vice-chair of the Board from 
time to time as provided in this Agreement. 

"Withdrawal Date" has the meaning set forth in Section 8.4. 

"Withdrawing Shareholder" has the meaning set forth in Section 8.2. 

1.2 Interpretation Not Affected by Headings. The division of this Agreement into articles, 
sections, subsections, paragraphs, subparagraphs and clauses and the insertion of 
headings are for the convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. The terms "this Agreement'', "hereof', "herein'', 
"hereunder" and similar expressions refer to this Agreement and not to any particular 
article, section, subsection, paragraph, subparagraph or clause or other portion hereof and 
include any agreement or instrument supplemental or ancillary hereto. Unless something 
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in the subject matter or context is inconsistent therewith, references herein to articles and 
sections are to articles and sections of this Agreement. 

1.3 Number and Gender. Words importing the singular number only shall include the 
plural and vice versa, words importing the masculine gender shall include the feminine 
and neuter genders and vice versa. 

1.4 Accounting Principles. Wherever in this Agreement reference is made to generally 
accepted accounting principles, such reference shall be deemed to be the generally 
accepted accounting principles from time to time approved by the Canadian Institute of 
Chartered Accountants, or any successor institute, applicable as at the date on which such 
calculation is made or required to be made in accordance with generally accepted 
accounting principles. For greater clarity, the International Financial Reporting 
Standards shall apply for the periods on and after December 31, 2012. 

1.5 Effect of this Agreement. To the extent that this Agreement specifies that any matters 
relating to the Corporation or its Subsidiaries may only be or shall be dealt with or 
approved by, or shall require action by the Shareholders, the discretion and powers of the 
directors of the Corporation or a Subsidiary to manage and to supervise the management 
of the business and affairs of the Corporation or a Subsidiary with respect to such matters 
are correspondingly restricted. For greater certainty, the Parties agree that Sections 5.1 of 
this Agreement are intended to operate as a unanimous shareholders agreement with 
respect to the Corporation and its Subsidiaries, within the provisions of Section I 08(2) of 
theOBCA. 

1.6 Statutes and Amendments. Any reference in this Agreement to an agreement, or to a 
statute, regulation or rule promulgated under a statute or to any provision of an 
agreement, a statute, regulation or rule shall be a reference to the agreement, statute, 
regulation, rule or provision, as amended, restated, re-enacted or replaced from time to 
time. 

1. 7 Schedules. The following schedule 1s incorporated herein and forms part of this 
Agreement: 

Schedule A 
Schedule B 
Schedule C 

Valuation Method 
Corporation and Subsidiaries Dividend Policy 
Charter Documents of Corporation and each Subsidiary 

ARTICLE2 
OBJECTIVES, GUIDING PRINCIPLES AND 

PERMITTED BUSINESS ACTIVITIES 

2.1 Guiding Principles and Objectives. The Parties acknowledge and recognize the 
following guiding principles and objectives of the Corporation and its Subsidiaries and 
the intention of the Shareholders that the Corporation and its Subsidiaries be managed on 
an ongoing basis in a manner consistent with these guiding principles and objectives: 

(a) enhance Shareholder and investor value; 
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(b) strengthened voice with the public, regulator and governments; 

( c) enhanced community leadership in energy conservation and environment 
protection; 

( d) continued high level of safety; 

( e) the Corporation and the Subsidiaries shall each be governed by a board of 
directors with proportional representation of the Shareholders; 

(f) policies shall be established to maintain and sustain infrastructure through 
adequate investments consistent with good utility practice; 

(g) service reliability levels in all service areas are to be maintained at or better than 
the levels which were maintained prior to the date hereof, subject in all cases to 
good utility practice and the requirements and/or approval of the OEB; 

(h) cost savings shall be obtained through suitable economies of scale; 

(i) customer service levels are to be maintained or improved as allowed by electricity 
distribution rates consistent with good utility practice and sound commercial 
principles; 

G) utilize suitable human resource programs to avoid, if possible, lay offs including 
deployment, re-training, early retirement, separation incentives and attrition; 

(k) treat all employees in a fair and equitable manner, and develop with its employees 
a shared commitment towards high customer service, improved productivity and 
workplace safety, as well as ensuring that all staff understand the Business Plan 
and direction, and they have the skill required to fulfill their part in achieving 
those goals; 

(1) mutually seek to grow the Corporation's business both organically and through 
acquisition or merger; 

(m) provide a continued and substantial presence m the communities that the 
Corporation services; 

(n) provide continued and enhanced support for the interests of the communities that 
the Corporation serves; 

( o) with due consideration to the optimization of the rate of return and Shareholder 
value, be an integral participant and play a significant role in the local 
communities in which they operate. The Corporation and Subsidiaries will strive 
to be good corporate citizens and the facilitator of economic development 
throughout the service area, and not facilitate economic development in any way 
that would favour one community over another, nor discriminate against any 
community within the applicable service area; and 
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(p) whenever possible and practicable, best utility practices of the industry are to be 
adopted. 

2.2 Financial Policies, Risk Management and Strategic Plan. The Board and any 
Subsidiary Board shall establish policies to: 

(a) Capital Structure - develop and maintain a prudent financial and capitalization 
structure consistent with industry norms, OEB requirements applicable to licensed 
electricity distributors and sound financial principles; 

(b) Returns - have the objective of optimizing its rate of return and Shareholder 
value. Subject to OEB approval, the maximum rate of return sought by Collus 
from time to time will be achieved as soon as practical; 

( c) Risk Management - manage all risks related to the business conducted by Collus 
through the adoption of appropriate risk management strategies and internal 
controls consistent with industry norms; and 

(d) Strategic Plan - within six (6) months and not less than every three (3) years 
thereafter, update and revise the current strategic plan of the Corporation (the 
"Strategic Plan") to reflect business opportunities available, consistent with the 
Ontario Energy Board Act and all other regulatory requirements which builds 
upon its excellence in electricity distribution. 

2.3 Permitted Business Activities. The Corporation and its Subsidiaries may engage in any 
business activities which are permitted by Applicable Law, including the Electricity Act 
and OEB Act, applicable to the Corporation and its Subsidiaries from time to time. In so 
doing, the Corporation and its Subsidiaries shall conform to all requirements of all 
applicable Governmental Authorities, including the OEB, the IESO and the OP A. 

ARTICLE3 
IMPLEMENTATION OF THIS AGREEMENT 

3.1 Carrving out of the Agreement. 

(a) The Shareholders shall at all times act and vote their Shares to carry out and cause 
the Corporation to carry out the provisions of this Agreement. 

(b) The Corporation confirms its knowledge of this Agreement and will carry out and 
be bound by the provisions of this Agreement to the full extent that it has the 
capacity and power at law to do so. 

3.2 Endorsement on Share Certificates. Share certificates of the Corporation and its 
Subsidiaries shall bear the follo\\-i.ng language either as an endorsement or on the face 
thereof: 
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"The shares represented by this certificate are subject to all the terms and 
conditions of an agreement made as of the _ day of , 20 __ , a copy of 
which is on file at the registered office of the Corporation." 

ARTICLE 4 
DIRECTORS OF THE CORPORATION AND SUBSIDIARIES 

4.1 Number and Identity of Directors. 

(a) Each Shareholder shall be entitled to nominate and elect that number of directors 
to the Board and any Subsidiary Board (rounding up or down to the nearest whole 
number) which is in the same propo1iion to the total number of directors of the 
Corporation as the number of Shares owned by that Shareholder is to the total 
number of Shares issued and outstanding from time to time. 

(b) The Articles of the Corporation and each Subsidiary shall provide for the Board 
and each Subsidiary Board to consist of a minimum of 1 director and a maximum 
of 10 directors. 

(c) The Board and each Subsidiary Board as at the date of this Agreement shall 
consist of 6 directors. In accordance with Section 4.l(a), Collingwood shall be 
entitled to nominate 3 directors and PowerStream shall be entitled to nominate 3 
directors. The majority of the Directors nominated by each Shareholder shall be 
independent from such Shareholder. Directors shall hold office until such time as 
their successors are elected by the Shareholders. 

4.2 Election of Directors. The Shareholders shall elect the members of the Corporation and 
any Subsidiary Board. The Shareholders shall at all times act and vote their Shares to 
elect as directors of the Corporation or a Subsidiary the individuals nominated as 
directors, and, if required by a Shareholder, as contemplated in Section 4.6, to remove 
such director(s). 

4.3 Qualification of Directors. The Board and any Subsidiary Board should reflect a cross
section of skills and experience. In addition to sound judgment and personal integrity, 
the qualifications of candidates for the Board and any Subsidiary Board may include: 

(a) industry knowledge concerning electricity distribution specifically and regulated 
industries generally; 

(b) business experience with businesses comparable to the Corporation or the 
Subsidiary, as applicable; 

( c) financial , legal, accounting and/or marketing experience; 

(d) experience on boards of public companies or major corporations; 

( e) awareness of public policy issues related to the Corporation or the Subsidiary, as 
applicable, and the electricity distribution business generally; and 
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(f) knowledge and expenence with corporate governance principles and/or risk 
management strategies. 

4.4 Chair. 

(a) For two years from the date hereof, the Board shall have two co-Chairs, one 
nominated by each of the current Shareholders from among the directors. The co
Chairs shall preside at each meeting of the Board. In the absence of the co
Chairs, the chair of the meeting shall be selected by the directors in attendance at 
such meeting. 

(b) After the period contemplated by paragraph (a), and each year thereafter, the 
Board will have a Chair and a Vice-Chair, each representing one of the 
Shareholders and appointed by such Shareholder from the directors, with the right 
to appoint the Chair and Vice-Chair alternating between the Shareholders every 
second year. 

4.5 Term of Directors. 

(a) Directors of a Board shall each be appointed for a term of three (3) years as 
provided in the by-laws of Corporation or the applicable Subsidiary. 

(b) A director may be appointed for successive terms at the discretion of the 
Shareholder appointing such director. 

4.6 Removal of Directors. Subject to the provisions of the OBCA, each Shareholder shall 
be entitled in its discretion to cause any of the directors nominated by it to any Board to 
be removed and to nominate and have an individual elected a successor or successors, as 
required, by providing a direction in writing to the Corporation or the applicable 
Subsidiary and to the other Shareholders who shall elect such replacement director or 
directors. Upon the resignation or removal of a director from a Board, the Shareholder 
that nominated such director shall use reasonable efforts to obtain and deliver to the 
Corporation or the applicable Subsidiary a resignation and a release from such director in 
a form satisfactory to the Corporation or the applicable Subsidiary. 

4. 7 Voting. All matters to be determined by a Board shall be determined by a majority vote 
of directors at a duly convened meeting of that Board and, in case of an equality of votes, 
the chairperson of the meeting shall not be entitled to a second or casting vote. 

4.8 Meeting of Directors. 

(a) The Board shall meet at least once each financial quarter at a time and place to be 
determined by the Chair. Additional meetings of the Board may be called by the 
Chair or any other director by notice in writing to every other director of the time, 
place and purpose of the meeting of the Board and the matters to be considered. 

(b) All meetings of the Board shall, unless held by telephone or video conference, be 
held within the Province of Ontario. 
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(c) Any one or more of the directors may participate in a meeting of the Board by any 
telephonic or video device which permits all participants in the meeting to 
communicate with each other simultaneously and instantaneously, and such 
participation shall be deemed to constitute attendance at the meeting of the Board 
for the purpose of this Section 4.8. The Chair may detem1ine that any meeting of 
the Board may be held by telephone or video conference. 

( d) At least seven (7) Business Days prior to each meeting, each director shall be 
notified in writing of the time, place and purpose of the meeting of the Board and 
the matters to be considered. 

(e) A director may waive notice of any meeting of the Board by an instrument in 
writing delivered to the Secretary of the Corporation or the applicable Subsidiary. 

(f) Notwithstanding Section 4.7, in lieu of a meeting of the directors, the consent of 
the directors with respect to any matter may be evidenced by a resolution in 
writing (which may be in counterparts) signed by ~l of the directors. 

4.9 Quorum - Meetings of Directors of the Corporation and Subsidiaries. 

(a) A quorum for a meeting of the Board of the Corporation or applicable Subsidiary, 
as the case may be, shall consist of a majority of the total number of elected 
directors (rounded up to the next whole number) provided that, so long as 
Collingwood and PowerStream are the only Shareholders of the Corporation, at 
least one (1) director who is a nominee of Collingwood, and at least one (1) 
director who is a nominee of PowerStream must be present at all meetings of the 
Board of the Corporation or any Subsidiary, as the case may be. 

(b) If a quorum of directors is not present within thirty (30) minutes after the time 
appointed for a meeting of a Board of the Corporation or applicable Subsidiary, 
such meeting shall be adjourned to a date not less than five (5) and not more than 
fifteen (15) Business Days subsequent to the date originally set for the meeting, as 
the directors present at the meeting may determine. 

( c) At least two (2) Business Days prior written notice shall be provided to all of the 
directors of the date for the meeting of a Board of the Corporation or applicable 
Subsidiary, as the case may be, adjourned pursuant to Section 4.9(b) (the 
"Adjourned Meeting"). 

(d) If a quorum is not present at such adjourned meeting, the Secretary of the 
Corporation or of the applicable Subsidiary, as the case may be, shall forthwith 
call a further adjourned meeting (the "Second Adjourned Meeting") of the 
Board, to be held not later than five (5) Business Days after the previously 
Adjourned Meeting was to be held and shall provide at least two (2) Business 
Days prior written notice thereof to the Shareholders. The Shareholders may: 

(i) cause their respective nominee directors to attend, (or may remove their 
nominee directors and nominate directors to be elected as replacement 
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directors in accordance with Section 4.6 and may cause such replacement 
directors to attend) the Second Adjourned Meeting; or 

(ii) waive their right to have their nominee director or replacement director 
attend. the Second Adjourned Meeting, however for greater certainty, the 
Second Adjourned Meeting may not proceed if the quorum requirement-; 
set forth in Section 4.9(a) are not met. 

(e) If a quorum is not present at the Second Adjourned Meeting, the Secretary of the 
Corporation or of the applicable Subsidiary, as the case may be, shall forthwith 
call a further adjourned meeting (the "Third Adjourned Meeting") of the Board, 
to be held not later than five (5) Business Days after the Second Adjourned 
Meeting was to be held and shall provide at least two (2) Business Days prior 
written notice thereof to the Shareholders. The Shareholders may: 

(i) cause their respective nominee directors to attend, (or may remove their 
nominee directors and nominate directors to be elected as replacement 
directors in accordance with Section 4.6 and may cause such replacement 
directors to attend), the Third Adjourned Meeting; or 

(ii) failing such attendance pursuant to Section 4.9(e)(i), the Third Adjourned 
Meeting shall be validly constituted if nominee directors or replacement 
directors of at least two Shareholders are present at the Third Adjourned 
Meeting, notwithstanding the quorum requirements set forth in Section 
4.9(a). 

4.10 Vacancies. In the event of any vacancy occurring on a Board by reason of the death, 
disqualification, inability to act or resignation of any director (the "Former Director"), 
the Shareholder entitled to nominate the Former Director shall nominate another 
individual to replace the Former Director in order to fill such vacancy as soon as 
reasonably possible, and the Shareholders shall vote their Shares to elect such nominee 
accordingly. 

4.11 Insurance. The Corporation or applicable Subsidiary shall acquire and maintain 
insurance coverage for the directors and officers of the Corporation as the Board may 
determine from time to time. In the event that such insurance coverage ceases to be 
available to the directors for any reason, each Shareholder shall be responsible for 
insuring its own nominees. 

4.12 Auditor. shall be appointed as the initial auditor of the 
Corporation and shall hold office until such time as the Shareholders select a 
replacement. 

4.13 Corporate Governance Matters. The Board shall supervise the management of t11e 
business and affairs of the Corporation or applicable Subsidiary and, in so doing, shall act 
honestly and in good faith with a view to the best interests of the Corporation or 
Subsidiary and each director shall exercise the same degree of care, diligence and skill 
that a reasonably prudent person would exercise in comparable circumstances. 
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4.14 Board Committees. The Board and each Subsidiary Board may establish committees at 
its discretion. The Shareholders anticipate that the Board will establish at least the 
following committees: 

(a) Audit and Finance Committee to review financial results and establish risk 
management policies; and 

(b) Human Resources and Governance Committee to determine and review human 
resources policies and corporate governance matters including senior management 
compensation. 

ARTICLES 
APPROVAL OF CERTAIN CORPORATE ACTIONS 

5.1 Shareholder ApproYal. 

No action shall be taken by the Corporation or any Subsidiary with respect to any of the matters 
set out below unless first approved by all the Shareholders: 

(a) to acquire by way of purchase of, or merger or amalgamation with, any one or 
more electricity distribution businesses; 

(b) in any financial year, enter into one or more transactions which individually or in 
the aggregate result in the disposition, lease or sale of any part of the business of 
the Corporation or a Subsidiary outside of the Ordinary Course of Business; 

(c) entering into any partnership, joint venture or other business venture that would 
involve the expenditure or investments of funds by the Corporation or any 
Subsidiary outside of the Ordinary Course of Business or that would change the 
status of the Corporation or any subsidiary for taxation purposes, under the 
Electricity Act or the Income Tax Act (Canada), Corporations Tax Act (Ontario) 
or other Applicable Law; 

(d) any change in the nature of the business of the Corporation or any Subsidiary, that 
would involve directly or indirectly any business activity that is not specifically 
authorized by the OEB Act or other Applicable Law; 

(e) the borrowing of funds outside of the Ordinary Course of Business; 

(f) any one or more expenditures by the Corporation or the Subsidiary outside of the 
Ordinary Course of Business exceeding the amount of $500,000.00 in aggregate 
in any financial year of the Corporation or applicable Subsidiary; 

(g) any sale, transfer or other disposition by the Corporation of any of the shares of 
any Subsidiary, other than for the purposes of an internal reorganization of the 
Corporation or Subsidiary in which the proportionate interests of the Shareholders 
are maintained; 
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(h) make, amend or repeal any by-law of the Corporation or any Subsidiary; 

(i) changing or removing any restriction on the business of the Corporation or any 
Subsidiary; 

(j) creating new classes of shares of the Corporation or any Subsidiary other than for 
the purposes of an internal reorganization of the Corporation or Subsidiary in 
which the proportionate interests of the Shareholders are maintained, or in any 
other manner to amend the Articles to reduce the number of directors; 

(k) the institution of proceedings for any winding up, arrangement or dissolution of 
the Corporation or any Subsidiary; 

(1) an application to continue the Corporation or any Subsidiary as a corporation 
under the laws of another jurisdiction; 

(m) issue, or enter into any agreement to issue, any shares of any class, or any 
securities convertible into any shares of any class of the Corporation or any 
Subsidiary, including in connection with any transaction pursuant to subsections 
5.l(a) and 5.l(c), other than for the purposes of an internal reorganization of the 
Corporation or Subsidiary in which the proportionate interests of the Shareholders 
are maintained; 

(n) redeem or purchase any outstanding Shares of the Corporation or any Subsidiary; 

( o) any change in the Dividend Policy of the Corporation approved by the 
Shareholders pursuant to Section 5.2(c) of this Agreement; and 

(p) any sale, transfer or other disposition by the Corporation of any of the shares of 
any Subsidiary, other than for the purposes of an internal reorganization of the 
Corporation in which the proportionate interests of the Shareholders are 
maintained. 

5.2 Business Plan and Dividend Policv. 

(a) Within 90 days from the date of this Agreement, the Shareholders shall use their 
in best good faith efforts to have approved the business plan for the Corporation 
(the "Business Plan") which is a one year business plan and includes 
capitalization and financing policies for the Corporation. 

(b) The Corporation shall, in each financial year, present an updated business plan for 
the Corporation, approved by the Board, to the Shareholders for informational 
purposes. 

(c) As at the date of this Agreement, the Shareholders have approved a policy (a copy 
of which is attached as Schedule B to this Agreement) (the "Dividend Policy") 
concerning the declaration and payment of dividends by the Corporation on its 
issued and outstanding Shares from time to time. 

18 



ARTICLE 6 
RESTRICTIONS ON SHARE TRANSFERS 
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6.1 Standstill Period - Restricted Sales of Shares. No Shareholder may sell all or any 
portion of its Shares without the prior written consent of all of the other Shareholders 
dming the Standstill Period. After the Standstill Period has expired, a Shareholder may 
only sell, transfer, assign or otherwise dispose of the whole or any part of its Shares in 
accordance with this Agreement. 

6.2 Agreement Binding on Transferees. No Shares of the Corporation or any Subsidiary 
shall be effectively issued, sold, assigned, transferred, disposed of, or conveyed by a 
Shareholder to any Person except in accordance with this Agreement and until the 
proposed transferee or purchaser executes and delivers to the Parties hereto an agreement 
to the same effect as this Agreement and any further agreement with respect to the 
Corporation or Subsidiary to which the Shareholders are then, or are then required to be, 
a party. Upon the proposed transferee or purchaser so doing, such agreements shall enure 
to the benefit of and be binding upon all of the Parties to them as if all had executed and 
delivered the same agreements at the same time. 

6.3 Permitted Transferees. 

(a) Subject to the restrictions on transfer or sale in Section 10.5 hereof, a Shareholder 
may, without the consent of the other Shareholders, transfer any or all of the 
Shares owned by it to any Person (hereinafter in this Section 6.3 referred to as a 
"Permitted Transferee") provided that the Permitted Transferee is wholly
owned by such Shareholder or, if such Shareholder is a corporation, the Permitted 
Transferee is wholly-owned by the Controlling Shareholder of such Shareholder 
and provided that prior to any such transfer: 

(i) the Permitted Transferee shall undertake in writing, by signing a 
counterpart of this Agreement, to be bound by the terms and conditions of 
this Agreement; and 

(ii) the Controlling Shareholder of such Permitted Transferee represents, 
warrants, and undertakes in writing that it shall wholly own such 
Permitted Transferee for as long as such Permitted Transferee holds 
Shares of the Corporation. 

(b) In the event that the transferee of the Shares ceases to be a Permitted Transferee 
for the purposes of this Section 6.3 then the Shares shall be promptly transferred 
back to the Shareholder. 

ARTICLE7 
RIGHT OF FIRST REFUSAL 

7.1 First Right of Refusal. 
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(a) Any Shareholder (hereinafter in this Article 7 referred to as the "Selling 
Shareholder") who desires to transfer or sell all or any portion of its Shares 
(hereinafter in this Article 7 referred to as the "Offered Shares") after the 
Standstill Period other than to a Pennitted Transferee, shall give notice of such 
proposed sale (hereinafter in this Article 7 referred to as the "Sale Notice") to the 
Corporation and to the other Shareholders and shall set out in the Sale Notice the 
terms upon which and the price at which it desires to sell the Offered Shares (such 
price being hereinafter in this Article 7 referred to as the "Purchase Price"). A 
Shareholder selling Shares under this Section 7 .1 must sell all, and not less than 
all, of its Offered Shares, unless the other Shareholders otherwise agree. 

(b) Upon the Notice being given, the other Shareholders (hereinafter in this Article 7 
referred to as the "Remaining Shareholders") shall have the right to purchase 
all, but not less than all, of the Offered Shares for the Purchase Price on a Pro 
Rata basis. 

7.2 Exercise of Right of First Refusal. The Remaining Shareholders shall have the option, 
exercisable by giving written notice of the exercise of such option (hereinafter in this 
Article 7 referred to as the "Purchase Notice") to the Selling Shareholder and the 
Corporation within thirty (30) days (hereinafter in this Article 7 referred to as the "Right 
of First Refusal Period") subsequent to the date of deemed receipt, pursuant to Section 
12.1 hereof, by the Remaining Shareholders of the Sale Notice, to purchase all but not 
less than all of the Offered Shares, on a Pro Rata basis, determined on the basis of the 
ratio of the number of Shares owned by each Remaining Shareholder to the number of 
Shares owned by all Remaining Shareholders at the Purchase Price and the terms set forth 
in the Sale Notice. If all the Offered Shares have not been purchased by the Remaining 
Shareholders then the remaining Offered Shares shall be offered to those Remaining 
Shareholders which have purchased Offered Shares on a Pro Rata basis until all of the 
Offered Shares have been purchased. The closing of the sale of the Offered Shares shall 
occur on the first Business Day following the expiry of the sixty (60) day period 
following the date of deemed receipt, pursuant to Section 12.1 hereof, by the Remaining 
Shareholders and the Corporation of the Purchase Notice or, if the completion of such 
sale requires the prior approval of or notice to a third Person or Governmental Authority 
under Applicable Law or any instrument or agreement, within thirty (30) days after 
receipt of such approval or required period of notice or on such later date as may be 
agreed by the Parties. 

7.3 Sale of Shares. In the event that the Remaining Shareholders do not exercise their right 
of first refusal pursuant to Section 7.2, the rights of the Remaining Shareholders, subject 
as hereinafter provided, to purchase the Offered Shares shall forthwith terminate and the 
Selling Shareholder, subject to the restrictions on transfer or sale specified in Section 
10.5 hereof, may sell the Offered Shares to any Person (the "Prospective Purchaser") 
within ninety (90) days after the termination of the Right of First Refusal Period, for a 
price not less than the Purchase Price and on other terms no more favourable to the 
Prospective Purchaser than those set forth in the Sale Notice, provided that the 
Prospective Purchaser agrees prior to such transaction to be bound by this Agreement and 
to become a party hereto in place of the Selling Shareholder with respect to the Offered 
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Shares. If the Offered Shares are not sold within such ninety (90) day period, or, if the 
completion of such sale requires the prior approval of or notice to a third Person or 
Governmental Authority under Applicable Law or any instrument or agreement, within 
thirty (30) days after receipt of such approval or any required period of notice, on such 
terms, the rights of the Remaining Shareholders pursuant to Sections 7.1 and 7.2 shall 
again take effect and so on from time to time. 

7.4 Moratorium on Sales While Purchase Offer Outstanding. Once a Shareholder gives a 
Sale Notice pursuant to Section 7.1 hereof, no other Shareholder shall be entitled to give 
a Sale Notice with respect to Shares until such time as the Offered Shares are either sold 
to the Remaining Shareholders, or a Prospective Purchaser, as the case may be, in 
accordance with the terms of this Article 7 or the sale of such Shares to the Prospective 
Purchaser does not occur within the time limits prescribed in Section 7.3. No 
Shareholder may proceed with any sale of any of the Shares owned by it without 
complying with the relevant provisions of this Agreement. 

ARTICLE 8 
PURCHASE OF SHARES ON DEEMED WITHDRAWAL 

8.1 Deemed Withdrawal from the Corporation. 

(a) Subject to Section 8.l(b), for the purposes of this Article 8, a Shareholder shall be 
deemed to withdraw from the Corporation on that date when such Shareholder, 

(i) or its Controlling Shareholder: (i) files a petition or otherwise commences, 
authorizes or acquiesces in the commencement of a proceeding or cause of 
action under any bankruptcy or similar Applicable Law for the protection 
of creditors, including, the Bankruptcy and Insolvency Act (Canada) and 
the Companies Creditors Arrangement Act (Canada), the Municipal 
Affairs Act (Ontario) or other statute applicable to insolvent municipalities 
or has such petition filed against it and such petition is not withdrawn or 
dismissed for sixty (60) days after such filing; (ii) otherwise becomes 
bankrupt or insolvent (however evidenced); or (iii) is unable to pay its 
debts as they fall due; 

(ii) fails, refuses or neglects to conform to any of the material terms and 
conditions of this Agreement, and fails to remedy any such material 
default within thirty (30) days of the deemed receipt, pursuant to Section 
12.l hereof, of a written notice from any other Shareholder giving details 
of such material default; or 

(iii) has all or any portion of its Shares of the Corporation realized upon by an 
encumbrancer. 

(b) The Shareholders may unanimously agree to waive the provisions of this Article 8 
with respect to any Shareholder that would otherwise have been deemed to 
withdraw from the Corporation pursuant to Section 8.l(a). 
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8.2 Purchase of Shares on a Shareholder's Withdrawal from the Corporation. In the 
event that a Shareholder is deemed to have withdrawn from the Corporation pursuant to 
the provisions of Section 8.l(a) hereof and the Shareholders have not agreed to waive the 
application of this Article 8 in accordance with Section 8.1 (b ), the Corporation 
irrevocably agrees to purchase, on the expiry of the one hundred and fifty (150) day 
period following the occurrence of such event, all and not less than all of the Shares of 
the Shareholder which is deemed to have withdrawn from the Corporation (hereinafter in 
this Section 8.2 referred to as the "Withdrawing Shareholder") at the Share Purchase 
Price. The closing of the sale of the Shares of the Withdrawing Shareholder to the 
Corporation shall take place at the offices of the Corporation at the address designated in 
Section 12.1 hereof at 10:00 in the morning (Toronto time) on the first Business Day 
following the expiry of the aforesaid one hundred and fifty (150) day period. The Share 
Purchase Price, determined pursuant to Section 8.4 hereof, shall be paid at such closing in 
Canadian dollars. In the event that the Corporation is not, at the time of such purchase of 
Shares, capable of fulfilling its obligations to pay for such Shares, either because it 
cannot do so in compliance with the OBCA, or other Applicable Law to the same effect, 
the sale of such Shares to the Corporation shall be completed with the balance of the 
Share Purchase Price for such Shares to be paid by the Corporation as soon as it is 
lawfully able to do so. 

8.3 Sale of Shares on Deemed Withdrawal from the Corporation. 

(a) Upon a Shareholder · being deemed to have withdrawn from the Corporation 
pursuant to the provisions of Section 8. l(a) hereof, such Shareholder hereby 
irrevocably offers to sell all of its Shares to the Corporation at a price per Share 
(hereinafter in this Article 8 the "Share Purchase Price") determined in the 
manner provided in Section 8.4 hereof and Schedule A hereto. 

(b) In all of the circumstances provided in Section 8 .1 (a), the remaining Shareholders 
shall have the right to require that the Corporation assign to them the right or 
obligation of the Corporation to purchase any or all of the Shares of a Shareholder 
deemed to have withdrawn from the Corporation as aforesaid and, pursuant to 
such assignment, the remaining Shareholders shall have the right to purchase such 
Shares, provided that in the opinion of tax counsel to the Corporation, the 
Withdrawing Shareholder will suffer no significant prejudice from an income tax 
perspective as a result of such Shares being purchased by the remaining 
Shareholders rather than by the Corporation. 

( c) In the event that the remaining Shareholders purchase such Shares, they shall be 
entitled to purchase them on a Pro Rata basis in proportion to their respective 
holdings of Shares or in any other proportion as they may choose, and the 
provisions of Section 8.2 of this Agreement shall apply mutatis mutandis provided 
however, that no Shareholder shall be obliged to purchase any such Shares. 

8.4 Share Purchase Price Determination. The Share Purchase Price for the purposes of 
this Article 8 shall mean the fair market value (the "Fair Market Value") of each Share 
as at the financial year end of the Corporation immediately preceding the date 
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(hereinafter in this Article 8 (the "Withdrawal Date") on which a Shareholder is deemed 
to withdraw from the Corporation as provided in Section 8.l(a). Such Share Purchase 
Price shall be determined in the manner provided in Schedule A hereto within the one 
hundred and twenty (120) days immediately following the Withdrawal Date. Fair Market 
Value per share shall be calculated on a pro-rata basis using "en bloc" Fair Market Value, 
without any premium or discount. 

8.5 Cancellation of Shares. Upon the acquisition of any Shares by the Corporation pursuant 
to this Article 8 of this Agreement, such Shares shall be cancelled and shall not be 
reissued. 

9.1 Buy/Sell Notice. 

ARTICLE 9 
BUY-SELL PROVISIONS 

(a) Subject to paragraph (b), either of the Shareholders (the "Offeror") shall be 
entitled to give notice (the "Buy/Sell Notice") to the other Shareholder (the 
"Offeree"), which Buy/Sell Notice shall be signed by the O:fferor and shall 
contain the following: 

(i) the price at which the O:fferor will purchase or sell each Share; 

(ii) an unconditional offer, irrevocable without the written consent of the 
O:fferee, to purchase all of common shares beneficially owned by the 
O:fferee at the said prices and upon and subject to the terms set forth in the 
Buy/Sell Notice; and 

(iii) an unconditional offer, irrevocable without the written consent of the 
Offeree, to sell all of the Shares beneficially owned by the Offeror at the 
said prices and upon and subject to the terms set forth in the Buy/Sell 
Notice. 

(b) No Shareholder is entitled to exercise the rights provided for in paragraph (a) until 
the expiry of the Standstill Period. 

9.2 Acceptance. The Offeree shall be entitled to accept either of the offers contained in the 
Buy/Sell Notice by notice in writing delivered to the Offeror within 20 days of receipt by 
the Offeree of the Buy/Sell Notice. 

9.3 Purchase and Sale. If the Offeree accepts the offer referred to in Subsection 9.l(a)(ii), 
the Offeree shall sell to the Offeror and the O:fferor shall purchase from the Offeree all of 
the Shares beneficially owned by the Offeror (the "Offered Shares") at the prices and, 
subject to the provisions of this Agreement, upon the terms set forth in the Buy/Sell 
Notice. If the Offeree accepts the offer referred to in Subsection 9.l(a)(iii), the Offeree 
shall purchase from the O:fferor and the Offeror shall seJl to the Offeree all of the shares 
of the Corporation beneficially owned by the O:fferor at the prices and, subject to the 
provisions of this agreement, upon the terms set forth in the Buy/Sell Notice. If the 
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Offeree does not accept either of the said offers within the said 20 day period, the Offeree 
shall be deemed to have accepted the offer referred to in Subsection 9.l(a)(ii), on the last 
day of the said 20 day period and the Offeree shall sell to the Offeror and the Offeror 
shall purchase from the Offeree all of the Offered Shares beneficially owned by the 
Offeree at the prices set forth in the Buy/Sell Notice. Notwithstanding anything in the 
Buy/Sell Notice to the contrary, the aggregate purchase price for the Offered Shares shall 
be paid in full at the Time of Closing. The closing of a transaction of purchase and sale 
contemplated in this Article shall take place at the on the date (the "Date of Closing") 
which is 15 days following the acceptance by the Offeree of one of the offers contained 
in the Buy/Sell Notice. u: at the Time of Closing, a Shareholder (the "Refusing 
Shareholder") neglects or refuses to complete the transaction of purchase and sale herein 
contemplated, the other Shareholder (the "Enforcing Shareholder") shall have the right, 
without prejudice to any other rights which the Enforcing Shareholder may have, to give 
to the Refusing Shareholder, ·within five days of the Date of Closing, a notice that the 
Enforcing Shareholder intends to purchase from the Refusing Shareholder all of the 
Shares beneficially owned by the Refusing Shareholder at a purchase price for each share 
equal to 90% of the price for shares set forth in the Buy/Sell Notice (the "New Purchase 
Price"). The resulting transaction of purchase and sale shall take place on the date (the 
"New Date of Closing") which is 15 days following the receipt or deemed receipt of the 
aforesaid notice. On the New Date of Closing, the Refusing Shareholder shall sell all of 
the Shares beneficially owned by it to the Enforcing Shareholder who shall purchase the 
same for the New Purchase Price, which shall be payable in accordance with the terms 
contained in this Article for the payment of the purchase price of the Offered Shares. 

ARTICLE 10 
PROVISIONS APPLICABLE TO SALES OF SHARES 

10.1 Application to All Sales. Except as, or in addition to what, may otherwise be provided 
in this Agreement, this Article 10 shall apply to any sale of Shares effected pursuant to 
the provisions of this Agreement. 

10.2 Closing. The closing of all sales of Shares effected pursuant to this Agreement shall take 
place at the offices of the Corporation at the address designated in Section 12.1 hereof, at 
the Time of Closing on the date stipulated, either pursuant to the provisions hereof or 
pursuant to any agreement executed in connection with any such sale, as the date on 
which such closing is to occur. 

10.3 Cancellation of Share Certificates. The President of the Corporation, or such other 
officer as may be designated by resolution of the directors of the Corporation shall attend 
all closings of any such sale of Shares and shall deliver to the Corporation for 
cancellation share certificates evidencing Shares which are to be sold and shall take 
custody of new share certificates, if any, issued in replacement of such cancelled share 
certificates so that at all times the Corporation shall have custody of share certificates 
representing all of the Shares. 

10.4 Resignation of Seller's Nominees. At the closing of any sale of Shares, the Shareholder 
selling its Shares shall cause to be delivered to the Corporation signed resignations of its 
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nominees as directors of the Corporation and any Subsidiary, and shall assign and 
transfer to the purchaser of such Shares, all of its right, title and interest in such Shares. 

10.5 Transfer Taxes and Other Tax Impacts of a Proposed Sale. 

(a) A Shareholder selling Shares to any Person agrees that, if permitted by the 
Electricity Act and any other Applicable Law to claim any credit against transfer 
tax payable by it pursuant to Subsection 94(1) of the Electricity Act, such 
Shareholder will claim only such proportion of the credits available in respect of 
any taxation year of the Corporation pursuant to Subsection 94( 4) that is pro rata 
to: (i) the number of Shares it holds at such time in the Corporation to all 
outstanding Shares of the Corporation; and (ii) the number of days in such 
taxation year in which it holds such Shares. 

(b) In the event that any proposed sale or transfer of Shares would result or results in 
tax or an amount in respect of payments in lieu of tax being exigible from the 
Corporation or any Shareholder other than the Shareholder selling its Shares (the 
"Non-Selling Shareholder(s)"), whether transfer tax, income tax, capital tax or 
other tax (and including any taxes or related expenses resulting from the 
Corporation no longer being tax exempt pursuant to Section 149(1 )( d.6) of the 
Income Tax Act (Canada)), all such tax and expenses shall be an expense to the 
selling Shareholder which shall indemnify the Corporation with respect thereto, 
and notwithstanding any other provision of this Agreement to the contrary, the 
proposed sale or transfer shall not be completed unless all such tax and expenses 
of the Corporation or any Non-Selling Shareholder are first paid in full by the 
Shareholder which wishes to sell its Shares. 

( c) A Shareholder selling Shares to any Person shall, as required by the Electricity 
Act or any other Applicable Law, pay all transfer taxes payable under the 
Electricity Act in respect of such sale such that the sale shall not be void. 

10.6 Additional Provisions: Loans, Guarantees. In conjunction with any sale of all Shares: 

(a) if the Shareholder selling all of its Shares is indebted to the Corporation, the 
Corporation may, at its option, require such Shareholder to repay in full all 
indebtedness which it owes to the Corporation on or before the closing of such 
sale of Shares; 

(b) if the Corporation is indebted to the Shareholder selling all of its Shares, the 
Shareholder selling Shares may, at its option, require the Corporation to repay in 
full all indebtedness which it owes to such Shareholder on or before the closing of 
such sale of Shares; and 

(c) if the Shareholder selling all of its Shares has provided a guarantee, letter of 
credit, security or other financial assistance to the Corporation, the Corporation 
shall use its commercially reasonable efforts to replace or release such guarantee, 
letter of credit, security or other financial assistance within ninety (90) days after 
the closing of such sale of Shares. 
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10.7 Priority of Liquidity Provisions. In the event that any initiating notice has been 
delivered by any Party pursuant to Article 7, Article 8 or Article 9 of this Agreement, 
then no additional notice may be given by a Party under any such other Articles of this 
Agreement until such time as the process and procedures commenced by the first 
initiating notice have been completed in accordance with this Agreement. 

ARTICLE 11 
CONFIDENTIALITY 

11.1 Confidential Information. The Shareholders hereby acknowledge that they have had 
and will have access to confidential information and trade secrets concerning the business 
of the Corporation and the Corporation's Affiliates, if any, and their customers and 
suppliers (hereinafter in this Article 11 referred to as the "Information") and they each 
undertake and agree that they shall not, and their Controlling Shareholder shall not, 
directly or indirectly, use, disclose or divulge to any Person or other entity any of the 
Information otherwise than in the ordinary course of business of the Corporation, and its 
Affiliates and as may be required by Applicable Law or order of any Governmental 
Authority. 

11.2 Survival of Obligations. The obligations and covenants in this Artide 11 shall survive 
the termination of this Agreement. 

ARTICLE 12 
NOTICES 

12.1 Notices. Any notice or other communication required or permitted to be given under this 
Agreement shall be in "\Vriting and shall be given by facsimile or other means of 
electronic communication or by hand-delivery as provided below. Any such notice or 
other communication, if sent by facsimile or other means of electronic communication, 
shall be deemed to have been received on the Business Day following the sending, or if 
delivered by hand, shall be deemed to have been received at the time it is delivered to the 
applicable address noted below either to the individual designated below or to an 
individual at such address having apparent authority to accept deliveries on behalf of the 
addressee. Notice of change of address shall also be governed by this Section 12. l. 
Notices and other communications shall be addressed as follows: 

(a) in the case of Collingwood: 

P.O. Box 189 
4 3 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: Clerk 
Fax No.: (705) 445-2448 

(b) in the case of PowerStream: 

161 Cityview Boulevard 
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Vaughan, ON L4H OA9 

Attention: Dennis Nolan, Executive Vice-President, Corporate Services 
and Secretary 
Fax No.: (905) 532-4616 

(c) in the case of Corporation and the Subsidiaries: 

c/o the Corporation 
P.O. Box 189 
4 3 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: Ed Houghton 
Fax No.: (705) 445-2549 

With a copy to: 

PowerStream 
161 City View Boulevard 
Vaughan, ON L4H OA9 

Attention: Dennis Nolan, Executive Vice-President, Corporate Services 
and Secretary 
Fax No.: (905) 532-4616 
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Notwithstanding the foregoing, any notice or other communication required or permitted 
to be given by any party pursuant to or in connection with any arbitration procedures 
contained in this Agreement or in any Schedule to this Agreement may only be delivered 
by hand. 

ARTICLE 13 
DISPUTE RESOLUTION 

13.1 Disputes. Each Shareholder shall appoint one or more representatives who shall be 
responsible for administering this Agreement on its behalf and for representing its 
respective interests in disputes relating to this Agreement. Any dispute between 
Shareholders relating to this Agreement that is not resolved between such representatives 
within ten (10) Business Days of a date that a Party notifies the other Party of such 
dispute shall be referred by the Parties ' representatives in writing to the senior 
management of each Shareholder for resolution. Such senior management shall use good 
faith efforts to resolve the dispute for a period of up to ten (10) Business Days. 

13.2 Arbitration. If agreed to by all parties to a dispute that is not resolved by the procedure 
set forth in Section 13 .1 above, such dispute may be referred to and resolved by 
arbitration by a single arbitrator in accordance with the provisions of the Arbitration Act, 
1991 (Ontario), subject to the following modifications and additions: 
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(a) The arbitration shall take place in the Province of Ontario, and shall be conducted 
in English; 

(b) The arbitration shall be conducted by a single arbitrntor having no financial, 
business or personal interest in the outcome of the arbitration. The arbitrator shall 
be appointed jointly by agreement of the parties to such dispute. In the event the 
parties to such dispute are unable to agree on the appointment of the arbitrator 
within ten (10) days after notice of a demand for arbitration is given by a party 
and agreed to by the other parties to such dispute, then the arbitrator shall be 
selected pursuant to the provisions of the Arbitration Act, 1991 (Ontario). 

( c) The arbitrator shall have the authority to award any remedy or relief that a court 
could order or grant in accordance with this Agreement including, without 
limitation, specific perfom1ance of any obligation, the issuance of an interim, 
interlocutory or permanent injunction, or the imposition of sanctions for abuse or 
frustration of the arbitration process. 

( d) The arbitral award shall be in writing, stating the reasons for the award and be 
final and binding on the parties to such dispute with no rights of appeal. 

ARTICLE 14 
MISCELLANEOUS 

14.1 Termination. This Agreement shall terminate upon (a) the written agreement of all the 
Parties hereto to this effect, (b) the bankruptcy, receivership, or dissolution of the 
Corporation, or ( c) the ownership of all the Shares of the Corporation, excluding any 
Subsidiary, by one Shareholder. 

14.2 Successors and Assigns. This Agreement shall be binding upon, and enure to the benefit 
ot: the Parties hereto and their respective successors and permitted assigns. 

14.3 Assignment. Except as specifically provided in this Agreement, none of the Parties 
hereto may assign its rights or obligations under this Agreement without the prior written 
consent of all of the other Parties hereto. 

14.4 Time is of the Essence. Time shall be the essence of this Agreement in all respects. 

14.5 Further Assurances. Each Party hereto shall promptly do, execute, deliver or cause to 
be done, executed and delivered all further acts, documents and matters in connection 
with this Agreement that the other Parties may reasonably require, for the purposes of 
giving effect to this Agreement. 

14.6 Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall be deemed to be an original and all of which taken together shall be deemed 
to constitute one and the same instrument. Counterparts may be executed either in 
original or telecopied fom1 and the Parties shall accept any signatures received by a 
receiving telecopy machine as original signatures of the Parties; provided, however, that 
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any Party providing its signature in such manner shall promptly forward to the other 
Parties an original of the signed copy of this Agreement which was so telecopied. 

14.7 Governing Law. This Agreement shall be governed by and construed in accordance 
with the laws of the Province of Ontario and the federal laws of Canada applicable 
herein. 

14.8 Amendments and Waivers. 

(a) No amendment to this Agreement shall be valid or binding unless set forth in 
writing and duly executed by all of the Parties hereto. 

(b) No waiver of any breach of any provision of this Agreement shall be effective or 
binding unless made in writing and signed by the Party purporting to give the 
same and, unless otherwise provided in the written waiver, shall be limited to the 
specific breach waived. 

14.9 Severability. If any provision of this Agreement is determined to be invalid or 
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to 
such provision or part thereof and the remaining part of such provision and all other 
provisions hereof shall continue in full force and effect. 

14.10 Collingwood HoldCo. Notwithstanding any other prov1s10n of this Agreement, 
Collingwood shall have the right in its sole and absolute discretion without the consent of 
PowerStream, following written notice to PowerStream: 

(a) to assign this Agreement and all benefits and obligations hereunder to its wholly
owned subsidiary (the "HoldCo"), which shall assume the obligations and 
liabilities of Collingwood under this Agreement and be novated into this 
Agreement in the place and stead of Collingwood (except as expressly provided in 
this Section 14.10), and this Agreement shall thereafter apply to HoldCo mutatis 
mutandis; and 

(b) to transfer to HoldCo all of its shares in the capital of the Corporation; 

provided that: 

( c) the assignment described in (a) above may not take place unless and until the 
transfer described in (b) above; and 

( d) Hold Co agrees in writing with Collingwood and PowerStream to assume and be 
bound by the terms and conditions of this Agreement. 

The transfer described in (b) above shall be deemed not to be a transfer of or sale of 
Shares pursuant to Article 6 or Article 7 of this Agreement nor shall it give rise to any 
rights of PowerStream thereunder of consent, first refusal or otherwise. Notwithstanding 
the foregoing, Collingwood shall remain liable to PowerStream for any obligations and 
liabilities ofHoldCo under this Agreement. 
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14.11 Certain Transactions. PowerStream shall be entitled to merge with, become affiliated 
with, acquire any equity in, enter into any outsourcing, consulting, service or 
management agreement or other business arrangements with, directly or indirectly, any 
Distributor (as defined in the Electricity Act, 1988 (Ontario), except for the restrictions on 
such business arrangements as have been mutually agreed upon in writing by the Parties. 

[NEXT PAGE IS THE EXECUTION PAGE] 
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day first 
above written. 

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

By: 

By: 

Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Title: Clerk 

POWERSTREAM INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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SCHEDULE A 
VALUATION METHOD 
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In this Schedule, the vendor and the purchaser of the Shares being sold pursuant to Article 8 of 
this Agreement are called the "Vendor" and the "Purchaser", respectively. 

Negotiation. If the value of the Shares must be established pursuant to any provision of this 
Agreement, then the Vendor and the Purchaser shall negotiate honestly and in good faith to agree 
upon the fair market value of the Shares. 

Failure to Agree. If the Vendor and the Purchaser do not agree upon the fair market value of 
the Shares on or before the 20th Business Day after the date on which the obligation to sell or 
purchase Shares arises under this Agreement, then the fair market value of the Shares shall be 
determined in accordance with the following provisions: 

(a) the Purchaser shall by notice to the Vendor nominate three independent business 
valuators each of whom deals at Arm's Length with the Purchaser and has 
experience in valuing businesses similar to the business carried on by the 
Corporation; the notice must be accompanied by a curriculum vitae of each 
business valuator containing the following information concerning the nominee's: 

(i) educational background and professional qualifications; 

(ii) prior business valuation experience, including details of the nature of the 
business valued and the methodology used; and 

(iii) the business valuation principles that the valuator proposes to use to 
determine the fair value of the Shares. 

(b) The Vendor shall select one of the three business valuators nominated by the 
Purchaser by notice to be given to the Purchaser within two Business Days after 
the day on which the Vendor receives the nomination notice, failing which, the 
Purchaser may select one of the business valuators. The business valuator so 
selected shall be the "Valuator" for the purposes of this Agreement and shall 
proceed to determine the fair market value of all of the Shares being sold in 
accordance with the provisions of this Schedule A and Article 8. 

Valuation by Valuator. The Valuator agreed upon or selected in accordance ·with this Schedule 
A to determine the fair market value of the Shares being sold shall act as a business valuator and 
not as an arbitrator or umpire. The Valuator shall apply such business valuation principles as the 
Valuator deems appropriate. The Vendor and the Purchaser shall provide guidance to the 
Valuator in respect of the valuation methodologies and approaches to be used, which would 
include a discounted cash flow approach. Subject to this guidance, the Valuator may consult 
such other expert valuators as it considers advisable. The fair market value of the Shares shall be 
determined without regard for any restrictions applying to the transfer of Shares. The fees and 
disbursements of the Valuator shall be borne equally by the Vendor and the Purchaser. 
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Valuation Conclusive. The determination of the fair market value of the Shares being sold 
pursuant to this Agreement in accordance with this Schedule A, whether based upon the 
agreement of the Vendor and the Purchaser or the determination by the Valuator, shall be 
conclusive and binding upon the Vendor and the Purchaser, and there shall be no appeal from the 
determination. 
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SCHEDULEB 
CORPORATION AND SUBSIDIARIES DIVIDEND POLICY 

The Dividend Policy for the Corporation and its Subsidiaries is based on the philosophy that the 
purpose of the dividend policy is to provide the Shareholders with a steady income stream from 
dividends while providing Collus with an appropriate capital structure and working capital level 
in order to operate as a viable business. The Dividend Policy philosophy would be consistent 
with the objectives and guiding principles of Coll us. 

Dividend amounts will be determined as follows: 
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Each entity shall normally pay a minimum of 50% of annual net income, as dividends, with 
consideration given to the following: 

(a) cash position at the beginning of the year; 

(b) working capital requirements for the current year; 

( c) net capital expenditures required for the current year; and 

( d) other cash requirements of the Corporation and the Subsidiaries, as applicable. 
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SCHEDULEC 
CHARTER DOCUMENTS OF CORPORATION AND EACH SUBSIDIARY 

11368862.16 
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Schedule C 

Recapitalization Dividends and Working Capital Adjustment Calculations 

See attached. 
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Schedule C - Recapitalization Dividend 

Overview 

The closing adjustments to Collus' capital structure will be made on the basis described 
below. These adjustments reflect the intent of this Agreement and the valuation that the 
Agreement, and the mechanisms set out in Section 2.1 of this Agreement in particular, 
were based on. 

For the purposes of determining the Recapitalization Dividend Amount (and the Final 
Recapitalization Dividend Amount), rate base is calculated as the simple average of net 
fixed assets as presented in the Closing Date Financial Statements of Coll us plus Deemed 
Working Capital. "Deemed Working Capital" is calculated according to the OEB 
definition and is equal to 15% of one year's Cost of Power, as defined by the OEB, plus 
15% of one year's OM&A expenses. 

Methodology for Calculation 

All accounting terms shall be applied in the same manner as the way the 2010 Financial 
Statements for the Corporation and the Subsidiaries were developed. Rate base, deemed 
debt, deemed equity and Deemed Working Capital will be calculated using the Final 
2011 Financial Statements of Collus. Actual working capital will be calculated using the 
Closing Date Financial Statements of Collus. All financial statements will be based on 
Canadian GAAP and consistent with past practice. 

Calculations 

The following is an illustrative example of the calculation of the Recapitalization 
Dividend Amount for Collus using Collus' 2010 audited financial statements. 

Rate Base 

Based on Collus' 2010 Financial Statements, Collus' rate base is calculated as follows: 

Average Net Fixed Assets (as per page 2 ofCollus' 2010 audited financial statements): 

2010 Net Fixed Assets (PPE) $12,763,581 
2009 Net Fixed Assets (PPE) $11,924,206 

Average Net Fixed Assets (PPE) $12,343,894 

Note that computer software - an intangible asset - is excluded from the calculation of 
Net Fixed Assets I PPE. 
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Deemed Working Capital 

Deemed Working Capital was calculated according to the OEB definition. Deemed 
Working Capital is 15% of one year's Cost of Power plus 15% of one year's OM&A 
expenses (excluding amortization). 

Cost of Power and OM&A expenses are as per page 4 of Collus' 2010 audited financial 
statements. Based on Collus' 2010 Financial Statements, Collus' Deemed Working 
Capital is: 

2010 Cost of Power $25,971,849 
2010 OM&A Expenses: 
Distribution and Transmission $ 1,883,667 
Billing and Collecting $ 1,154,122 
General Administration $ 1,244,511 
Total OM&A Expenses $ 4,282,300 

Total OM&A +Cost of Power $30,254, 149 
15% of Total OM&A +Cost of Power $ 4,538,122 

Based on the above calculations, Collus' rate base for 2010 is $12,343,894 + $4,538,122 
= $16,882,016. 

The OEB's deemed capital structure for electricity utilities is 60% debt and 40% equity. 
Based on Collus' 2010 rate base number as calculated above, Collus' deemed debt is: 

Coll us 2010 Rate Base $16,882,016 
Deemed Capital Structure as per OEB 60% 
Deemed Debt $10,129,210 

Based on Coll us' 2010 Financial Statements, Collus' actual debt at December 31 , 2010 
is: 

Current Portion of Long-Term Debt $ 200,000 
Long-Term Debt I Note $4,410,170 
Total Actual Debt $4,610,170 

The amount of new debt that Collus would require to be at the deemed capital structure 
IS: 

Deemed Debt $10,129,210 
Less: Actual Debt $ 4,610,170 
New Debt Required to be at 60% debt $ 5,519,040 
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Actual Working Capital 

Actual Working Capital at December 31, 2010 was calculated as Current Assets minus 
the Current Liabilities plus the current portion of long-term debt as reported in the 2010 
Collus Financial Statements. 

Current Assets $11,451,746 
Less: Current Liabilities $ 8,015,044 
Add: Current Portion of Long Term Debt $ 200,000 
Actual Working Capital $ 3,636,702 

Note that the cunent portion of Regulatory Assets is not to be included in Current Assets, 
and the current portion of Regulatory Liabilities is not to be included in Current 
Liabilities. 

Working Capital Surplus (Deficiency) 

Working capital surplus (deficiency) is defined as the difference between Deemed 
Working Capital and Actual Working Capital. The following chart summarizes the 
Collus' working capital surplus (deficiency) based on Collus' 20 10 Financial Statements. 

Coll us 

Deemed Working Capital $4,538,122 

Actual Working Capital $3,636,702 

Surplus (Deficiency) ($ 901,420) 

Based on the 2010 Financial Statements, Collus has a working capital deficiency of 
$901,420. The way that these amounts are adjusted for is dependent on the respective 
capital structure. 

Total capitalization is considered to be the total debt and equity as listed on the balance 
sheet of the audited :financial statements with an adjustment to allow for the appropriate 
level of working capital. 

The following table provides an overview of the transition of Collus' financial position 
on December 31, 2010 to the targeted capital structure, and the required changes. 
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COLL US 
after 

Working Predicted 
Capital Required 

COLL US Adjustment Chane 
Shareholder 

$1,710,170 $1,710,170 0 $1,710,170 Nil 
Debt 
Ontario 
Infrastructure 

$2,900,000 $2,900,000 0 $2,900,000 Nil 
Projects 
Corporation 
New Debt $5,519,040 $5,519,040 $5,519,040 Nil 
Total Debt $4,610,170 $10,129,210 $10,129,210 

$10,781,970 $10, 781,970 0 $10,781,970 Nil 

Total Capital $15,392,140 $20,911,180 
$16,293,560 

Nil 

Debt: Total 
29.95% 48.4% 62.2% 

Capital 
Ratebase $16,882,016 
Debt: Ratebase 27.3% 60.0% 60.0% 60.0% 

*Amount required to satisfo the working capital adjustment. 

Recapitalization Dividend 

As at December 31, 2010, there is a working capital deficiency of $901K. In order to 
transition to a 60% debt-to-rate base level, Callus would require an additional $5.519M 
in new debt. After the working capital is adjusted to the deemed level, there is 
approximately $4.618M which can be paid out as the Recapitalization Dividend from 
Callus to the Corporation, and subsequently from the Corporation to the Vendor. 

Recapitalization Dividend Amount and Final Recapitalization Dividend Amount 

The Recapitalization Dividend Amount and Final Recapitalization Dividend Amount wi.11 
be determined as follows: 

• Rate base, deemed debt, deemed equity and deemed working capital will be 
calculated using the Final 2011 Financial Statements of Coll us, calculated on the 
same basis as that calculated in the example presented above for 2010. 
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• Actual Working Capital and the Working Capital Surplus (Deficiency) will be 
calculated based on the Closing Date Financial Statements of Collus. The Final 
Recapitalization Dividend Amount, as adjusted by the Working Capital 
Adjustment as provided for in Section 2.1 (7) of this Agreement, will be 
determined on the same basis as in the example presented above, subject to the 
following items. 

• Any pre-closing debt principal repayments made by Collus between January 1, 
2012 and the Closing Date will also be added to Actual Working Capital at the 
Closing Date (e.g. a $100,000 payment to Infrastructure Ontario in April 2012 
will be added to Actual Working Capital) for purposes of calculating the Final 
Recapitalization Dividend Amount and for the purposes of the Working Capital 
Adjustment Documents. 

• If the combined net book value of the Regulatory Assets and Regulatory 
Liabilities of Collus is a net liability position of less than $500,000 (i.e. either a 
net asset position or a net liability position between $0 and $500,000) as at the 
Closing Date, as presented in the Closing Date Financial Statements of Collus 
prepared under Canadian GAAP consistent with past practice, then the Actual 
Working Capital of Collus at the Closing Date (for purposes of calculating the 
Final Recapitalization Dividend Amount and Working Capital Adjustment) shall 
be increased to include the difference between the net book value of Net 
Regulatory Assets and Regulatory Liabilities at the Closing Date and a net 
Regulatory Assets and Liabilities hurdle position of ($500,000). Several 
illustrative examples follow: 

Net asset (liability) position in Scenario A Scenario B Scenario C 
$'s Closing Date Closing Date Closing Date 

2012 2012 2012 
Net regulatory assets I ($1,000,000) ($350,000) $250,000 
liabilities position at the asset 
Closing Date 
Hurdle rate - liability position ($500,000) ($500,000) ($500,000) 
Adjusted Increase to Actual $0 +$150,000 +$750,000 
Working Capital Calculation 
at the Closing Date 

The Actual Working Capital at the Closing Date (for purposes of calculating the 
Final Recapitalization Dividend and Working Capital Adjustment) shall be 
increased under Scenarios B and C to reflect the use of working capital to fund 
the reduction of the Net Regulatory Assets and Liabilities balance of Collus, 
which was in a net liability position of ($1,411,987) as at December 31, 2010. No 
adjustment to Actual Working Capital would be necessary under Scenario A. 
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See attached. 

Schedule D 

Escrow Agreement 
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ESCROW AGREEMENT 

THIS AGREEMENT made as of the ___ day of ______ , 2012. 

BETWEEN: 

POWERSTREAM INC., a corporation incorporated under the 
laws of Ontario (the "Purchaser") 

- and-

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD, a corporation incorporated under the 
Municipal Act (Ontario) ("Vendor") 

- and-

AIRD & BERLIS LLP, a partnership formed under the laws of 
the Province of Ontario (the "Escrow Agent") 

ALE0004337-4 7 

WHEREAS the Purchaser, the Vendor, Collingwood Utility Services Corp. (the 
"Corporation"), Collus Power Corp., Collus Solutions Corp. and Collus Energy Corp. have 
entered into a share purchase agreement in respect of the sale by the Vendor to the Purchaser of 
50% of its shares in the Corporation, dated as of the __ day of , 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS the provisions of the Share Purchase Agreement provide for 
the deposit of $1,000,000.00, referred to in the Share Purchase Agreement as the "Holdback 
Amount" (the "Funds") with the Vendor's counsel to be held in trust by such law firm; 

AND WHEREAS all terms not defined herein shall have the meanings ascribed 
to them respectively in the Share Purchase Agreement; 

NOW THEREFORE IN CONSIDERATION of the mutual covenants and 
promises contained in this agreement and the Share Purchase Agreement, the parties hereto agree 
as follows: 

1. Designation of Escrow Agent 

1.1 Pursuant to the provisions of Section 2.1 of the Share Purchase Agreement, the Vendor 
and the Purchaser hereby designate the Escrow Agent to act as the escrow agent referred 
to in the Share Purchase Agreement. 
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1.2 The Escrow Agent hereby agrees to act as the escrow agent referred to in the Share 
Purchase Agreement on the terms and conditions set out herein. 

1.3 In discharging its duties under this agreement the Escrow Agent shall have regard only to 
the provisions hereof and no other agreement, document or instrument and specifically 
the Escrow Agent shall have no obligation to read or examine the Share Purchase 
Agreement except to the extent that terms defined therein are used herein. 

2. Delivery of Funds 

2.1 Collus shall deliver the Funds to the Escrow Agent upon the payment by Collus of the 
Recapitalization Dividend to the Corporation by means of a celiified cheque or banker's 
draft. 

2.2 If Collus fails to deliver the Funds in full the Escrow Agent shall have no obligations, 
liability or responsibility under this agreement whatsoever, and this agreement shall be of 
no force and effect 

3. Instructions to Escrow Agent 

3.1 Upon receipt of the Funds, the Escrow Agent shall deposit the Funds in a separate trust 
account (the "Escrow Account") for the benefit of the Purchaser and the Vendor jointly, 
to be dealt with by the Escrow Agent on the trusts and subject to the terms and conditions 
hereof. 

3.2 The Funds shall not be disbursed or released from escrow, transferred within escrow or 
dealt with in any other manner whatsoever except pursuant to the terms and conditions of 
this agreement. 

3.3 The Escrow Agent shall not be required to invest the Escrow Funds. 

3.4 The Funds shall be held by the Escrow Agent until the earliest occurrence of one of the 
following: 

(a) the date on which the Escrow Agent receives an Escrow Release Direction (as 
hereinafter defined); 

(b) the date on which the Escrow Agent receives a joint direction in writing, signed 
by both the Vendor and the Purchaser, specifying to whom the Funds should be 
released; 

(c) at the option of the Escrow Agent, 

(i) the date the Escrow Agent receives an order of an arbitrator pursuant to 
Section 8.2 of the Share Purchase Agreement, or the order of a court of 
competent jurisdiction, in both cases whether a right of appeal lies 
therefrom or not; or 
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(ii) the date the Escrow Agent pays the Funds into court or interpleader of 
Funds pursuant to Section 3.9 hereof; 

Any of the events listed in paragraphs (a), (b ), ( c) or ( d) shall be either instruction, 
or payment, with respect to the full amount of the Funds. 

3.5 Upon either the determination by the Vendor and the Purchaser of the Final 
Recapitalization Dividend Amount, and any Working Capital Deficiency or Working 
Capital Surplus as part of the same, and the Final Additional Closing Dividend Amount, 
the Purchaser and the Vendor shall execute and deliver to the Escrow Agent a joint 
direction in writing, in the fonn of the direction attached as Schedule "A" hereto (the 
"Escrow Release Direction"), signed by both the Purchaser and the Vendor, authorizing 
and directing the Escrow Agent to release the Funds to the applicable Party, as designated 
under Section 2.1 (7) of the Share Purchase Agreement, and the Escrow Agent shall, 
within five ( 5) business days of the receipt by the Escrow Agent of such Escrow Release 
Direction, release such funds to such Party. 

3.9 In the event that any action or other proceedings are commenced by any of the parties 
hereto to which one or both of the other parties hereto is a party relating to the Share 
Purchase Agreement or the Funds or if the Escrow Agent has not received an Escrow 
Release Direction within one year from the date hereof, the Escrow Agent shall be 
permitted to pay into court or to interplead the Funds pursuant to the applicable rules of 
procedure governing such action or proceedings and shall thereafter be released from any 
and all obligation to hold the Funds as Escrow Agent hereunder. 

4. Escrow Agent's Fees and Expenses 

4.1 The Vendor shall pay to the Escrow Agent (i) its fees for acting hereunder as Escrow 
Agent from time to time as and when incurred, and (ii) the Escrow Agent's out-of-pocket 
expenses, including without limitation reasonable legal fees and disbursements incurred 
as a result of consulting independent counsel, if necessary, as to its obligations hereunder, 
any fees and disbursements incurred in connection with the investing of the Funds and all 
applicable taxes thereon. 

5. Limitations on Duties and Liabilities of Escrow Agent 

5.1 The acceptance by the Escrow Agent of its duties and obligations under this agreement is 
subject to the following terms and conditions, which the parties to this agreement hereby 
agree shall govern with respect to the Escrow Agent's rights, duties, liabilities and 
immunities: 

(a) the Escrow Agent shall not be liable or accountable for any loss or damage 
whatsoever, including, without limitation, loss of profit, to any person caused by 
the performance or failure to perform by it of its responsibilities under this 
agreement, save only to the extent that such loss or damage is attributable to the 
gross negligence or wilful misconduct of the Escrow Agent or to any action taken 
or omitted to be taken by the Escrow Agent in bad faith; 
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(b) the Escrow Agent shall have no duties except those which are expressly set forth 
herein and shall not be bound by any notice of a claim or a demand with respect 
thereto or any waiver, modification, amendment, termination or rescission of this 
agreement unless received by it in writing and signed by all of the parties hereto 
(or, in the case of a waiver, the party so waiving) other than the Escrow Agent and 
is in a form satisfactory to the Escrow Agent; 

( c) the Escrow Agent shall be protected in acting upon any certificate, written notice, 
request, waiver, consent, receipt, statutory declaration or other paper or document 
furnished to it and signed by one or both of the other parties hereto or on its or 
their behalf as herein provided not only as to its due execution and the validity 
and effectiveness of its provisions but also as to the truth and acceptability of any 
information therein contained which the Escrow Agent in good faith believes to 
be genuine in what it purports to be; 

(d) the Escrow Agent shall not be liable for or by reason of any statements of fact or 
recitals in this agreement and shall not be required to verify the same; 

(e) nothing herein contained shall impose any obligation on the Escrow Agent to see 
to or require evidence of the registration or filing or recording (or renewal 
thereof) of this agreement, or any instrument ancillary or supplemental thereto, or 
to procure any further, any other or additional instrument or further assurance; 

(f) in the exercise of its rights and duties hereunder, the Escrow Agent shall not be in 
any way responsible for the consequence of any breach on the part of a party 
hereto of any of their respective covenants herein contained or of any acts of the 
agents or servants of any of them; 

(g) the Escrow Agent shall retain the right not to act and shall not be held liable for 
refusing to act unless it has received clear and reasonable documentation which 
complies with the terms of this agreement. Such documentation must not require 
the exercise of any discretion or independent judgment;-

(h) in the event of any disagreement arising regarding the terms of this agreement, the 
Escrow Agent shall be entitled at its option to refuse to comply with any or all 
demands whatsoever until the dispute is settled either by agreement amongst the 
various parties or by a court of competent jurisdiction; 

(i) the Escrow Agent may resign its agency and be discharged from all duties and 
obligations hereunder by giving to the Vendor and the Purchaser 30 days prior 
notice of its resignation, or such shorter period as such parties shall accept as 
sufficient; and 

G) if the Escrow Agent resigns its agency in accordance herewith, the Purchaser and 
the Vendor shall have the right and obligation to appoint a succeeding escrow 
agent who, upon accepting such appointment, shall assume all of the obligations 
and responsibilities and shall be entitled to enjoy the benefits and rights of the 
Escrow Agent hereunder. If a successor escrow agent is appointed as herein 
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provided, the Escrow Agent shall pay and deliver to such successor all funds, 
agreements and other documents then in its possession upon payment of its fees. 

5.2 The rights and benefits held by and the indemnities granted in favour of the Escrow 
Agent set out in Sections 4, 5, 8 and 11 of this agreement shall continue indefinitely 
notwithstanding the appointment of a successor escrow agent pursuant to provisions of 
this paragraph. 

5.3 No implied duties or obligations of the Escrow Agent shall be read into this agreement. 

5.4 Payments made by the Escrow Agent hereunder shall be duly made if paid by trust 
cheque. 

6. Discharge of Escrow Agent 

6.1 The Escrow Agent shall be discharged from any further duty upon release of the monies 
contained in the Escrow Accow1t in accordance with Article 3 of this agreement. 

7. Co-Operation of the Purchaser and the Vendor with Escrow Agent 

7 .1 The Purchaser and the Vendor shall deliver to the Escrow Agent all documents and do or 
cause to be done all other things necessary to enable the Escrow Agent to comply with 
this agreement. 

8. Disclosure by Escrow Agent 

8.1 The Purchaser and the Vendor acknowledge that the Escrow Agent has, in the past, acted 
as counsel to the Vendor, is currently acting as counsel to the Vendor and may, in the 
future, act as counsel to the Vendor. The Purchaser and the Vendor further acknowledge 
their desire for the Escrow Agent to act in such capacity notwithstanding the disclosures 
set out in the first sentence of this Section 8. The Vendor and the Purchaser agree that in 
the event of a dispute under this agreement, the Escrow Agent shall have the right to 
deposit the Funds into a court of competent jurisdiction until such dispute is resolved to 
the satisfaction of such court. 

9. Notice 

9.1 Any notice required to be given hereunder shall be sufficiently given and delivered to the 
Escrow Agent if personally delivered, addressed to the Escrow Agent as set out below. 
Any notice, certificate or other writing required or permitted to be given hereunder (a 
"Notice") shall be sufficiently given and delivered to the party to whom it is given if 
personally delivered or mailed, by prepaid registered mail, addressed to such party as 
follows: 

in the case of the Vendor: 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 



in the case of the Purchaser: 
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Attention: Clerk 
Fax No.: (705) 445-2448 

PowerStream Inc. 
161 Cityview Boulevard 
Vaughan, ON L4H OA9 
Attention: Dennis Nolan, Executive Vice-President, 
Corporate Services and Secretary 
Fax No.: (905) 532-4616 

Ifto the Escrow Agent, to: Aird & Berlis LLP 
Barristers & Solicitors 
BCE Place 
Suite 1800, Box 754 
181 Bay Street 
Toronto, Canada 
M5J 2T9 

Attention: 
Telephone No.: 
Telecopier No.: 

Ron Clark 
(416) 865-7701 
(416) 863-1515 
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or such other address as the party to whom a Notice is to be given shall have last notified 
in writing the other parties hereto of a change of address for the purposes of this 
provision. Any Notice mailed as aforesaid shall be deemed to have been given and 
received on the date that the Notice is signed for by the party to whom it is addressed or 
any employee or agent thereof. Any Notice personally delivered to the party to whom it 
is addressed shall be deemed to have been given and received on the day it is personally 
delivered, but if any such day falls on a weekend or statutory holiday in the City of 
Toronto, then the Notice shall be deemed to have been given and received on the business 
day next following such day. In the event of a postal disruption, a Notice must be 
personally delivered. 

10. Amendment 

10.1 This agreement shall not be amended, revoked or rescinded as to any of its terms and 
conditions except by agreement in writing signed by all of the parties hereto. 

11. Indemnification of Escrow Agent 

11.1 The Vendor agrees to indemnify and hold the Escrow Agent harmless against any and all 
losses, claims, suits, demands, costs and expenses that may be incurred by the Escrow 
Agent or made on the Escrow Agent by the Vendor, the Purchaser or any third party by 
reason of the Escrow Agent's compliance in good faith with the terms of this agreement, 
except claims, suits or demands arising from the, wilful default or gross negligence of the 
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Escrow Agent in the performance of its duties hereunder. In no event shall the Escrow 
Agent be liable to the Purchaser or the Vendor for any act which it may do or which it 
may omit to do with respect to this agreement, except in the case of gross negligence or 
wilful misconduct of the Escrow Agent. 

12. Binding Agreement - Not Assignable 

12.1 This agreement shall constitute a binding obligation and shall enure to the benefit of each 
of the parties hereto and their respective successors and assigns and shall not be 
assignable by any of them without the prior consent in writing of each of the other 
parties. 

13. Governing Laws 

13.1 This agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



ALE0004337-54 

- 8 -

IN WITNESS WHEREOF, the parties hereto have executed and delivered these 
presents as of the date first above written. 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

By: 

Name: Sandra Cooper 

Title: Mayor 

By: 

Name: Sara Almas 

Title: Clerk 

POWERSTREAM INC. 

By: 

Name: 

Title: 

By: 

Name: 

Title: 
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Schedule "A" 
Form of Escrow Release Direction 

11826758.5 



See attached. 

Schedule E 

Additional Closing Dividends 
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Schedule E - Calculation of Additional Closing Dividend 

Overview 

This schedule outlines the calculation of the Additional Closing Dividend (and the Final 
Additional Closing Dividend Amount) that is payable to the Vendor as a result of the 
inclusion of the shares of the Corporation, Solutions and Energy as part of the 
Transaction. Collectively, the Corporation, Solutions and Energy are referred to in this 
Schedule E as the "Companies". Callus is not included in these calculations. 

The overall objective is for the Vendor to receive credit for any incremental net assets, 
other than the Corporation's investment in the shares of Callus, Solutions and Energy, 
that remain in the Companies on the Closing Date, while ensuring that sufficient assets 
remain in the Companies to offset any outstanding liabilities. In particular, Solutions has 
a future employee benefits liability. 

Calculation 

The Additional Closing Dividend will consist of two parts: 
a) A calculation of the Additional Closing Dividend Amount based on the Final 

2011 Financial Statements of the Companies. This Additional Closing Dividend 
Amount will be calculated and declared as payable to the Vendor prior to the 
Closing Date but shall be paid on or after the Closing Date in accordance with 
Section 2.1(2)(c) of this Agreement. 

b) A true-up of the Additional Closing Dividend Amount based on the Closing Date 
Financial Statements of the Companies (prior to any dividend accrual). This true
up is intended to capture any net income (loss) earned by the Companies between 
December 31, 2011 and the Closing Date, and will be accrued as a dividend 
payable (receivable) to (from) the Vendor in the Closing Date Financial 
Statements of the Corporation (with a corresponding dividend (receivable) 
payable in the Closing Date Financial Statements of Solutions). 

The Additional Closing Dividend Amount and the Final Additional Closing Dividend 
shall be calculated at December 31 , 2011 and the Closing Date using the Final 2011 
Financial Statements of the Companies and the Closing Date Financial Statements of the 
Companies, respectively. The following table presents a calculation of the Additional 
Closing Dividend Amount based on the 20 I 0 Financial Statements for illustrative 
purposes. 

11759583.6 
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Note Book Value of 
shareholder's equity at 
Dec31,2010 

The Corporation (non-consolidated) $ 5,101,640 
Less: Investment in shares of Subsidiaries (5,101,540) 
Add: Solutions 201,683 
Add: Energy 100 
Total = Additional Closing Dividend $ 2-0F883 

"'""·:·i'':<·.;,.;/.,,.,; ,; .'::.:. 

Amount 

11759583.6 
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Schedule 4.l(l)(c) 

Third Party Consents of Vendor, Corporation and Subsidiaries 

1. Consents Required 

(a) Financing Agreement between Ontario Infrastructure Projects Corporation and 
Collus Power Corp. , dated March 10, 2010. 

(b) Shareholders Agreement between various local distribution company ent1t1es, 
including but not limited to Collus Power Corp, as well as Util-Assist Inc., Utility 
Collaborative Services Inc., dated November 20, 2009. 

(c) CIBC Credit Facility Agreement with Collus Power Corp., dated July 29, 2011 , 
comprised of a revolving line of credit ($500,000), standby letters of credit/letter 
of guarantee ($2,417, 179), and corporate Classic VISA ($25,000) . 

(d) CIBC Credit Facility Agreement with Collus Solutions Corp, dated July 29, 2011, 
comprised of a revolving line of credit ($250,000). 

(e) Letter of comfort or discharge of registration from RCAP Leasing Inc. re PPSA 
File No. 670065453, Registration No. 20110520 1644 8077 2199, in respect of 
the following office equipment: (1) CC4483 Colour Multifunction System, (1) 
Contex SD4420 Stand, (1) Contex MFP Stand 44" SD Scanners, (1) Acer E5800, 
(1) Contex Touch Screen 17'', (1) Canon ImageprografIPF8300S. 

(f) Letter of comfort or discharge of registration from RCAP Leasing Inc. re PPSA 
File No. 678435543, Registration No. 20120516 1438 8077 8685, in respect of 
the following equipment: 126 Guardian XL Mechanisms as described on leases, 
from time to time leased by the secured party to the debtor and any proceeds 
thereof, together with all replacement parts, accessories and attachments. 

(g) Ontario Energy Board MAAD filing. 

(h) Master Services Agreement between Kinetiq Canada Ltd., 437967 Ontario 
Limited, d.b.a. Savage Data System, and Collus Power Corp, dated September 10, 
2009. 

2. Notices to be provided 

(a) Small Utility Enterprise License Agreement (Agreement No. 2009 ELA 7885; 
Effective Date is December 14, 2009 (based on last signature)), between 
Environmental Systems Research Institute, Inc. (ESRI), Collus Power Corp. (as 
Licensee), and ESRI Canada Limited (as Distributor). 

(b) Advanced Metering Infrastructure Sale and Services Agreement between Collus 
Power Corp. and Sensus Metering Systems Inc, dated 2009. 
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Schedule 4.2{1){c) 

Third Party Consents of the Purchaser 

1. TD Credit Facility Agreement dated Dec 17, 2008, as amended Dec 3, 2009 and May 17, 
2010 with PowerStream Inc. comprised of a committed revolving facility ($75,000,000), 
a demand facility ($25,000,000) a letter of guarantee facility ( $15,000,000) and a 
committed term facility 5 year fixed rate of 5.08% ($50,000,000), as further amended 
from time to time 
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Schedule 5.2(9) 

Real Property and Leased Property 

1. The following properties are owned by Collus: 

(a) Part of the North Half of Lot 43, Concession 8, formerly Township of 
Nottawasaga Town of Collingwood, County of Simcoe, designated as Part 2 on 
Plan 51R-26095 together with an easement over Pt 2, 51R-26084 as created by 
instrument No. 01311107 in favour of the Public Utilities Commission of the 
Town of Collingwood, being all of the PIN, known municipally as 180 Ontario 
Street, Collingwood L9Y 1M6. 

(b) Part of Lot 43, Concession 7 formerly Township of Nottawasaga Town of 
Collingwood, County of Simcoe, designated as Part 1 on Plan 51R-3895, known 
municipally as 495 Hume St., Collingwood, L9Y 4H8. 

(c) PIN 58255-0l 14(LT), being Lots 9 and 10, South Side of Water Street, 
Registered Plan 175 formerly Township of Nottawasaga Town of Collingwood, 
County of Simcoe. 

(d) Lot 48, Registered Plan 1611, Town of Collingwood, County of Simcoe, subject 
to an easement in favour of the Bell Telephone Company of Canada over the 
westerly 5 feet of the hereinbefore described lands which easement was registered 
in the Registry Office for the Registry Division of Simcoe (51) on October 14, 
1971 as Instrument Number 372100. As in Instrument Number 373103. Known 
municipally as 440 Walnut St, Collingwood. 

(e) Parcel 1-1, Section M-75, being Lot 1, Plan M-75, Town of Collingwood, County 
of Simcoe, known municipally as 47 Sproule Ave., Collingwood, L9Y 4K8. 

(f) Part of Lot 47, Concession 10, formerly Township of Nottawasaga Town of 
Collingwood, County of Simcoe, designated as Part 1 on Plan 51R-13479, known 
municipally as 11383 Highway 26 W, Collingwood, L9Y 5E7. 

(g) Part Lot 41, Concession 7 formerly Township of Nottawasaga Town of 
Collingwood, County of Simcoe, designated as Parts 1, 2 and 3 on Plan 51R-
19376, being all of the PIN, known municipally as 2 Sanford Fleming Dr, 
Collingwood, L9Y 4V9. 

(h) In the Town of Blue Mountains, County of Grey, Firstly: Part of Lot 31, 
Concession 9, in the Town of the Blue Mountains (formerly the Township of 
Collingwood), County of Grey, now designated as Part 1, Plan l 6R-7556; 
Secondly: Part of Lots 35, 36, 37, 38 and 39, Southwest of King Street, in the 
Town of the Blue Mountains (formerly the Town of Thornbury), County of Grey 
now designated as Parts 1 and 2, Plan 16R-7557, known municipally as 95 King 
Street Thornbury, NOH 2PO and 208330 Highway 26/ Russell Street, Thornbury 
NOH2PO. 
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(i) PIN 58235-0118LT, Part Lot 7 N/S of Quebec St., PL 103 Nottawasaga as in 
R0797216, Clearview, Stayner, known municipally as 229 Quebec Street, 
Stayner, LOM lNO. 

G) Minnesota St, Nottawasaga Con 8 Pt Lot 44 RP 51R34927 Part 9. 

(k) Plan 175 Pt Lots 9 and 10 RP 51R30684 Part 4, known municipally as 20 
Mountain Rd, Collinwood, L9Y OAl. 

(1) PIN 58290-0004 (LT), Pt Nl/2 Lt 43 Con 8 Nottawasaga Pt 1 & 3, 51R26694 & 
Pt 2, 51R29853; Collingwood, known municipally as Ontario Street, 
Collingwood, Ontario. Subject to restrictive covenants registered on October 26, 
2000 as Instrument No. R01447147Z from Rogers Wireless Inc. to Donald 
Gallinger and David Chandler. 

(m) Superior Street, Stayner, LOM lNO. Sub-station only. 

(n) Highway 26 W, Collingwood, L9Y 3E5. Sub-station only. 

(o) Maple Street, Collingwood, L9Y. Sub-station only. 

2. The following properties are rented bv Colins: 

(a) Land referenced in Shared Facilities Lease between The Public Utilities 
Commission of Collingwood ("Landlord") and Collus Power Corp. ("Tenanf'), 
dated November 30, 2000, located on Part of Lot 43, Concession 10, Town of 
Collingwood (formerly the Township of Nottawasaga) County of Simcoe and 
shown as Parts 6 and 7 on Reference Plan 5 lR-17032 and shown as Parts 1 and 2 
on Reference Plan 51R-26745. (expired December 31, 2001) 

(b) Land referenced in Shared Facilities Lease between The Public Utilities 
Commission of Collingwood ("Landlord") and Collus Power Corp. ("Tenant"), 
dated January 1, 2002, located on Part of Lot 43, Concession 10, Town of 
Collingwood (fonnerly the Township of Nottawasaga) County of Simcoe and 
shown as Parts 6 and 7 on Reference Plan 5 lR-17032 and shown as Parts 1 and 2 
on Reference Plan 51R-26745. (expired December 31, 2002) 

(c) Land referenced in Shared Facilities Lease between The Public Utilities 
Commission of Collingwood ("Landlord") and Collus Power Corp. ("Tenant"), 
dated January 1, 2003, located on Part of Lot 43, Concession 10, Town of 
Collingwood (formerly the Township of Nottawasaga) County of Simcoe and 
shown as Parts 6 and 7 on Reference Plan 51R-17032 and shown as Parts 1and2 
on Reference Plan 51R-26745. (expired December 31, 2003), as amended by 
amending agreements dated November 4, 2004, December 14, 2005, December 
20, 2006, December 19, 2007, December 16, 2009, January 31, 2011. Please note 
that there is no formal renewal in place for 2012, however, the parties to this 
agreement have continued the arrangement per the Shared Facilities Lease. 
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Schedule 5.2(10) 

Intellectual Property 

1. Agreements with technology licensing provisions 

(a) Microsoft Dynamics service plan, dated October 30, 2007. 

(b) Microsoft Great Plains Standard Software, dated October 13, 2005, with 
Collingwood Public Utilities Service Board. Software purchased by CPU and 
used by Collus and Town, pursuant to Computer Rental Agreement referenced in 
Schedule 5.2(21). 

(c) Small Utility Enterprise License Agreement (Agreement No. 2009 ELA 7885; 
Effective Date is December 14, 2009 (based on last signature)), between 
Environmental Systems Research Institute, Inc. (ESRI), Collus Power Corp. (as 
Licensee), and ESRI Canada Limited (as Distributor). 

(d) Account Viewer Usage Agreement between The SPI Group Inc. and Collus 
Power Corp., dated August 6, 2008. 

( e) Software . Licence, Implementation and Support and Maintenance Agreement 
between N. Harris Computer Corporation and 1713637 Ontario Inc. (of which 
Collus Power is a shareholder), dated September 1, 2006. 

(f) End User License Agreement between Diamond Municipal Solutions Inc. and 
Collingwood Public Utilities Service Board, dated January 20, 2006. Software 
purchased by and licensed to CPU and used by Collus and Town, pursuant to 
Computer Rental Agreement. 

(g) Advanced Metering Infrastructure Sale and Services Agreement between Collus 
Power Corp. and Sensus Metering Systems Inc, dated 2009. 

(h) Application Service Provider Agreement between Utility Collaborative Services 
Inc. (of which Collus Power is a shareholder) and Util-Assist Inc., dated January 
1, 2010. 

(i) Master Services Agreement between Kinetiq Canada Ltd., 437967 Ontario 
Limited, d.b.a. Savage Data System, and Collus Power Corp., dated September 
10, 2009. 

G) Utilismart Customer Agreement, between Emera Incorporated and Cornerstone 
Hydro Electric Concepts Association Inc., term between November 1, 2001 and 
November 1, 2004 (initial term). There is no new agreement, but the terms from 
the old agreement are still followed. 
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2. Other Intellectual Property 

(a) Unregistered logos of Collingwood Utility Services Corp. and Collus Power 
Corp., designed in-house and owned by Collingwood Utility Services Corp. and 
Collus Power Corp., respectively. 

(b) Domain names www.collus.com and www.colluspower.com registered to the 
Corporation. 
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Schedule 5.2(11) 

Contracts and Commitments 

1. Employment or consulting Contract or any other written Contract with an officer, 
employee or consultant 

(a) IFRS conversion services agreement between BDO Dunwoody LLP and 
Collingwood Utility Services Corp., dated July 24, 2009. Please note that the 
agreement and work contemplated thereunder will be complete as of 2012. 
Discussions are ongoing to determine if new works and a corresponding new 
agreement is required. 

(b) IFRS conversion services agreement between BDO Dunwoody LLP and Coll us 
Power Corp., dated February 18, 2010. Please note that the agreement and work 
contemplated thereunder will be complete as of 2012. Discussions are ongoing to 
determine if new works and a corresponding new agreement is required 

( c) Consulting Services Agreement re Sync Operator Service Agreement between 
Util-Assist Inc. and Collus Power Corp, dated August 4, 2011. 

(d) MEARIE Employee and Labour Relations Service Subscriber Agreement 
between MEARIE Management Inc. and Collus Power Corp., dated December 
13,2011. 

2. Agreements limiting freedom to engage in any line of business or to compete 

(a) Shareholders Agreement between various local distribution company entities, 
including Collus Power Corp, Util-Assist Inc., Utility Collaborative Services Inc. , 
dated November 20, 2009. 

(b) Master Services Agreement between Kinetiq Canada Ltd., 43 7967 Ontario 
Limited, d.b.a. Savage Data System, and Collus Power Corp, dated September 10, 
2009. 

(c) Utility-Specific Load Shape Agreement between Hydro One Networks Inc. and 
Collus Power Corp., dated July 24, 2006. 

(d) Mutual Non-Disclosure Agreement between The Corporation of the Town of 
Collingwood, Collus, and PowerStream Inc, September 19, 2011. 

3. Any other Material Contract 

(a) See Service Agreements listed in Schedule 5.2(21); 

(b) See Intellectual Property licensing agreements listed in Schedule 5.2(10). 

(c) See Shared Services Agreements listed in Schedule 5.2(9). 
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(d) Agreement between Collus and Burman Energy Consultants Group Inc., dated 
Ap1il 28, 2011 and Goods and Services Agreement, dated April 28, 2011 , 
between Collus Power Corp. and Burman Energy Consultants Group Inc. re 
Delivery Agent Services for Direct Install Lighting and Water Heating Initiatives 
(formerly the Power Savings Blitz Program). 

(e) Agreement between Collus and Burman Energy Consultants Group Inc., dated 
June 9, 2011 and Goods and Services Agreement, dated June 9, 2011, between 
Collus Power Corp. and Burman Energy Consultants Group Inc. re Delivery 
Agent Services for Provincial Equipment Replacement Incentive - Schedule C2 
(formerly the Power Savings Blitz Program). 

(f) Utility-Specific Load Shape Agreement between Hydro One Networks Inc. and 
Collus Power Corp., dated July 24, 2006. 

(g) Application Service Provider Agreement between Utility Collaborative Services 
Inc. and Util-Assist Inc., dated January 1, 2010 

(h) Peterborough Utilities Inc. MSP#l002 Meter Service Provider Agreement 
between Collus Power Corporation and MSP#1002 - Peterborough Utilities Inc., 
dated December 4, 2009. 

(i) Membership Agreement between Collus Power Corp. and Cornerstone Hydro 
Electric Concepts Association Inc., dated March 7, 2005. 

G) Advanced Metering Infrastructure Sale and Services Agreement between Collus 
Power Corp. and Sensus Metering Systems Inc. , dated 2009. 

(k) Street Lighting Agreement - Collus Solutions Corp. and The Corporation of the 
Township of Clearview - January 1, 2004. Please note that this agreement was 
not signed by the parties thereto have treated it as being in place and are in 
compliance with the same. 

(1) Street Lighting Agreement - Collus Solutions Corp. and The Corporation of the 
Town of the Blue Mountains - January l , 2004. Please note that this agreement 
was not signed by the parties thereto have treated it as being in place and are in 
compliance with the same. 

(m) Contract Service Agreement, CSA-001.2001, dated April 23 , 2002 (as amended 
April 2, 2002 [sic] between Coll us Power Corp and Cornerstone Hydro Electric 
Concepts Association Inc. 

(n) Customer Agreement, Contract No. CHEC02-SMONT-01-11-08 between 
Utilismart Corporation and Cornerstone Hydro Electric Concepts Association Inc. 
and its member utilities (including Collus Power); re wholesale settlement 
verification. Initial Term November 1, 2008 to October 31, 2010. Still in force. 
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(o) Agreements to acquire Distribution Assets, assume obligations to maintain, repair, 
and replace Distribution Assets, and to keep Corporation informed of the state of 
the Distribution Assets and issues related to works on these assets, between 
Collus Power Corp and: Simcoe Condominium Corporations No. 102, 107, 113, 
122, 126, 136, 194, 199, 211, 214, 218, 231, 238, 245, 254, 261, and Lighthouse 
Point Yacht and Tennis Club, dated January 25, 2003; Simcoe Condominium 
Corporation No. 5, dated December 12, 2003; Simcoe Condominium Corporation 
No. 21, dated January 2, 2003; Simcoe Condominium Corporation No. 24, dated 
December 11, 2002; Simcoe Condominium Corporation No. 30, dated December 
7, 2002; Simcoe Condominium Corporation No. 31, dated December 7, 2002; 
Simcoe Condominium Corporation No. 34, dated December 21, 2002; Simcoe 
Condominium Corporation No. 36, dated January 10, 2003 ; Simcoe 
Condominium Corporation No. 38, dated December 5, 2003; Simcoe 
Condominium Corporation No. 40, dated December 23, 2003; Simcoe 
Condominium Corporation No. 42, dated April 8, 2004; Simcoe Condominium 
Corporation No. 45, dated December 11 , 2002; Simcoe Condominium 
Corporation No. 48, dated December 7, 2002; Simcoe Condominium Corporation 
No. 50, dated February 23, 2002; Simcoe Condominium Corporation No. 52, 
dated February 8, 2002; Simcoe Condominium Corporation No. 53 , dated April 8, 
2004; Simcoe Condominium Corporation No. 55, dated December 9, 2002; 
Simcoe Condominium Corporation No. 56, dated February 11, 2002; Simcoe 
Condominium Corporation No. 57, dated April 25, 2003 ; Simcoe Condominium 
Corporation No. 59, dated February 9, 2002; Simcoe Condominium Corporation 
No. 63, dated May 12, 2003; Simcoe Condominium Corporation No. 64, dated 
February 8, 2002; Simcoe Condominium Corporation No. 67, dated December 7, 
2002; Simcoe Condominium Corporation No. 78, dated April 8, 2004; Simcoe 
Condominium Corporation No. 79, dated January 8, 2003; Simcoe Condominium 
Corporation No. 80, dated January 27, 2004; Simcoe Condominium Corporation 
No. 91, dated April 5, 2003; Simcoe Condominium Corporation No. 92, dated 
December 7, 2002; Simcoe Condominium Corporation No. 94, dated May 3, 
2002; Simcoe Condominium Corporation No. 114, dated May 3, 2002; Simcoe 
Condominium Corporation No. 116, dated February 16, 2002; Simcoe 
Condominium Corporation No. 124, dated December 13, 2002; Simcoe 
Condominium Corporation No. 125, dated January 26, 2004; Simcoe 
Condominium Corporation No. 144, dated May 3, 2002; Simcoe Condominium 
Corporation No. 145, dated April 15, 2003 ; Simcoe Condominium Corporation 
No. 146, dated December 7, 2002; Simcoe Condominium Corporation No. 167, 
dated February 18, 2003 ; Simcoe Condominium Corporation No. 207, dated April 
30, 2002; Simcoe Condominium Corporation No. 244, dated November 21, 2003; 
Simcoe Condominium Corporation No. 86, dated November 21, 2003; Simcoe 
Condominium Corporation No. 130, dated November 21, 2003; Simcoe 
Condominium Corporation No. 188, dated November 21, 2003; Simcoe 
Condominium Corporation No. 219, dated November 21, 2003; Simcoe 
Condominium Corporation No. 220, dated November 21, 2003; Simcoe 
Condominium Corporation No. 230, dated November 21, 2003; Simcoe 
Condominium Corporation No. 237, dated November 21 , 2003; Simcoe 
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Condominium Corporation No. 239, dated November 21 , 2003 ; Simcoe 
Condominium Corporation No. 240, dated November 21 , 2003 ; Simcoe 
Condominium Corporation No. 247, dated November 21 , 2003 ; Simcoe 
Condominium Corporation No. 255, dated November 21 , 2003 ; Simcoe 
Condominium Corporation No. 258, dated November 21, 2003; Simcoe 
Condominium Corporation No. 200, dated November 21, 2003. 

(p) Telecommunications Site Agreement between SCBN Telecommunications Inc. 
and Collus Power Corp., dated as of April 1, 2002. 

(q) Telecommunications Site Agreement between SCBN Telecommunications Inc. 
and Collus Power Corp., dated June 1, 2002. 

(r) Agreement for Licensed Attachment to Collus Power Corp. by Atria Networks 
LP, dated April 17, 2009 

(s) Model Agreement for Joint Use of Poles by Coll us Power Corp. and Bell Canada, 
March 27, 2009 

4. Indebtedness in respect of borrowed money or guarantees 

(a) Financing Agreement between Ontario Infrastructure Projects Corporation and 
Collus Power Corp., dated March 10, 2010. Financing Agreement entered into 
between Collus Power Corp. and Infrastructure Ontario dated as of July 27, 2012 
with respect to financing for the Transaction. 

(b) Guarantee Agreement between OIPC and Collingwood Utility Services Corp., 
dated March 10, 2010. 

(c) General Security Agreement between OIPC and Collus Power Corp., dated March 
10, 2010. 

(d) 15 year serial debenture no. 04-01-2010-01, in the amount of $3 ,000,000 with 
Collus Power as Borrower April 15, 2010. 

(e) CIBC Credit Facility Agreement with Collus Power Corp., dated July 29, 2011 , 
comprised of a revolving line of credit ($500,000), standby letters of credit/letter 
of guarantee ($2,417, 179), and corporate Classic VISA ($25,000) 

(f) CIBC Credit Facility Agreement with Collus Solutions Corp, dated July 29, 2011 , 
comprised of a revolving line of credit ($250,000) 

(g) Letter of Credit issued by CIBC No. SBGT721839, from Collus Power Corp. in 
favour of IESO and amendments no. 1-4. 

(h) Promissory Note from Collus to the Vendor dated October 31 , 2000, in the 
amount of $1 ,710, 169. 
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(i) Amount of $13 ,201 owed to Collus by Utility Collaborative Services Inc. as of 
December 31 , 2010 (shareholder, related party transaction) One share issued (of 
10 total). Please note that this amount will change for 2012 and will be confirmed 
once known . 

G) Guarantees from CUS for Solutions and Power credit facilities listed m 
paragraphs (e) and (f) above. 

(k) Agreement dated April 23, 2002 between Collus Power Corp, Emera 
Incorporated, and Cornerstone Hydro Electric Concepts Association Inc. 
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Schedule 5.2(12) 

Employee Plans 

1. See Collective Agreement referenced in Schedule 5.2(13). 

2. The MEARIE Group Employee Benefit Program. Employee Benefit Booklet for 
Collingwood Utility Services (and Subsidiaries), effective Jan 1 2012. 

3. Ontario Municipal Employees Retirement System (OMERS) for Collus Power and Collus 
Solutions (November 23 , 2000). 
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Schedule 5.2(13) 

Collective Agreement 

Collective Agreement between Collus Power Corp. and Collingwood Public Utilities of the 
Town of Collingwood, and It's Employees Through Local #636 of the International Brotherhood 
of Electrical Workers, dated January 14, 2011 covering the period from September 1, 2010 to 
August 31 , 2013. 



See attached. 

Schedule 5.2(14) 

Employees 
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Schedule 5.2(15) 

Insurance 

1. Policies 

(a) The MEARIE Group, Comprehensive Liability Policy, Policy No. L2012COLL1, 
covering Jan 1, 2012 to Jan 1, 2013, with insured as CUS and Additional named 
insured Collus, Solutions, Energy, Public Utilities Services Board. 

(b) The MEARIE Group, Property Program Policy, Policy No. P2012COLL1, 
covering from Jan 1, 2012 to Jan 1 2013, insured is CUS and Subsidiaries. 

( c) The MEARIE Group, Vehicle Program, Certificate of Automobile Insurance, 
Policy No. V2012COLL1 for Collus Power dating from Jan 1 2012 to Jan 1 2013 . 
Additional Named Insured: Collingwood Public Utility Service Board. 

(d) Chartis Insurance Company of Canada, Policy No. RMGL9895550 and 
BE6849066, Named Insured is Rogers Communications Partnership and 
additional insured is Collus Power Corp., dating from September 1, 2011 to June 
1, 2012. Relating to the Agreement for Licensed Attachment entered into between 
Collus Power Corp. and Atria Networks LP. 

2. Claims 

Nil. 



Nil. 

Schedule 5.2(16) 

Environmental 
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Nil. 

Schedule 5.2(17) 

Litigation 
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Nil. 

Schedule 5.2(18) 

Taxes 
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See attached. 

Schedule 5.2(20) 

2010 Financial Statements 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of Collingwood Utility Services Corp.: 

Report on the Consolidated Financial Statements 

We have audited the accompanying financial statements of Collingwood Utility Services Corp., which 
comprise the consolidated balance sheet as at December 31, 2010, and the consolidated income and retained 
income statement and consolidated cash flow statement for the year then ended, and a summary of significant 
accounting policies and other explanatory information. 

Management's Responsibility for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial statements 
in accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 
about whether the consolidated financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
consolidated financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud 
or error. ill making those risk assessments, the auditor considers internal control relevant to the Company's 
preparation and fair presentation of the consolidated financial statements in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the Company's internal control. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall 
presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

Opinion 

ill our opinion, the consolidated financial statements present fairly, in all material respects, the financial 
position of Collingwood Utility Services Corp. as at December 31, 2010, and the results of its operations and 
its cash flows for the year then ended in accordance with Canadian generally accepted accounting principles. 

IJauiLtelt & ~ .LD 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 



Assets 

Current 
Cash 
Accounts receivable (Note 9) 
Unbilled revenue 
Taxes recoverable 
Prepaid expenses 
Inventory 

Property, plant and equipment 
Lands 
Buildings 
Distribution stations 
Distribution lines 
Distribution transformers 
Distribution meters 
Load control 
Other 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Contributions in aid of construction (Note 7) 

Less accumulated depreciation 

Other 
Goodwill 
Intangible assets (net of accumulated amortization of $232,256 

(2009 -$130,189)) 
Investment in Utility Collaborative Services Inc. - at cost 
Future taxes recoverable 

Approved by directors: 

____________ Director 

____________ Director 

2010 

$ 

3,131,790 
4,969,831 
3,343,566 

53,413 
130,846 
317,756 

11,947,202 

90,439 
494,142 

5,219,952 
20,475,695 
5,184,349 
1,767,391 
1,521,439 
1,991,042 

(9,636,769) 

27,107,680 

(14,344,099) 

12,763,581 

276,704 

278,072 
100 

243,823 

798,699 

25,509,482 

See accompanying notes to the financial statements 
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2009 

$ 

1,572,425 
3,735,946 
3,024,852 

104,404 
74,051 

297,789 

8,809,467 

90,439 
255,668 

3,857,578 
19,596,227 
5,020,605 
1,565,562 
1,459,235 
2,838,992 

(9,354,806) 

25,329,500 

(13,405,295) 

11,924,205 

276,704 

338,117 
100 

255,837 

870,758 

21,604,430 
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Liabilities 

Current 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Accounts payable and accruals (Notes 7 and 9) 
Customer deposits 
Current portion of long-term (Note 10) 

Long-term (Note 10) 

Employee future benefits (Note 12) 

Other (Note 11) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5,101,640 common shares 

Miscellaneous paid in capital 

Retained income 

Total shareholder's equity 

2010 

$ 

7,417,305 
430,736 
200,000 

8,048,041 

4,410,170 

655,332 

1,411,987 

14,525,530 

5,101,640 

2,966,014 

2,916,298 

10,983,952 

25,509,482 

See accompanying notes to the financial statements 
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2009 

$ 

7,342,070 
355,081 

7,697,151 

1,710,170 

595,475 

1,005,314 

11,008,110 

5,101,640 

2,966,014 

2,528,666 

10,596,320 

21,604,430 
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CONSOLIDATED INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenues 
Sale of power 
Distribution services 

Cost of power 
Power purchased 

Distribution income (17.3%; 2009 - 17.6%) 

Other operating income (Note 9) 
Accounting and administrative services 
Miscellaneous 

Operating expenses 
Distribution and transmission 
Billing and collecting 
General administration (Notes 9 and 10) 
Amortization 

Net income before taxes 

Provision for (recovery) of taxes 
Current 
Future 

Net income for the year 

Retained income, beginning of year 

Retained income, end of year 

2010 

$ 

25,971,849 
5,437,389 

31,409,238 

25,971,849 

5,437,389 

881,803 
629,785 

6,948,977 

1,697,352 
913,832 

2,893,320 
967,205 

6,471,709 

477,268 

77,622 
12,014 

89,636 

387,632 

2,528,666 

2,916,298 

See accompanying notes to the financial statements 
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2009 

$ 

24,064,556 
5,126,519 

29,191,075 

24,064,556 

5,126,519 

811,881 
557,971 

6,496,371 

1,732,891 
631,522 

2,593,799 
1,004,161 

5,962,373 

533,998 

110,755 
(47,493) 

63,262 

470,736 

2,057,930 

2,528,666 
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CONSOLIDATED STATEMENT OF CASH FLOW 
FOR THE YEAR ENDED DECEMBER 31 

Cash flows from (for): 

Operating activities 
Net income for the year 
Items not requiring funds 

Amortization 
Future taxes 
Gain on disposition of property, plant and equipment 

Changes in: 
Accounts receivable 
Unbilled revenue 
Inventory 
Accounts payable and accruals 
Income taxes 
Customer deposits 
Employee future benefits 
Other liabilities 

Investing activities 
Acquisition of property, plant and equipment 
Investment in Utility Collaborative Services Inc. 
Proceeds from disposal of property, plant and equipment 

Financing activities 
Repayment of long-term liabilities 
Issuance of long-term liabilities 

Change in cash 

Cash position, beginning of year 

Cash position, end of year 

2010 

$ 

387,632 

1,150,939 
12,014 
(8,852) 

1,541,733 

(1,290,680) 
(318,714) 

(19,967) 
75,235 
50,991 
75,655 
59,857 

406,673 

580,783 

(1,930,270) 

8,852 

(1,921,418) 

(100,000) 
3,000,000 

2,900,000 

1,559,365 

1,572,425 

3,131,790 

See accompanying notes to the financial statements 
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2009 

$ 

470,736 

1,112,226 
(47,493) 

1,535,469 

382,845 
445,532 
(42,658) 

(1,475,224) 
84,752 

(191) 
56,411 

(2,709,369) 

(1,722,433) 

(980,224) 
(100) 

(980,324) 

(1,117,353) 

(l,117,353) 

(3,820, 110) 

5,392,535 

1,572,425 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies 

ALE0004337-84 

The financial statements of the corporation are the representations of management. Since precise 
detennination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgements based on available information. The most significant estimates are included in 
unbilled revenue and economic evaluation. The financial statements have, in the opinion of management, 
been properly prepared within the framework of the accounting policies summarized below. 

(a) The financial statements of the company are prepared in accordance with Canadian generally accepted 
accounting principles ("GAAP"), including accounting principles prescribed by the Ontario Energy 
Board (OEB) through the accounting procedures handbook and directives. 

(b) The company's distribution of electricity is subject to rate regulation by the OEB. This rate regulation 
results in the company accounting for specific transactions differently than it would if it was not rate
regulated. The differences in accounting treatment give rise to regulatory assets or liabilities. These 
balances will be recovered from or returned to customers by increases or decreases to rates in the 
future. 

The electricity rates charged by the company are approved on an annual basis using performance-based 
regulation. For the rate year ending April 30, 2010, the company was authorized to earn 8.01 % on 
equity and 6.25% on debt with a deemed debt to equity ratio of 1:0.89. 

(c) The company recognizes revenue on an accrual basis, which includes unbilled revenue, which is an 
estimate of electricity consumed by customers to the end of year but not yet billed by the company. 
Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(d) The financial statements of the company's subsidiaries, COLLUS Power Corp. , COLLUS Solutions 
Corp. and COLLUS Energy Corp. have been consolidated. All inter-company transactions have been 
eliminated. 

(e) Property, plant and equipment are stated at cost. Contributions received in aid of construction of 
property, plant and equipment are capitalized and amortized at the same rate as the related asset. 
Property, plant and equipment are amortized over their estimated useful lives, using the straight-line 
method. Assets constructed by others and donated to the company are recorded at cost to the 
developer. Amortization rates are 4% except as follows : 

Buildings 
Distribution stations 
Other capital assets 

2% 
3.33% 
6.67% to 20% 

(f) Deferred charges - service area expansion costs are being amortized on a straight-line basis over 
twenty-five years. 

(g) Economic evaluation is an estimate of amounts due to subdivision developers m the future as 
repayment for the developers installation of hydro infrastructure. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies (continued) 

ALE0004337-85 

(h) Taxes are calculated using the liability method of tax allocation accounting. Temporary differences 
arising from the difference between the tax basis of an asset or liability and its carrying amount on the 
balance sheet are used to calculate future tax liabilities or assets. Future tax liabilities or assets are 
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected 
to reverse. 

(i) The company's inventory typically consists of poles and wire, unless purchased for specific capital 
projects in process or as spare units. Items for specific capital projects, spare transformers and meters 
are recorded as property, plant and equipment. The company's inventory is valued using the moving 
average cost method and is recorded at the lower of cost and net realizable value. 

G) The company has adopted Canadian Institute of Chartered Accountants (CICA) Handbook Section 
3861 - "Financial Instruments - Disclosure and Presentation" which establishes the requirement of 
disclosure of risk'> associated with financial instruments and the management of those risks. 

(k) Intangible assets 

Intangible assets are externally acquired and are stated at cost. Amortization is provided on a straight
line basis over their estimated useful service lives at the following annual rates: 

Computer software 20% 

2. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the Income Tax Act. 

3. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, unbilled revenue, taxes 
recoverable, accounts payable and accruals, customer deposits and long-tem1 liabilities. It is management's 
opinion that the company is not exposed to significant interest, currency or credit risks arising from these 
financial instruments. Fair market value does not vary significantly from recorded value. 

4. Line of credit 

The company has two revolving lines of credit with CIBC with a combined credit limit of $750,000. The 
interest rates for both are set at prime minus 0. 75% per annum. During 2010 the company did not draw on 
either line of credit. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

ALE0004337-86 

5. Future Accounting Pronouncements 

6. 

7. 

The Accounting Standards Board has decided that rate regulated publicly accountable enterprises will be 
required to adopt International Financial Reporting Standards (JFRS) in place of Canadian GAAP for annual 
reporting purposes for fiscal years beginning on or after January 1, 2012. The transition period is expected 
to begin for fiscal years beginning on or after January l, 2011. The impact of these changes cannot be 
estimated at this time. 

Phase 1 of the company's IFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. Phase 2 
was still in progress as of the 2010 audit report date, which includes reclassifying property, plant, and 
equipment to comply with JFRS. 

Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

2010 2009 

$ $ 

Interest received 51,253 70,417 
Interest paid (221,217) (179,149) 
Taxes refunded 104,403 190,118 
Taxes paid (130,950) (216,120) 

Contributions in aid of construction 

Under the terms of the Distribution System Code, the corporation cannot charge a developer more than the 
difference between the present value of the projected capital costs and on-going maintenance costs for the 
equipment and the present value of the projected revenue for distribution services provided by those 
facilities. These amounts are determined by an economic evaluation study of the project. The corporation 
estimates that it will return $365,610 (2009 - $365,610). The liability is included in accounts payable and 
accruals. The balance of $9,636,769 (2009 - $9,354,806) is recorded as a reduction of the cost of property, 
plant and equipment. 

8. Property, plant and equipment 

Effective in 2010 and under the direction of the OEB, the company had the option of moving stranded meter 
costs into the regulatory asset accounts or leave them in property, plant, and equipment. The company 
decided to keep them in property, plant, and equipment and continue to amortize the stranded meter costs. 
The balance of stranded meters in property, plant, and equipment is $1,529,891 and the accumulated 
amortization is $909,545 (2009 - $863,275). 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

9. Related party transactions 

ALE0004337-87 

Collingwood Public Utilities Commission and the company are controlled by the council of the Town of 
Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Amounts payable to the Collingwood Public Utilities 

Service Board 
Amounts payable to the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

The company is leasing its operations centre and computers 
from the Collingwood Public Utilities Service Board. The 
lease has a one year term and is renewable annually. These 
costs are included in general administration expense. 

10.Long-term liabilities 

Long-term liabilities consist of the following: 

4.67% loan payable to the Ontario Infrastructure Projects 
Corporation, secured by a General Security Agreement over 
all of the assets of the company. Payments are to be made 
semi-annually to April 15, 2025 
7.25% note payable to Town of Collingwood, no set terms 
of repayment 

Current portion of long-term liabilities 

2010 

$ 
171,234 
91,413 

(93,479) 
(l,831,697) 

68,461 
881,803 

21,631 

317,000 

2010 

$ 

2,900,000 

1,710,170 

4,610,170 

(200,000) 

4,410,170 

2009 

$ 
162,324 
75,536 

(496,809) 
(412,995) 

62,517 
811,881 

20,029 

317,000 

2009 

$ 

1,710,170 

1,710,170 

1,710,170 

Included in general administration expense is $176,802 (2009 - $129,020) of interest on long-term liabilities. 

The corporation is contingently liable for a letter of credit in the amount of $2,046,656 (2009 - $1,631,702) to 
meet the prudential requirements of the Independent Electricity System Operator. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

11.0ther assets (liabilities) 

Other assets (liabilities) consist of the following: 

2010 

$ 
Deferred charges-service area expansion (net of $98,899 
accumulated amortization, 2009 - $90, 7 44) 106,015 

Regulatory assets 
Other regulatory assets 225,179 
Smart meter vruiance 1,838,379 

Regulatory liabilities 
Purchased power cost variance (938,916) 
Regulatory recoveries (2,562,854) 
Other regulatory liabilities (79,790) 

Total regulatory liabilities (3,581,560) 

Net liability (1,411,987) 

ALE0004337-88 

2009 

$ 

114,170 

66,530 
1,927,304 

(2,562,776) 
(507,194) 

(43,348) 

(3,113,318) 

(1,005,314) 

Other regulatory assets consist of Hydro One incremental capital and pension costs from OMERS not 
recovered in rates. This account includes annual carrying charges accrued at the OEB quarterly interest rate 
in effect. 

In 2010 the OEB approved the disposition of power variances from December 31, 2008. The liability is 
being paid back through a reduction of customer's monthly billings over a period of three years, beginning in 
May 2010. 

The purchased power cost variance represents variances in the purchase and sale of electricity which will be 
recovered from or returned to customers by increases or decreases to rates in the future . Purchased power 
cost variance includes annual carrying charges accrued at the OEB quarterly interest rate in effect. 

The smart meters regulatory asset account relates to the Province of Ontario's decision to install smart 
meters throughout Ontario by 2011. The company launched its project shortly following the Province of 
Ontario's announcement in 2006. As at December 31, 2010, the company had installed approximately 
15,000 smart meters. The company is currently authorized to collect $2.00 per residential customer per 
month. Carrying charges are accrued on this account for 2007 and later years at the OEB quarterly interest 
rate in effect. As at December 31, 2010, smart meter capital expenditures totaled $2,414,022 (2009 -
$2,257,264) which is offset by revenues of $575,644 (2009 - $262,021) and accumulated amortization of 
$215,072 (2009 - $67,939). In the current year smart meter accumulated amortization was offset by a contra 
account per OEB regulation. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

12.Employee future benefits 

ALE0004337-89 

The employees of Collingwood Utility Services Corp. participate in the Ontario Municipal Employees 
Retirement System ("OMERS"). Although the plan has a defined retirement benefit for employees, the 
related obligation of the corporation cannot be identified. The OMERS plan has several unrelated 
participating municipalities and costs are not specifically attributed to each participant. Amounts paid to 
OMERS during the year totaled $216,202 (2009 - $227,922). 

In addition, Collingwood Utility Services Corp. pays certain benefits on behalf of its retired employees. The 
corporation recognizes these post-retirement costs in the period in which the employees rendered the • 
services. The accrued benefit obligation at December 31, 2010 of $655,332 and the net periodic benefit cost 
for 2010 was determined by actuarial valuations using discount rates of 6.0% and was adjusted by 
management based on new information available. Actuarial valuations will be prepared every second year or 
when there are significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued benefit obligation 
Balance at the beginning of period 
Current service cost for the period 
Interest cost for the period 
Actuarial loss 
Prior period cost 
Benefits paid for the period 

Projected accrued benefit obligation at end of period as determined 
by actuarial valuation. 

Unamortized actuarial loss 
Unamortized prior service cost 

Balance at end of period 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of actuarial losses 
Amortization of prior service cost 

Net periodic benefit cost 

2010 

$ 

595,475 
23,018 
38,815 
27,471 

6,434 
(10,953) 

680,260 
(24,928) 

655,332 

23,018 
38,815 
2,543 
6,434 

70,810 

2009 

$ 

539,064 
21,715 
35,914 
30,014 
12,868 

(10,195) 

629,380 
(27,471) 
(6,434) 

595,475 

21,715 
35,914 

2,543 
6,433 

66,605 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

12. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

ALE0004337-90 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2010, of the present value of future liabilities was determined using a 
discount rate of 6.0%. This corresponds to the assumed CPI rate plus an assumed real rate of return of 
4.0%. 

( c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

(d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

( e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

13. Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure ongoing access to funding to maintain and improve the electricity distribution system and to 
ensure that capital needs are met. 

( c) Ensure compliance with covenants related to its credit facilities and the Town of Collingwood 
promissory note. 

(d) Ensure that the capital structure is such that the debt to equity structure deemed by the OEB is not 
exceeded. 

As at December 31, 2010, the company's definition of capital includes shareholder's equity and long-term 
debt. There have been no changes in the Company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities. 

14. Comparative information 

Certain comparative information has been reclassified to conform with the current year's financial statement 
presentation. 
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NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of Collingwood 

Utility Services Corp. as at December 31, 2010. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~.up 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2011 
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Assets 

Due from Town of Collingwood 
Investment in subsidiaries, at cost 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5,101,640 common shares 

Total shareholder's equity 

Approved on behalf of the board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

____________ Director 

Prepared without audit - see Notice to Reader 

2010 

$ 

100 
5,101,540 

5,101,640 

5,101,640 

5,101,640 
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2009 

$ 

100 
5,101,540 

5,101,640 

5,101,640 

5,101,640 
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CHARTER l~D ACCOUNTANTS 

Tn the Shareho!dcr or COLLUS Powc1· Corp.: 

Report Oil me Financial ShHClllCllt~ 

ALE0004337-95 

We h(lvc ~mdilcd lh~ ac.Tompanytng fin:mcial statement~ of COl.l.US Powef Coq) .• which comprise the 
balance slwct rn; at December J [ , 2010, and the income and retained income srntemcnt and ca!\h ffow .~tntcment 
for the yc<1r then ended, rind n :•\Hilmary {Jf .signi lie ant acco~Lnting polici.;;~ n11d nther (;:Xph1111110ry information. 

M m1;q,:{:111C~lt's llc~ponsilJiJitv for the flnanci:tl Statements 

M anagcmcnt is rcspnnsthlc for tile prcpnnition and fair prcscn!at[(rn tlf thc::;c fi mmcial stMcrncllls i11 accordance 
Wttb CfHl('ld[flll gc.1.1er,1 Jly m;ccptcd <IC!..:OULl! ing prim:iph:;; (llld lOr S~ldl lll,Cnml i.;ontrnl <JS management 
dc~nminc::i is ncct~ssary to enable the prcpar.ation of tl.m:mcial stntcmcnts that arc fi·ec rmrn material 
misstawmcnt, whether due to franc! ot c.rror. 

t\ udih>n' RL~~ponsil:.!W.h 

Our n:;:;ponsibility is to cxpre~~s an opinion on these nnancial statements based on our audiL We conducted our 
audii iii accorchmcc with Crrn:tdimi gener:1lly ac.c:<:f)lcd mtditing t:tandard~. Tho8c ;';tandmd;.1. rcquin.~ that wi.: 

t:(m1ply with cthk<il n.x1uir1,;tm~nls mid plan mid p(;rfom1 the auJil tu obt<iill rrnsom1bk as~mrancc about whether 
I h~: fimm~~b l ~~alcmcnls <.ne free from m.:1terial mis5!atcmc;nl. 

An ·nuclit involves pcrf{wming 1>rot:~dur~:t; lo obta[o amlll cvid~nct~ about tht~ fl!\'l(\~inh: and d~sdosures in the 
r111~mci~1l Sli 1!CHH.:11l:s. Thi.: prnccdur(~S ~clcctrxi depend on thi.: midi tors' judgment, !ndmling the tiSSCS;StnCtll of the 
risks of material misstatement or the f11umciill sl~1tcmcnts, whether due to fraud or error. In ntt1k.iiig !]H)f;c risk 
a~scssmcnts, the m1d~tor cornidcrs intem:d \:onll'nl rclcvmH to the Conip<.my'~ prcrninilion ;md fair prcscnrncion 
of ll1c fin;inci t~I :)!<ilcnwnl:> in onkr to di:sign audit procnlun.:s tlwl t1n.; appropr iatt:: in the circrnnstnnccs, but not 
J()r the: purpo:H~ of expressing an opinion Oil the: effectiveness of the Company'!> internal Ct"JnlroL All <mdit ,1Jso 
inchl~lc;.; cvl1lunting the !1pprop1fotcnc$~ of nccNrnt!ng pol [ci~s used :ind tile rcnsocwbktw.ss of accounting 
es t i m:1tcs l!l.ndc hy nwn<tgcmcnt. as wdl as cvahrnting the overall prcs<;nlatio11 of llw limmcinl witcmenL~ . 

We believe chat the audit cvickucc we hnvi:: oh1;1incd i .~ suffki~~ill :~1td <1ppropriMc to provide u bo.1si:> for ollr 
~iudit l)piuion. 

01>inion 

~11 our opiiiio11. the financial slmcmcnls pn::scn( fairly, in aU material rc:::pects, the rinancinl posmon ()f 
COLLUS Power Corp. as at Dc::cctnhcr 31, 20 l 0, and the results of its opcrntioll:> and i!$ ¢,ash f1ows for lhc 
year then cnd~(l ill ~~·:.X:on.lmv..:~ with Cmmdiau gcrn:rnlly ;11.:t:c:ptcd cu.x:om1liug principles. 

(jauiffM & eMUfi4Htf ..!-i!'P 

Licensed l,ublic AccQlmlnncs 

Cotlingwood, Ontario 
May 13, 201 J 



COI~LUS POWER CORP. 

Assets 
Cuncnl 

Cash 
Accoiml:> ri;;\:c:i vubk 
Unbtllcd revenue 
Taxes recoverable 
Prr.~paid ~:xp~~ns<:~ 

Inventory 

Propc::rly. pl~mt mld eq11iprnclll (Note 6) 
l,ands 
Buildings 
Dis1 t•ilmtion station-~ 
Oistribulion l lrn::; 
Distrihulion !rnnsformers 
Distrihution rnctcrn alld services 
Load control 
Otbl:r 

BALANCE SimET 
AS AT DECLr~MBKH. 3 l 

Contrihutions in aid of conslruction (Note J) 

2010 

$ 

2,92Z,832 
4,690,260 
3,343,566 

46,486 
lJ0,846 
317,756 

l 1,451,746 

90,:.139 
494,142 

512l9,95Z 
20.475.(:195 
5,184~349 
1~767)9l 

.1,521,439 
1,99 l,042 

('),636,769) 

27,I07,680 
(14,344,099) 

Other 
Goodwill 
lntmigibk a~S\:l • computl.;r s.o l"t.wan: {ncl of .-iccumu!ated 
amortization of $232,256 (2(J09 -$130,189)} 
lnv~strncnt in Utility Coll;1b1:irMivc Service:;, lnc. - <~i cost 
hihm.: laxes n~wv\:rablc 

Approvi.:d by din.:clur:s: 

Dircx:tor 

Din:."Ctor 

Sec :accompanying notes l{J the financial ~latcmcnts 

12,763,581 

276,704 

278,072 
IOO 

156,997 

71 l,873 

24,927,200 

ALE0004337-96 

2009 

$ 

t.:nrn,603 
3,480,409 
3,024,852 

J02,2Jt 
74,050 

297,789 

8,367.934 

90,43{) 
255,668 

3.857,S?S 
19,596,2/..7 
5.020,605 
l,565,:)62 
l,459,235 
2,:1.18,992 

{9,354,806} 

/.5,329,500 
{13,405.294) 

11 ,924,206 

2>16,704 

338,1 l 7 
100 

178,X 11 

793,732 

21,085,872 

2 



COLLUS l'OWER CORP. 

Current 

HAl ,ANCJ•: SU li:ET 
AS AT Dl<:CEM B.El{ 3 l 

Accou11t~ payabk and ac~~nmls (Nolt.:s J mid CJ) 
Cu:~lomcr <..kpo:;its 
Current portion nr long-term (Note 5) 

1.onp_.tcrm {N(l-tC 5) 

f~rnpluyt~c fulurt~ bmdils (Note l 2) 

Olhcr (Note 4) 

Totnl liabilities 

ALE0004337-97 

20to 2009 

$ 

7,384)308 7,150,()89 
430,736 355,0SJ 
200,000 

8,015,044 7,706,070 

4,410,l70 l,7l(J,l70 

308,029 . ?.SJ,OS.5 

l,4l 1,987 1,005,314 

--·--~"·--~~-~~--------'----'------'-----'---
14,145,230 10,702,639 

Slrnrctu.ilder':s equity 

Capital stock 
ALLlhorized 

Unlimi~t:cl ~:ommon share;:; 
bsu~d 

5,l OJ ,:MO ~OllllHUll ~llrH·~~ 

M i~cdl;mcou.s p1i id ~ n ~:<ipirnl 

R,:!'1im:d im::omc.: 

Tntal sharcbolucr'.s cguiLy 

Sec nccompanying noks to Iha tlmmcial ~lalcmcnls 

5,101,:340 5,1 OJ ,'.MO 

2,966,lH4 2,%6,014 

2, 7l4,6l6 2,315,S79 

l0,781,970 l0,310,233 

24,927)200 2 l ,085,872. 

3 



COLlviUS .POWER CORP. 

INCOI\.m AND Rl!:'fAIN~~I) INCOi\·rn STATEl\U:NT 
FOR Tim YEAR l•:N DlNG HECEi'\'lBlm 31 

Rcvrnu ~~ 

S<1lc of power 
Dlstrihution ~crv[cc~ 

Co~t of power 
Powc:t· pun:::h:,sc:d 

Dislributtol! im.:<:rmt; (1 7.3%, 2009 - l'l .6%) 

Other revenue 

Opi;:nlting atld maimcn~1ncc cxpcn.sc1' (Note')) 
Distribution <md lrau~mi~~ion 
Billing and collccltng 
CJcncrnt administration 
Amnrf ii.at irn1 

01 her ~:xpc11s~: 
inlcrcst (Note 5) 

Ne! im::o ine before L(lxcs 

Pruvision i"<)r (nxovt:ry of) l<1xcs 
Current 
Future 

N rt income fo1· the year 

Rcc;1incd i11comc, beginning nf year 

Retained income. eu<I of year 

S'.~C [lC',C.Otnpanying notes lo the financial SllltcrllCnls 

21)10 

$ 

2.S,971,849 
5>4J7,389 

31.409,238 

25,9/J,849 

5,437,389 

556,8(15 

5,!>94,254 

1,883,667 
1, 154, l 22 
1,244~51 I 

%7,205 

5,249,505 

744,749 

249,63:.J 

49-5,JI 5 

74,564 
21 1~14 

96,378 

398,737 

2,'.H5~879 

2,7i4,616 
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2009 

$ 

24,0<i4,556 
5, t 26,5 l 9 

29, 191,075 

2,l,06,1,55(, 

5.126,5 l 9 

4})8,295 

5,614.814 

l,90\l 85 
821,070 

I ,l 90,578 
I .OOtl, 16 t 

4,918,9~.M 

695,S2.0 

!79,J 49 

5l6,67l 

I 00,906 

(~?.CJJ7~ 

67,969 

448,702 

1,867,177 

2Jl5,879 

4 



Cash flmvs from (for): 

Open1~i11g fldivili~~ 

Net income 
Items not requiring fi.mds 

1\111orli:wtiun 
Fulurn taxes 

COLL.US PO\VE·R CORP. 

CASH FI.OW STATEMlsNT 
FOR THE. Yl:t:All [:i:NDJNG DEC:KMmrn 31 

ALE0004337-99 

201U 2009 

$ 

398,737 '148,702 

l,LS0,939 l, 112.226 
21,814 (J2,937} 

Gain on dif.position nf prnpet·ty> rlanl, ;ind t::quipmcnt 
. ...:.....~.........:.---'-~~~~~~~~~~~.:........:...~-'---~~~~~-

(8,SSZ) 

Chaugcs in 
Accmmls rcceiv::ihle 
(fobilkd rc:.:vi.:nuc 
Inventory 
Account~ payflble and nccnrnls 
Prepaid c:-:.pense:-) 
T~~xt:::; p<1y<ibk 
Cuslomcr dcpo.~its 
Employee fotmc benefits 
Other l iabiliti(:~ 

---·--~--------~~~ 

fovc~ting act iv Hies 
Acquisition of prnpciiy, p!anl :-irnl etJHipmcnt 
bivestmciit in Utility CoH;~hor:ttivc Serviees Inc_ 
Prm~t:o:.:d~ from dispos.a l of propc1iy, phml, mid t:quiplnCJJI 

Financin~ activities 
Rcp;iymcn! of long-krm liabilities 
Issuance of long-term liabil ilics 

Clrnng(..• in <:ash 

f~~h position, beginning of yc;ir 

Cr~~h 1m~ition, end of yc<ir 

See accompanyjng notes lo tile fimmc:Lal S1<.lk:1m~nls 

1,562,638 f ,52 '/ ,99 I 

{1 )209j85l) J-17, 127 
{JL8,7i4) 445,532 
(19~%7) {42,6S$) 
3.3,3 l 9 (l ,}35,7 t 7) 

{56,795} {18.316) 
55,7·15 78,483 
75)655 { l 91) 
26,944 25,976 

406,673 (2,709,369) 

555,647 ( 1,681, U7) 

( l,930,270) {n6,226} 
(100) 

g,8S2 

{J,92l,4l8} (926,326) 

{to0,000) (l ,l 17,JSJ) 
3)000,000 

2,900,0{}0 (1,117,353) 

i,534,229 {3,724,816} 

1,388,603 5,113,419 

2,922)832 l,388,603 



COLLUS POWE.R CORP. 

NOTES TO TEU: FINANCIAL STATEl\·lffl'rfS 
AS AT Dl~CEMllliJ~ 31} 20lQ 

l. Significant nccounting potkics 

ALE0004337-100 

The financial ~latemcnt.s of the cmnpm1y ;m: lilt.: rtpl'c~entations of- management. Since prc..x;i~c 

detem1inatio11 or mniiy tl%d:{ <"ind liabibttes is dependent upon ('lttun; c..:vcnls, llu; pn:par<llion of periodic 
financi<ll ~tnlcmcn!s ncccss;irily invol v<.::s the use of c~timaic;S and approximations_ These have bc~~n made 
u:;ing c8rcful judgment based on availahk: inrorn1a1ion. The mo~t significant cs1icm11es ~ire: includctt in 
unhilled rcvc:nm:: and c:c1mnmic ev~luations . The financial statements have, in lbc; opiniOll of fti<'m~gcment, 
been properly prepared wiihin tht.: fr<m)(:W(lrk nf 1hc .accounting policie~ summ<1rizcd below: 

(a) The fitrnncial statements of tlw (.;Otilp<iny h;n:~ bce11 prcp:nc<l in ac~ordancc wilh Canadian guncrnlly 
<Jeccpt1.:<l a.ccnu1nii1g prillcipks ("GAAP"'), im:luding ac.:.:ounliug prim::ipk:~ pn .. :sertbcd by the Ontario 
Em:rgy Board {OEB} through the i~Ccmrnting procedures handb-ook <.md directive:->. 

(b) The compm1y's distribution of ck~~l ricity i.s ::=;ubjci..:t to rnte regulation by the OEB_ This ml~ r<:.gulation 
rcsulis in the ccHnp~ny accounting for :;pecirii.: twn~u~!ion:> di 1kt·cntly th;rn it 'vou Id if il wos nol ratc
n.:gult\1t:d. Tlw Jilfon.:u(:<.:::::: ir~ accounting !rcatmcnl i;ivt: ri~c lo n:gulnwry <LS.~ds 1.ir liahilitic'l. These 
balances will be ro.:ovt:rc<I frolll m· n.:tL1rned to ctrntomcrs by incrc<J:>cs or dccrca;.;es lO rnws in !lie.: 
future_ 

The dcclr~city rates charged by the compm1y ar~: <1ppmvt=d on <tii a1mu<!l 1m/iis ut.:!ug, perfi:n·ma11cc-lxis1xl 
rcguh1ticm. For tll~ ra!c yeai- ending A11ri! 30, 20W, lht:: (~ompany wa~ m1tborizctl to rnrn R.01 % on 
c:quity aml 6.25% on debt w:ih <L dccmc-rl debt to equity ratio ol' 1 :0.159_ 

(c) Tho wm[)<my n~cognizcs r~:vc..:mLc..: on <m :\ecntnl basi,~, which includes unbilled revenue. whic.:h is an 
CS[ irnatc of clci.:tricity l:Onsumcd by C.:ll~lomcrs 1u Ill e end (l [' yCt\r h~1l not YCI bi] led by tbc eom[l:ltly. 

(d) Pmpcity, pknH ;rnd equipment ;.lrc Stnled at cosL Contrilnitions n;;;:ci'.·t·:d iii <iid or C:(m<;tntclim1 of 
tm.ipcrly, pl:ml ;md ct1utprncn1 :ire c:ipit;ilize(l ;.md amortized at the s:unc mlc as the rdatcd li.l-!;c:I. 
Property, pfont <ind 1 • .>quipmenl ;:ire mm.l11 i ~cd (h'<;r thci r est i tn;\t~<1 useful [ivc:>, using U1e strnight-linc 
mcthc)\l_ A~s1;:g constnictcd hy others <.md dmmkd lo the ~~ompHuy :ire n:t.:onkd at cost to the 
duvdnrt:r. 1\mortiz<1lioii nit(.!~ ;ire 4% cxcc1)t as fiJllows: 

Buildings 
Di:>ti·thution slat ion~ 
Other 

2Y~ 
133% 
G_on'o to 20% 

(c) Deterred charges - scpncc ur~a (..~xp:msion cos!s me h~ing ~mol'frzcd nn a str:i.ight-linc bnsis ov<:.:r 
Lwcmy-fi\'t: ycar.s. 

{l) Taxes arc cakul:Hcd ll::>ing the li <1bdi1y method or UlX allocation <lCCOllllling. Tcmpor.:1ry difkr~m~cs 
arisillg frnm the diffore::t1ce hctwccn 1hc 1ax b:isis of au l'lslf-ct or linbilily <Lnd i1:.-i c;irrying ammmt nn th~ 
b<.1lance sheet arc w>ccl 10 c.;akuh1l ~: J\Ll ttrc c0x liahiiitics or <1sscts_ Future l<ix liabilities or nss~:t::> ;m: 
c:nk:\ih1tcd usiJlg !<1x r0tcs <inticipatcd Lo apply in thc..: periods that the l~~mporary di [forcncc:s nrc expected 
HJ reverse. 



COLL US POWE.R CORP. 

NO'fl•:s TO nm FINANCCAL STAT£i:J\iU:N'fS 
AS AT D£CEMBER 31, 2010 

L Significmtt ~ceounting ]Hllicics (tonti1rn~d) 

ALE0004337-101 

{g) Tbc company·~ invc:ntol'y typic<llly consists ot' poks an(I wil'~. unless purchased for :>pi.:,~ific capital 
project:; in process or as span:: units. llem.s for spccifit: 1..:apil<1l pr(ijcct~. ~pare trnn.sformcrs am! m':lCr$ 
an:: recorded as cnpitat assets . The comp;iny's inventory j:; valued using the moving avi;i-ngc co.qt method 
and i~ rc;c;onlc.:t! ;il 1hc lower of cosl antl nd rt:al i1.nblc VHh1c. 

(h) The company accounts for financia~ in:;lnm1cnts using~ Crnrndinn h~tittltc nr Chal1et·cd Ac.co1mtants 
(CICA) I landhook Section 3861 • "Firnmcial lnstrnmcnt~ - Disdo~urc and Pn::scntation" which 
Cst<1bli~hi;,.:S t!Jc l'C(Jlli rc mcnl of disdrnmr4; Of r5$k.S <lSSOCi!llCd With financial instrument~ •lnd the 
nianng~mcnt of tho~G risks. 

(i) lntrnigihle n.sscts 

hi!<l11gihli::: <1sset~ <il'e externally acquired Dlld iire stated at cm;t. Amortization is. provided (n) ~1 .o:;trnighL
linc bnsis uvcr lhc..,ir estimated useful s1.:rvkc live::; <1l 1 he following ~tntnrnl rntcs: 

20% 

2. Futur<:- accounting 1n-011ouncc111c11ts 

The .Acrnunting S!m){lard:-. Bmml lms dec:.idcd that mt~ rng,u!at~d publ.idy ;11.:cnuntnbk: cnlerprises will bl: 
r{.'.quir~cl 't) ;:idnpt lntematiom1J Flnancial R~:porting St:mfl<mls (lFRS} in place of Cnnadim1 GAAP for amnhii 
rl~porling purpO$C$ fo1· fo;c;1J y.:an; beginning un or afh:r falllJ<ll'Y l, 2012 . The transition period i~ ~:;qn.ictcd 
tq begin for H:ical y~:.:.1r:.; b~ginuing <:>n or <:i fkr Jarnwry l, 20 l I. '1'ht.: imp'1Ct of thc.sc clrnngcs cmmot bi.; 
~timntcd :at this time. 

Phrn;i:: l of the comp1my's IFRS impkmcntntion wa:; complete as of' October 2009. Plrnst: l idcntlfi~.d the 
company':: nc..:~xl::;. wi1h n.:gm-d to the new ~land;.mb and ~c! 01tt rccmnmcnd(lti(~n~ tn meet those needs. f'lrnsc ~ 
Wfls. ~till in prngrc~s ;1s of the 20!0 irndit rcpo11 dntc, which in~~hidi;~ rc:c;b:;~ilying property, pltmt, and 
i;;{jlttpmcn1 to comply witl1 ffRS. 

3. Contrihutions i11 :1id nf constrnc1ion 

Under the tcnns llf llw Distribtition Sy.~tcm Code, tho company r;atmOI ch:uw.: n di.:vdopcr more than the 
di tlcri.::ncc ht:Lween the present valllc..:: or the pl'Ojcctcd c~pilal cost!i and on-going nwinli.:mincc cos.cs for the 
cquiptm;nl <ln<l cl1C present voluc of the proj~:c!cd n:,:vCl)UC for distribut[nn services prnvidi;d by lho::;t; 
facil itics. These <1mount:; <m; dcknni1icd by <1n ccmmmi;; i.;vahml iu11 ~ludy of tll1.: pr•~i e::d. The company 
;:;scirnnt~~~ 1hnl il will return $365,610 (2009 - $J65,610) . The liability is included in acrnunls p<iynblc-. The 
bal<mcc of $9,(J:~6.'J69 (2009 • $9,354,l'lOG) i.s rc.CoHkd a:'> n rcdu~~tiun or the i.;OSI of property, plant and 
cq11ipmcm_ 

7 



4. Otl1cr risscts {liabi1itics} 

co.L·L·us POWEil CORP. 

NOTlt:S '1"0 THE l•'lNANCJAL STATl~Ml~NTS 
1\S AT 1n:CEMBER 31~ 2010 

Other assctli (li;{biliti<~s) c..:ons~st of the fo!Jowing: 

Dd~m;d di:trgc::-~crvk~c arcn exp~1n~ion (net ot' $98,~{99 
nccumtdatc(l amorti:t.atinn, (:W09 - $90,?44) 

RcguJatory assets 
01hcr n.::~~l1 I Mory .-is.~ct>< 
Smart mcl~r vmi<.m'.:1;: 

Tot i:1l regulncmy a.sscts 

Regulatory li:thHitics 

$ 

225,l79 
l,8.38,379 

ALE0004337-102 

2009 

$ 

l 14,170 

66,530 
1,927,304 

l,993,834 

Pmcha::;ed power cost vac"i<1ncc {938,916) (2,562,776) 
Rctgulalory recovcrir:-s (2,562,85,i} (507, l 94) 
Other regulatory lii.1bilities (79,7~>0) (rtJ,348) 

Tot.al rcgtilatory liabil itics {J,58 J ,560) 0, l ~ 3,3 l R) 
~~~~~~~~~~~~~~~~~~~~~;_;_~-'---'~~-=--'-~~.....:.. 

Nc1 ti<lbilily {1,4 I l,987) ( 1,005 ,3 l 4) 

Other rq~Hfiltvi·y assi.:l~ 1..:um:i~l or Hydm One incrcmcnLal cupiwl nnd ~;cn~ion costs from OMl~RS not 
recovered in rates. Thi~ account include'.'> <inmwl (;11n·yi1)g ch,1rg~~ accrm.!d t~L the OEB qunl'Lcrly interest rntc 
in cffcc.L 

~11 2.0 lO the OFB approved the di~pnsition nf power Y<ffiance::. from Dcc~mbt:r 31, 2008. Tb\: liabilily is 
being puid back through a rcd11clion of Ctlstoinct·'s. monthly billings over a p~riocl of-three ycMs, beginning in 
May 20!0. 

The; pun.:li<1si.'.d pow(;r cost vHr"i;:incc i·ciwc.scnts w.irinncc:> in the pltrdwsc mid S<•lc oC clcdrici ty wlilt;h wil I be 
recovered frorn or rdL1rm.:d !o cus1om<.:rs hy i1icre11se::; or dccre;'lses 1l} nit~q ill the li.Hme. PurclM.scd power 
cosl variance includes annual carrying charges ;iccrncd nt lhc OEH quarterly i1ill:rcsl rnlc i11 cffi.:~~L 

Tlic snnm 111c;li;1's regulatory a,~~ct ;lccouut n::lalC:; to tl1c Province of Ontario\ decision to install s1rnu1 
mc!crs thmt1ghout Ontario by 201 l. lhc cornp<iuy hl~t1lchcd ic~ pro.icct ='hortly fotlowing the Province of 
Onttirio 's <innou1)ccincnt in 200(}. As nt December 3 l. 20 l 0, the company had installed <lp [:iroxiurntcly 
15,000 smart mcH.:rn. The <:omp1my is 1..:urn:utly 1mtl10rit.ed to collec! $2.00 per 1'C\identiril customer per 
monHL Carrying chnrg,cs Mc ;iccrucd on this accoum for 2007 <md l<iter ycms al the Olm quarterly intcn.~sl 
rnlc hi cffocL As al Occe.mber 31, .20 l 0, snwrl m<.:tcr ~~•1pit<1l ex.pcnditun::~ tot1lkd :£2,4 J 4,022 {2009 -
$2,257,264) which i" offoct by rcvcnl!cs of $575,M4 (20CN - $262,02 l} and accumular.ed nmorfrr.atiun of 
$215,072 (2009 - $67,')39). 



COLLUS POW.ER CORP. 

NUn:s TO Tl m FINANCIAL STATEMI~NTS 
AS AT :OF.CKIVIRJSR :H, 2010 

5. Long-term Habilitic~ 

l .. t.)11g-tcnn linbilitk~ c\lnsist of the foilowinw 

tl.6 7% loan payable lo the Ont<l!'io J nfi·aslrnelure Projects 
Cmvornlion, ;;~:cured by ~1 Gr:n~rnJ Scn1rily /\grccmcnt over 
nil of tlic as:-:: et~~ of thr:; compi:my_ Payments <ire lo be nm<l1: 
scrni-,11muolly to April ] 5, 2025. 

7.25'% note payable io the Town of Collingwood, no 8.Ct 
terms of repaymcnl 

201 l 
20l2 
l.O l 3 
201,I 
:?.015 

2{H0 

2,900,ono 

1.710, 170 

4,610, J 7{) 
(200,000) 

$ 
200,000 
200,000 
200,DOO 
200,0(}0 
200,000 

[ndud<.:d in intcn:.~sl cx.po:;nsc i~ S l 76,802 (2009 · S 129,020) of in le.re.st on long-term Ii a bi li!ics . 
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2009 

! ,7l0,l '10 

l ,7 10,170 

1,710, l 70 

Tl1e comp;my fS 1.:ontingi::nlly liabk.: ror a kni::r or (:rcdit in tlic nmounl of .$2,046,656 (?.009 - tl ,6J l ;102) [() 
meet the prudential requirements of the Indcrcndcnt Etc,:tricily System Opcrn1or. 

6. Pro1ltrt~·, phrn1, :uul <:qu ipmcn1 

Efll:ctive iu 7.010 mid u11dcr lhc din;c\ion uJ' Che OEB, the (::t.1rnp<iny bt1d 1lu.: option of' movin!~ .::;lr"lndc<I meter 
cos1.~ inlo the regulatory asset accounts or lctivc lh(.'111 in properly, plant, nnd equipment. 'fho comp;my 
c..lct:.ii..kd to kci.:p !hctii in prc.ipcrly, phrn\, ;n1d {:gt1ipmcnl and conti1lLte lO <n))(Jrti:1.c th<.: sti«rndcd 111ctc:r costs_ 
The balanc<.: of s~nmdcd mdcrs in properly, plan!, and ~:quipm~nl is $1,529,Wll and Hm m:cumubti:;d 
arrKlr1 i;:f1C ion is $()09,545 (2009 - SR6'.U75). 

9 



7. l'inancial instnuncuts 

COLL US POWER CORP. 

NOTES TO nm FINANCIAL .STl\TEMENTS 
AS AT IJECJ~MBER 31, 2010 

ALE0004337-104 

The company'~ financial instruments (;Onsisl of cash, <.1ccounts rcccivabk, unbilled revenue, laxes 
recoverable, investment in Utility CoUaborntivc Sc1·viccs fnc., accounts l'ily<ibk aud accntills. customer 
deposits, and lonR·tcnn J iahilit i~s. ll i~ l¥)ilfrng~~mi;nt'~ opinion Hwt the company is not exposed to significrml 
inh:n:st, currency o r credit risks <1rising from lh~~c fillancial it1strumcnt-;_ F<ii r v<ihJe does trnt viiry 
significantly from recorded value. 

8. TflX St!l1llS 

The cowpJtt1y if.I ,:xcmpl fi-c.Hu income tax mid<:r ~c:cl ion l 49 of lhc [llrnmc Tax Act. The company is 
rcquirl:d lo mak~ payments in licL\ of wxcs calculated on the same basis ::is the Income Tax Act. 

9. Related party trnnsi-tctions 

Collingwo()d Public Utilities Service B<>Md, COU.(J.'; Sohitiniis Cmv., <m~i th e company tin: controlkd by 
the cnttnci I of th~:' I .. own o [' CoUingwood. 

Reh1kti pmly lrnmrnctions: arc rco.::onkd <it their exchm1gc ammmi nnd include lite follnwing: 

Amount:.; p:1y~1bk to tln: Colliiigwood [>ublic Utiti1l\::; 
Sc:rvit:i; Bonni 

Amounts payall!c: to COLLUS Snlutirnis Corp. 
/\rnnulltS pnyabh; tn th•~ Town or C-01lingwuod 
Thi.: •:ompany is kasing its operations ccntn.; from lhc 

Collingwood Plthl ic lJtilttic~; Service Board. The lca.sc ha;:; 
ii on~ yc<1r lcnu iHlJ is n~n~wabk anmmUy. Th,:sc (:o:sl .'5 
;m: i11<:lude;d in gcm:ral mlm1nistrntion expense. 

Opc:r~1ling <ind mainlenanct:: expense:..~ i11..::ludc services 
pi1rcht1:scd from COLI.US Soluciom; Corp. 

COt,LU8 Power Corp. is iea:;ing com1niler tX1Uipmcnt from 
CnUingwood Public Utilitic~ Scrvi~c Bom-d. Thi;; amount 
j~ int:h1<kxl i11 the abnv1,; ncU~d c.-:pcnscs. 

10.Supplcmcntal cash flow information 

Cash receipt:> nnd (paymc.:nls) W\:H: a~ f'ollow~: 

lnlcresl paid 
lnl~rest rccci vcd 
Tnxcs pai~l 
Taxes rcfottdcd 

20l0 

.'!I 

{')J,479} 
( 135,797) 

( 1,831,697) 

200)000 

1,174,677 

l 17,DOO 

20t0 

$ 

(221,064} 
49,997 

(121,050) 
102,23 I 

2009 

$ 

(496,809) 
{~4. 769) 

('112,995) 

200,000 

!.J l:I, 125 

] 17,000 

2009 

$ 

(179,149) 
68,862 

(204,l 60) 
18 !,742 
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11. L:im: of creel it 

COLLUS POW"EJt CORP~ 

NO'n:s H) Tim FINANClr\(, STATEMENTS 
AS AT DECENllU:f{ 31, 2010 

ALE0004337-105 

The company has a revolving lill~ o!' crc-dit with CIBC with a cr~dit limil of $500,000. The i11tcrc:n !'ate is :;;ct 
<lt prime mi nu$ O_ 751% per annum_ During 201 () 1 he company did fl(ll drnw on their !jnc of credit. 

Tile! employees of COLI.US Powi;r C(1rp_ p~trticipatc m the Onlnrio Munk:ipal J::mployccs Retirement 
Sy.stem {"OM ERS"}. Atlh0t1gh the phm h;1:;, ;i defined retirement bcnclil for employees, !he rcl!ltcd 
uhlig;1tio11 or th~~ C(ltt\pnny carnint he idi:nlified. Tiu; OMHRS pl<m has 'lCVCJ'(Ll unrelated p;micipi1ting 
rnunicipahlics and ~osl:> arc not spccifi.;ally ~tnributed w e;ich participant. Amounts pnid to <JMERS dmfog 
the yenr totaled $50,626 (2009 -$60.174). 

In addi1io11, COU.US Power Corp. pays certain hc11d'i1;:; c.m bch;df ()['its n::tircll employees. The ~omp<iny 
recognizes ~hcsu posl-rl:lin:rncnt c:o~t1' in the period in wl1id1 the ~~mployl"i;:: rr.;mkr.;:d 1he services. The 
accrued benefit ohlig<Hion at Dcccmbt~r 3 t. 20 t 0 or '.~308,029 <ind the net periodic bl"nl:lLl cosl for 2010 was 
~k~cnnim::d by ~tctu.arial v<i ltrnlion using di8cO~rn1 rntc.:s nf 6.0% <'tnd wn<: ndjustcd hy rnanagcrncnl bm;cd un 
new inforniation 41Wtil<1hlc. ;\ciuarinl v<1hrntions will he pn;p;,m:d (.;very s.(:coml yea!' ot whc11 there art:' 
significant cbangc:> ll) lht: workrort~G. 

[nfrm11<1tjon ahout the comp~H1y's ddim:d bi.:11cJi1 plan i~ as fol lows: 

20l0 2009 ·-------·,--......... ~~--------~ 

A(;crucd he11cfif obligatior~ 
Bakmcc al the lwgi11ning of period 
Ct1ftcnt .set'vice cost for the period 
fnl~:r<:~l co$t for the p1;:riod 
Actuarinl loss 
PriM period cw.;! 
Bcndits paid for tbt.: period 

Projected accmccl bcnclil oblign!ion a1 enc~ o t' period ~;s d~tcrmined 
by ;ictu(1rial Vtllll<ttion. 

Unamortized actlmri;ll l<)S:S 
Unaml)~0cd prior service wst 

l'falancc M cnct of pet'itld 

Components or net periodic hcucfit cost 
Current service co~l for lh~: period 
lntcr(~~! co~t ti.)r the pcrjod 
Amorlizmion nf actuarial loss 
t\mt1rtization of prior S'~rvicc cos1 

Ncl pc:riodic benefit cost 

$ 

281,085 
to~ t57 
20)555 
52,235 

4,531 
(10i,1M2) 

357,nt 
(49,692) 

.308)029 

l0,157 
20,555 
2,543 
4~53 l 

37,786 

$ 

255, 109 
9,582 

l 9,·109 
54,778 
9,063 

( l0,090) 

337,BS 1 
{52,235) 

(4,5Jt) 

281,085 

9,582 
~9,409 

2,5<13 
4,511 

.36,065 
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COLL US POWER CORP. 

NO'n:s TO Till~ I'lNANClAL STATEM~:NTS 
AS t\T Dl~C~~MBER .31, 20JO 

12. Employee future bcu~fi~s (continued) 

The 1m1in rictuarial assumptiuns ~mploy~~~ fot the vnh .. 1ations are as follow.~: 

(<1) Gcn~rnl in!fation 

ALE0004337-106 

Futt1rc gcm.:rnl intfation tcvcl~. as measured by chanp,i.:s in lht; Cou:·w1m:r Pric~ Index ("CPl"), were 
as~~t1med at 2.0 1

}[. in 20 l 0 and llH~rcHf'tr::r. 

{b) hL!'.'.:rcst (di::;coum) rnic 

'lhl: obligt11ion ~1.~ al Dcccmhc1- JI, 2010, o[ lhc pn;~cnt vulue of f(lhi\c li<1bilitics was determined us~ng ;i 
discount rnte of 6.0~:i.i. This com::sponds to the Hssrnm:d CPl ralc plus an ;1:-~umcd l'Cal rate of return of 
4.0~lr;. 

{~)Salary kvd<> 

.Fulun: gcnc.::r;1 l $ <1 l<ffy and wage kvds wen: assmm;~l tCJ incn.::l:-.e ;11 3.J% per mrnum. 

(d) Medical co:--;1~ 

Mcdit:al co;;L~ wc:n.:: a!-l<;ull\cd 10 be <)_{Y~{i in 2DIO <rnd grndctl down 0.67% IL yc;ir until 2015 i.iflcr which 
the rnlc is assmrn;d w incn.:as~: 5.0% <nmunlly. 

(c) Dental costs 

Dcnrnl costs were m;sumed to incn:<i!o;t.: <1! 5.0~!<) in 2010 Hml 1hcrcaftcr. 

The comp<my's JllniJJ uhjcctjvcs when m:maging c.::<ip1tal nrc lo; 

(:i) Ensure ong0illg ac!.:css to fonding to maintain nnd improve tile dcdridly di~lributiou ~yslcm alld lo 
(.:tl~ure that capital needs ~trc md. 

(b} Ensun; complin1tcc with covenants rdnicd to it~ crt:di! fac;ili1ic:_.1 <flld the Town M Collingwo-t)(l 
1Jmmissory nolt:_ 

(c} Fn~urc 11rnt the capirnl structure is ~uch tlwt 1 he d1;bl to cqLLtly :;tnwturc deemed by the OEB i:> nut 
acceded. 

A.~ <:il December 31, 2010, tht: rnmp<Wy'~~ dc(jnitlon or Ctipi111l includes ~harcholdcr's equity <md f<lllg-lcnn 
d(.:bl. Tlm c;omp;iny'~ dtbt to equity rnlin as defined by the.: OEB. us HI lk<~c.cnber J t, 20 l 0 is l :2_98 (2009 -
l :2.'JX). There have bct:n t~o Ghangi.~;; in the cnmpan/.~ apprn<icb to capital 1mmagcmcnC during I.he y1,~{lr. 

The:: company lHi:> me! all covenants related to its credit fadlilks. 

Certain comparntivt: Information hils hixn rcdassifi:cd to confonu with the currenl ycnr's [immcial stacement 
present<tliou. 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of COLL US Solutions Corp.: 

Report on the Financial Statements 

We have audited the accompanying financial statements of COLLUS Solutions Corp., which comprise 
the balance sheet as at December 31, 2010, and the income and retained income statement and cash flow 
statement for the year then ended, and a summary of significant accounting policies and other 
explanatory information. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of financial statements that are free from 
material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

Our responsibility is to express an op1mon on these financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the Company's 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the Company's internal control. An audit also includes evaluating the appropriateness of accounting 
policies used and the reasonableness of accounting estimates made by management, as well as evaluating 
the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 

Opinion 

In our opinion, the financial statements present fairly, in all material respects, the financial position of 
COLLUS Solutions Corp. as at December 31, 2010, and the results of its operations and its cash flows 
for the year then ended in accordance with Canadian generally accepted accounting principles. 

~&~ilP 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 
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Assets 

Current 
Cash 
Accounts receivable (Note 3) 
Taxes receivable 

Future taxes 

Liabilities 
Current 

Accounts payable and accruals 

Employee future benefits (Note 9) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

100 common shares 

Retained income 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

____________ Director 

See accompanying notes to the financial statements 

2010 

$ 

208,958 
415,168 

6,927 

631,053 

86,826 

717,879 

168,793 

347,303 

516,096 

100 

201,683 

201,783 

717,879 
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2009 

$ 

183,822 
350,105 

2,172 

536,099 

77,026 

613,125 

85,849 

314,390 

400,239 

100 

212,786 

212,886 

613,125 
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INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenue (Note 3) 
Accounting and administrative services 
Miscellaneous 

Operating expenses (Note 3) 
Administration 
Wages and benefits 

Income (loss) before taxes 

Provision for (recovery ot) taxes 
Current 
Future 

Net (loss) income for the year 

Retained income, beginning of year 

Retained income, end of y~ar 

See accompanying notes to the financial statements 

2010 

$ 

2,056,480 
72,920 

2,129,400 

31,580 
2,115,665 

2,147,245 

(17,845) 

3,058 
(9,800) 

(6,742) 

(11,103) 

212,786 

201,683 

ALE0004337-110 

2009 

$ 

1,926,006 
69,676 

1,995,682 

19,585 
1,958,770 

1,978,355 

17,327 

9,849 
(14,556) 

(4,707) 

22,034 

190,752 

212,786 
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CASH FLOW STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

2010 2009 

$ $ 

Cash flows from (for): 

Operating activities 
Net (loss) income (11,103) 22,034 
Items not providing funds 

Future taxes (9,800) (14,556) 

(20,903) 7,478 
Changes in 

Accounts receivable (65,063) (30,757) 
Income taxes (4,755) 6,265 
Accounts payable and accruals 82,944 (108,715) 
Employee future benefits 32,913 30,435 

Change in cash 25,136 (95,294) 

Cash position, beginning of year 183,822 279,116 

Cash position, end of year 208,958 183,822 

See accompanying notes to the financial statements 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies 

ALE0004337-112 

The financial statements of the company are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgment based on available information. The most significant estimates are included in 
employee future benefits. The financial statements have, in the opinion of management, been properly 
prepared within the framework of the accounting policies summarized below: 

(a) Revenue Recognition 

Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(b) Financial fustruments 

The company has adopted Canadian fustitute of Chartered Accountants (CICA) Handbook Section 
3861 - "Financial fustruments - Disclosure and Presentation" which establishes the requirement of 
disclosure of risks associated with financial instruments and the management of those risks. The 
adoption of this standard did not have any impact on the company's results of operations or financial 
position. 

2. Tax status 

The company is exempt from income tax under section 149 of the fucome Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the fucome Tax Act. 

3. Related party transactions 

The company, COLLUS Power Corp. and Collingwood Public Utilities Service Board are controlled by the 
council of the Town of Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from COLLUS Power Corp. 
Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
COLLUS Power Corp. 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

2010 

$ 
135,797 
171,234 
91,413 

68,461 
1,174,677 

881,803 

21,631 

2009 

$ 
94,769 

162,324 
75,536 

62,517 
1,114,125 

811,881 

20,029 
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4. Line of credit 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

ALE0004337-113 

The company has a revolving line of credit with CIBC with a credit limit of $250,000. The interest rate is set 
at prime minus 0.75% per annum. During 2010 the company did not draw on their line of credit. 

5. Economic dependence 

As the company's major source of revenue is derived from providing processing services to related parties its 
ability to continue viable operations is dependent upon COLLUS Power Corp. and Collingwood Public 
Utilities Service Board. 

6. Future Accounting Pronouncements 

The company will be required to adopt International Financial Reporting Standards (IFRS) in place of 
Canadian GAAP for annual reporting purposes for fiscal years beginning on or after January 1, 2012. The 
transition period is expected to begin for fiscal years beginning on or after January 1, 2011. It is subject to 
IFRS in 2012 as it is consolidated under Collingwood Utilities Services Corp. financial statements with 
Collus Power Corp. a sister company who is required to adopt IFRS starting in 2012. The impact of these 
changes cannot be estimated at this time. 

Phase 1 of the company's IFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. 

7. :Financial instruments 

The company's financial instruments consist of cash, accounts receivable, taxes recoverable and accounts 
payable and accruals. It is management's opinion that the company is not exposed to significant interest, 
currency or credit risks arising from these financial instruments. Fair value does not vary significantly from 
recorded value. 

8. Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

Interest received 
Interest paid 
Taxes refunded 
Taxes paid 

2010 

$ 

1,256 
(153) 

2,172 
(9,900) 

2009 

$ 

1,555 

8,376 
(11,960) 
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9. Employee future benefits 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 
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The employees of COLLUS Solutions Corp. participate in the Ontario Municipal Employees Retirement 
System ("OMERS"). Although the plan has a defined retirement benefit for employees, the related 
obligation of the company cannot be identified. The OMERS plan has several unrelated participating 
municipalities and costs are not specifically attributed to each participant. Amounts paid to OMERS during 
the year totaled $165,576 (2009 - $167,748). 

In addition, COLLUS Solutions Corp. pays certain benefits on behalf of its retired employees. The company 
recognizes these post-retirement costs in the period in which the employees rendered the services. The 
accrued benefit obligation at December 31, 2010 of $347,303 and the net periodic benefit cost for 2010 was 
determined by actuarial valuations using discount rates of 6.0% and was adjusted by management based on 
new information available. Actuarial valuations will be prepared every second year or when there are 
significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued benefit obligation 
Balance at the beginning of period 
Current service cost for the period 
Interest cost for the period 
Actuarial gain 
Prior period cost 
Benefits paid for the period 

Projected accrued benefit obligation at end of period as determined 
by actuarial valuation. 

Unamortized actuarial gain 
Unamortized prior service cost 

Balance at end of period 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of prior service cost 

Net periodic benefit cost 

2010 

$ 

314,390 
12,861 
18,260 

(24,764) 
1,903 
(111) 

322,539 
24,764 

347,303 

12,861 
18,260 

1,903 

33,024 

2009 

$ 

283,955 
12,133 
16,505 

(24,764) 
3,805 
(105) 

291,529 
24,764 
(1,903) 

314,390 

12,133 
16,505 

1,902 

30,540 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

9. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

ALE0004337-115 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2010, of the present value of future liabilities was determined using 
a discount rate of 6.0%. This corresponds to the assumed CPI rate plus an assumed real rate of return 
of 4.0%. 

( c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum 

( d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

(e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

10. Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure compliance with covenants related to its credit facilities. 

As at December 31, 2010, the company's definition of capital includes shareholder's equity and long-term 
debt. There have been no changes in the Company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities . 
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NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of COLLUS 

Energy Corp. as at December 31, 2010. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~il'P 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 
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Assets 

Due from Town of Collingwood 

Total assets 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited number of common shares 
Issued 

100 common shares 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

____________ Director 

Prepared without audit - see Notice to Reader 
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2010 2009 

$ $ 

100 100 

100 100 

100 100 

100 100 
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Schedule 5.2(21) 

Service Agreements 

3. Computer Rental Agreement between Collus Solutions Corp and Collingwood Public 
Utilities Commission, dated December 3, 2003 (between Solutions and Collingwood 
Public Utilities Commission ("CPUC"), which agreement was based on, and amended, 
section 3(c) of the Shared Facilities Lease dated January 1, 2002, between CPUC and 
Collus. No agreement was made for January 1, 2003), November 4, 2004 (between 
Solutions and CPUC), December 14, 2005 (between Collus and CPUC), December 20 
2006 (between Solutions and CPUC), December 19, 2007 (between Collus and CPUC), 
December 15, 2008 (between Collus and CPUC), December 16, 2009 (between Collus 
and CPUC), January 31, 2011 (between Collus and CPUC). Please note that no formal 
renewal is in place for 2012, however the parties thereto have continued the arrangement . . 
as m previous years. 

4. Services Agreement between Collingwood Public Utilities Commission and Collus 
Solutions Corp. , dated January 1, 2003 and amending agreement dated November 4, 
2004. 

5. Services Agreement between Collus Power Corp. and Collus Solutions Corp., dated 
December 18, 2002 and amending agreement dated December 17, 2003. 

6. Street Lighting Agreement between Collus Power Corp and Collus Solutions Corp. , dated 
January 1, 2003. 

7. Street Lighting Agreement between Collus Solutions Corp. and The Town of 
Collingwood, dated January 1, 2003 . 

11677511 .12 



TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

RE: 

WAIVER 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

COLLINGWOOD UTILITY SERVICES CORP. 

COLLUS POWER CORP. 

COLLUS SOLUTIONS CORP. 

COLLUS ENERGY CORP. 

Share purchase agreement dated as of the 6th day of March, 2012, between 
PowerStream Inc., the Vendor, the Corporation and the Subsidiaries (the "Share 
Purchase Agreement") 

Capitalized terms used and not defined herein shall have the meaning given to them in the Share 
Purchase Agreement. 

In accordance with Sections 3.2(d) and 8.8 of the Share Purchase Agreement, the Purchaser 
hereby waives the requirement for the Vendor to deliver the following Third Party Consents, as 
set out in Schedule 4.l(l)(c) of the Share Purchase Agreement: 

1. Shareholders Agreement between various local distribution company entities, including 
but not limited to Collus Power Corp., as well as Util-Assist Inc., Utility Collaborative 
Services Inc., dated November 20, 2009; 

2. Letter of comfort or discharge of registration from RCAP Leasing Inc. re. PPSA File No. 
678435543, Registration No. 20120516 1438 8077 8685, in :respect of the following 
equipment: 126 Guardian XL Mechanisms as described on leases, from time to time 
leased by the secured party to the debtor and any proceeds thereof, together with all 
replacement parts, accessories and attachments; 

3. Master Services Agreement between Kinetiq Canada Ltd., 437967 Ontario Limited, d.b.a. 
Savage Data System, and Collus Power Corp, dated September 10, 2009; and 

4. Membership Agreement between Collus Power Corp. and Cornerstone Hydro Electric 
Concepts Association Inc. dated March 7, 2005. 

- Signature page follows -

TOR_ LA W\ 7968046\ l 
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DATED this ~r>li::: day of July, 2012. 

POWERSTREAM INC. 

/ :-:O' I i~_::: .. / / '·/?.. -:. 
Per: \.. .. / / t .. - / ,;;. 
~~~~~~~~~~~~~~~~~ 

Name: Dennis Nolan 
Title: Executive Vice-President, Corporate Services and Secretary 

THE €9RPGRAl'-IeN-0F 1'HE-'FOWN-OF-C-OhbIN6WeeD-·-----------------_______,,_ 

Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Title: Clerk 

COLLINGWOOD UTILITY SE 

Name: 
- ----- --·--1itTe:- · 

TOR_LAW\ 7968046\1 
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TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

RE: 

! ' . ~ I 

OFFICER'S CERTIFICATE 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

COLLINGWOOD UTILITY SERVICES INC. 

COLLUS POWER CORP. 

COLLUS SOLUTIONS CORP. 

COLLUS ENERGY CORP. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP 

ALE0004339-1 
. . . I 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. from The Corporation of the Town of Collingwood (the 
"Vendor") pursuant to the share purchase agreement, dated the 6th day of 
March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, DENNIS NOLAN, the Executive Vice President Corporate Services & Secretary of 
PowerStream Inc. (the "Corporation"), hereby certify on behalf of the Corporation and without 
personal liability as follows: 

1. I have made or caused to be made such examinations or investigations as are, in my 
opinion, necessary as a basis to make the following statements. 

2. Attached hereto as Exhibit "A" is a true and complete copy of the articles of 
amalgamation and articles of amendment of the Corporation (together, the "Articles"), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the date hereof. 

3. Attached hereto as Exhibit "B" is a true and complete copy of the by-laws of the 
Corporation (the ''By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

4. Neither the Corporation nor any of its shareholders have taken any steps to terminate or 
change the Corporation's existence or to amalgamate or continue into any other jurisdiction, nor 
has the Corporation received any notice or other communication from any Governmental 
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Authority or other person indicating that there exists any situation which, unless remedied, could 
result in the termination of the existence of the Corporation. 
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5. The amended and restated shareholders agreement between The Corporation of the Town 
of Markham, Markham Enterprises Corporation, The Corporation of the City of Vaughn, 
Vaughan Holdings Inc., The Corporation of the City of Barrie, Barrie Hydro Holdings Inc. and 
the Corporation dated November 23, 2010 (the "PS Shareholder Agreement"), is the only such 
agreement among all the shareholders in effect with respect to the Corporation and it does not 
restrict, in whole or in part, the powers of the directors with respect to the Share Purchase 
Agreement or the Shareholders' Agreement or the Corporation's entry into or performance of 
transactions contemplated therein and in connection therewith. A true and complete copy of the 
PS Shareholder Agreement is attached at Exhibit "C" hereto. 

6. Attached hereto as Exhibit "D" is a true and complete copy of a certificate of status 
certifying as to the status of the Corporation, dated as of the date hereof. 

7. Attached hereto as Exhibit "E" is a true and correct extract of the minutes of meeting of 
the board of directors of the Corporation, relating to the transactions described in the Share 
Purchase Agreement, and as of the date hereof, such resolution is in full force and effect 
unamended. No other parameters have been approved by the board of directors of the 
Corporation, or the Corporation's Audit and Finance Committee, in respect of the transactions 
described in the Share Purchase Agreement. 

8. Attached hereto as Exhibit "F" is a true and correct copy of the resolutions of each of 
Markham Enterprises Corporation, Vaughan Holdings Inc. and Barrie Hydro Holdings Inc., as 
shareholders of the Corporation, relating to the transactions described in the Share Purchase 
Agreement, and as of the date hereof, such resolutions are in full force and effect unamended. 
There are no other resolutions of the shareholders of the Corporation relating to the transactions 
described in the Share Purchase Agreement. 

9. Attached hereto as Exhibit "G" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "G" are duly elected directors or appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set forth opposite the names of such 
persons, as applicable, are their genuine signatures. 

10. The Corporation is not insolvent and no acts or proceedings have been taken by or 
against the Corporation in connection with, the Corporation has not received any notice in 
respect of, and the Corporation is not in the course of liquidation, winding-up, dissolution, 
bankruptcy, receivership or reorganization. 

11. The corporate records of the Corporation in the possession of Gowlings are copies of the 
corporate records of the Corporation and contain all articles, by-laws and shareholder agreements 
of the Corporation to the date hereof. Such corporate records are true and complete in all 
respects. 

12. The undersigned acknowledges that this certificate may be relied upon when delivered by 
electronic facsimile or in counterparts. 
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'2.. 1~'c 
DATED the _J _ day of ...)0.j , 2012. 

Dennis Nolan 
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EXHIBIT "A" 

ARTICLES 
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ARTICLES OF AMALGAMATION 
STATUTS DE FUSION 

i. The riame of the amalgamated corporatlon is: {Set out in BLOCK CAPili-\L LETTERS) 

Oniatio Corpnral.ion Number 
Numero da ia sciciefe an Ont<1rlQ 

1'787307 

Form4 
Business 

Corporations 
Act 

Denoinimilion .wcfale i;Je la sr;,Ciete i$SUe de.la fusion: {Etrire. en LEITRES MAJUSCULES SEULEMENT} : 

Formule 4 
Loi sur/es 

soc/etes par 
actions 

p 

l 
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~oL!he..regrstermaffice..is,~· ~~~-----------~------- - - -------
Adresse du siege social : 

0712t.f (0712007) 

161 ·Cityview Boulevard 
Street & Number or R.R. Number.& ii. Multi-O!til::e Bu~omg give Room No. f 

Rue e.t numero ou num&ro de /a R.R. et.'s'il::;'agird'un l;dific;t> a buroau~. 'niimerti du bureau 

Vaughan 
Name of Municipaltty or Past "Office I 

Nom rie 1., JJ!tmicipalil6 ou Jiu burt1au.rfa pD!!fif 
POstal Cade/Coda postal 

3. Number of directors is: 
Nambre d'MminiSlral eurs: 15 

Fixed namber D OR mlnl.mvm and rt>llximum I 
Nombre fix.e . OU minimuifi et maximum . ·'---- -__... ___ _, 

4. The director(s) is/are: I Administrnteur(s) ; 

First namg, mirldle names and surname 
Pranom, BU!f!Jil primoms.el nom de fami/ll! 

Lynn Strachan 

Andrew Prince 

Ronald G. Stevehs 

Address for $ervlc::e, !living Stroot & No. otRR. No., Munlcipantjl. 
Proviniee. COunby a~d Postal Code 
Domicile eJu, y comptis la rue et le numM; ou le flJJmw de /a R.R .• 
le 110m de la munir:iPf1/il6, la province, le pays 91 la ~de jlos(a/ 

184 Collier Street:, B;ji,rria, Ontario, Canada L4M 
1H7 

161 loon Avenue, Barrie, Ontr;irio, Ganaoa L4N 
8Y2 . 

32 Greeniteld Avetlue; Barrie, Ontario, Canada 
L4N 2Vs , 

R&.sidMt Canacfoan 
StaY! "Y e;;"or 'N<1' 
Resident canadfen 
OWN on 

Yes 

Yes 

Yes 
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.4. The. director{$) is/are: 
Adminislrateur{s) : 

First name, mJddle names and surname 
Ptenom, autres prenoms et nom de famiUe 
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Annex I Annexe 

Address for' servic:;es, sJvin9 s!reer& tfo. or RR. Ne;, Resident Canadian 
Municipality, Province, Countiy and Postal code. .~tti 'Y ~· or 'Mo'· 

RR.,./e nom de/;, municipa/11e, la province, le pays etle code Oui!Non 
postal 

0001. fr;;ile elu, y con: .. 1pris la roe. et le niimero ou le ·numero. d.a la ii Resident canaoien 

·-----··----···--· ---.-·---<-------... ·-·-··------- . .... -~----
Peter Mette 

Dan Horchik 

David Allison 

Tony Carella 

Frank Scar'pittl 

Bernie Di Vona 

Mario Ferri 

Joyce Frustagfio 

Tony Wong 

102 Oliver Lane, Maple, Ontario, Canada Lf~A 181 yes 

a ScandJa Court, Markham, Ontario,· Canada: L4C y es 1Gq . 

39 Eyer-Drive, Marl<ham, Ontario, Canada L6C 1T8 Yes 

17 Woodgreeri Drive, Woodbridge, Ontario, Yes 
Canada L4L 3B2 

36 Danbury Crescent, Unionville, Ontario, canaoa Yes 
L3H 781 

2141 Major~ac enzm 
Canada L5A 1 T1 

ntano, 

211 Embassy Drive, Woodbrldge, Ontario, Can~da, 
L4L5K6 

65 Marwood Place, Maple, Ontario, Canada L6A 
1C5 

7250 Yonge Street, Suite 1402, Thornhill, Ontario, 
Canada Ll:W 7X1 

607 Carlton Road, Markham, Ontario, Canada L3P 
7~ . . . 

Yes 

Yes 

Yes 

Yes 
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5. Method of amalgamation, check A or B 
Methcde choisie pour fa fusion - Cocher A ou B.: 

or 
ou 

D 

A - Amalgamation Agr_eement f Convention qe fUsi<?n : 

The ama!gamalion ~reeme11\ has been duly arlopled by· the shareholders of each of the amalgl;lmallng 
rorpor~lions as required by subsection 176 (4) of U1e Business Corporations Act on. the date set oul below. 
Les actionnaires de chaque sooiete qui fusfonnne onl dumenl adople fa convention de fusion conformemenf au 
paragrapfie 176(4) de la Loi sur !es societes. par actions a la date manlionnee cf-dessous; 

B • Amal915matlon of a holding corporation and one or rnore of its subsidiaries or amai9amation of 
subsidiaries I Fusion ri'une societi? mere a·vec: une ou plusieurs de ses. fi!iales ou fusion de filiaJes ; 

The amatgama!IOri has been approV<:d by_ the directors of each am.alganiating eorporatlon by a resolUtion as 
required by section 177 of lhe Busiiiess Corporaliops Aci. on lhe dale ·sel out below, 
Les adminislratevis de chaque sociatt: qai fusionne ont approuve"fi;i fusion parvoie de resolution oonf0rmement 
a !'article 1.77 de la Loi sur les socieles par actl.ons a la dafo mentionnee r;J-<lesso.us, 

The articles of amalgamation in substance contain I.he pro\ilslons of the artlc\as of incorporaUon of 
Les Slatuts·de fu!>ion reprennenl essenfiQl/amenl /es dispositions des statuts conslitvlifs de 

and ate more particularly set O\.!t in these articles. 
et sonf hl(lfloes lexwellemenl aux presents statuts. 

oata ofAdoptiOl'.l/Approval 
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Names of amalgamating corporations· 
Denomination sociaJe des socieMs qui fusioMerrt 

Ontario Cbrporation Number 
Numfiro cie "la societe· en Ontar/c), 

Date· d'adopfion ou d'approbalion 
Year Mdnlh D~y· . 
atint?.e mcil$ ibur 

Barrie Hydro Dl$tribution Inc. 1445787 2008-12-15 
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6. Restrictions, if any, on bilsiness the -coiporatiori may carry on or oo powen; the eorporaUon may exercise. 
Limites, s'il ya fleu. imposees ;il;lX aclivites commerc1ale_s ou ?JJX p6woirs de la $Odele. 

None. 

7. The classes and any maximum number of shares lhal the corporation is· authorii.!!d !q iss~: 
categDties el nombre maximal, s'ily a lieu, d'aciions que la sociele est autorisfie ii emettre : 

1001000 Common Shares 

ALE0004339-8 
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6. RighlS, priv~eges. restrictions and GOJ1i:lltions (if any) a!laching I.a e.;ch class of share.s and dlrei;lors at>Uiority With respect lo 
any class of shares which may be issu e<l In series: 

Droils. priv)lege,$, reslrictkms el corrdi!ions. s'il y a Ueu, rattache.s. a cf1aque categoric d'ac;llons ei pO!!lfoifs 
des admlnistraieurs relatifs a cliaque calegorie d'acllons qui peut titre emlse e'n sarie ~ 

Common Shares 

Voting: The holders of the Common Shares shall be entitled toonevote in -respect 
of each Common Share held at any meeting of the shareholders of the corporation 
except meetings at which only holders ot a specified class or series of shares are 
entitled to vote. 

Dividends: The holders of the Common Shares shall be entitled to receive 
dividends as and when declared by the, directors in th~ir discretion from time to 
time out of moneys of the corporation properly applicable to the payment of 
dividends. 

Winding-Up: In the event of the liquidation, dissolution QI' windjng-up of the 
corporation or other distribution of the assets of the corporation among its 
shareholders, the holders of the Common Shares shall be entit!ed to share prq rata 
in the distribution of the balance ot the assets of the corporation. 
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& The issue, tran..<fer or ownership o(shares isfls not restricted and Ille restrictions (if anV) are as {()!lows; 
L 'emission, le tran:Sfert ou la propriete ifaeliOns eslfn'est pas testreint Le~ restrictiQllf, s'17 ya lleil; $Ont /es suivantes ; 

The transfer of shares shall be subject to the restrictions on the transfer of 
securities set out in Se<:;tion 10. · 

10. Other provisions, (it any); 
A 11fres dispositions, s'il ya fiev ; 

--- -----+- ---11. 1 o-securltietjother-1ttan~non~t;onvettible-f;lebtsee1;1rit1es)-0Hhe-e0rf}Gratien-shaH-at- .. : 
any time be transferred to any person without either (a) the consent bf the directors 

071211' {{)712007) 

to be signified by a resolution passed by the board or PY an instrument or 
instruments in writing signed by a maJortty of the directors, or (b) the consent of the 
shareholders of the corporation to be signified either by a resolution passed by the 
shareholders or by an instrument or instruments in writing signed by the holders of 
shares of the corporation which shares represent a majority of th.e votes 
attributable to all of the issued and outstanding shares of the corporation canying 
the right to vote 

11. The statements required by su~cn 178(2) of the Business Corporations Acl are aitache1:his Sched(lle ·A·. 
Les d6cl<Jralions exigees aux lermes du parograpfle 178(2) de Ja Loi sur les socieles par action~ constituent rannexe A 

12. A copy of ttie amalgarna\ioo agreement or directors' resolutions (as Illa ca.se rnay be} is/a rec attached as Schedule "B". 
Une copie de la convention de fvsiDn OU les (ii solutions des adrninistrateurs (Seton le cas) constil,ue(n!) !'annexe B. 
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These artic:.Jes are signed in diJpllt:aie: 
Les presents statuts sont signes im double axemplafte. 

N~rne and origln:al signature of a director or aulhorized signif19 officer 9f each of ·the amalgamating corporations. 
Include lhe name of each corporation, lhe signatories name .and descrlptkin of office (e.g. president. secretary). Only 
.a dire-ctor or authoriz:ed signin9 officer can sfgn on behalf of the corporation. I Nom el siQfUlture originale d'un 
administraleur OU d'uil sfgnaiaite aulorise de chaque societe qui lusionne. lndiquer la denominalioii sociale de chaque 
societe, le nom du signalelre et sa fonction {p. ex. : pr<:sidcnt. set:relaire). Seul un administrateur au un dirigeant 
habilite peut signer alt nom de la societe. · 

PowerS1ream Inc-. 

Signature I Signature Print name of signatory I 
Nom du sign~IBir11 <m /atlros mou/6es 

Barrie Hydro Distribution Inc. 

Names of Corporations. I DMomination iociala des· socieles 

Print name of·slgnalory I 
Nom du signaliiira B!l _klllres rpoylees 

By f Par 

Slgoalu(nl Signature f'rint name or signatory I 
Nom du $ignalaire en lettres mouM&s 

Nemes of Corporations I Dtinommat!cm socia(e d~s tociete~ 
Sy I Par 

Signatura I Slgm•ture Print n1.'rile of sig(latory i 
Nom du .slgMtalre en letlr<>$ molllAes 

S:yl Par 

Slgnature I Signat11re Print nam .. of signatory i 
Nom i:Ju _slgnalaire ilrr /9ttres mOIJiees 

C)( e<.."'-\)ve. V•Lc... -
~<""C.f \~~ ~ ~orj'o'""-"\e-. 
.$:::rviu_._,: c...,...j S.e.r..<'.._~c.,,-;:-.'/

Description of Office I Foriclion 

v P:; h ria V'l {L. 1 (or Pct:?' ta:" 
SvwrudJ WTrcu.suu.n.. 7 
[O-Yf2tn~ S2Uv2.~

oescnptfcn of Ofrtce I Fon;t;;;;; 

Oescription of Otnce I Fonciion 

Description or Office I Fonaion 



STATEMENT OF DIRECTOR QR OFFICER 

l. I am the Secretary of PowetStream Inc. (the "Amalgamating Corporation") and ai; 
such have know1edge of its affairs. 

2. I have conducted such examinations of the books and records of. the Ama1gamating 
Corporation and have made such enquiries and investigations as are neeessaiy to 
enable me to make this statement. 

3 . There are reasonable grounds for believing that 

(a) t.1-1e Amalgamating Corporation js and the corppration to be formeq by its 
amalgamati9n with Bame Hydro Distribution Irtc. (the "Amalgamated 
Corporation") will be able to pay its liabilities as they become due; 

(b) the realizable value of the assets of the Amalgamated Corporation will not be 
less than the aggregate of its liabilities and stated capital ofail classes; and 

(c) no creditor of the Amalgamating Corporation will be prejudiced by such 
~~~~~~~~~ ·---ama1ganw+ion. . 

DATED as of the c23rd day of December; 2008, 

Dennis Nolan 
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STATEMENT OF DIRECTOR OR OFFICER 

l, I am the COI))orate Secretary of Barrie . l:fydro Distribution Inc. (the •iAmalgamating 
Corporation") and as such have knowledge of its affairs. 

2. l have t.'Onducted such examinations of tlle books and records of the Amalgamating 
Corporation and have made such enquiries and investigations as are necessary to 
enable nic to make this statement 

}. Thete are reasopable grounds for beh~ving that: 

(a) the Amalgamating Corporation is and the. corporation to be fonp~ by its 
arnalgamatlon with PowerSti-eam Inc. (the '\Amalgamated Corporation") will 
be able to pay its liabilities as they becoll):e due; . 

(b) the realizable value of the .assel<> of the Amalgamated Corporation wln not be 
less than the aggregate of its.liabilities and stated capital of all ¢la5ses; and 

(c) no creditor of the Amalgamating Corporation will. be prejudiced by such 
· at!laigamation. 

DATED as of the 23r4 day of December,. 2008. 
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SCHEDULE t1B fl 

Ai.\iALGAMATION.AGREEMENT 

THIS AGREE'.MENT dated as of tee~~ 3 i , 200 '-g , 

BETW'EEN: 

REOTALS: 

PO\VERSTREA..\1 INC. 

As Amalgamating Corp~ration l 

~and-

:BARRIE HYDRO DISTRIBUTION INC~ 

As Amalgamating Corporation 2 

ALE0004339-14 
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A. Each of Amalgamating Corporation l an.d. AmaJg$1$.ti!lg Corp6ration2 is a corporation 
existing under the Busine~s Corftcm:i!ions.Act (Ontario). 

B. The authorized capital of Amalgamating Corporation l consists of an unlimited number 
-~~~~~~-o,..f ~ommon shares~ of wllicir1-;Q3:5-:QS7'1Common sharenrre issued and outstar:~ding as. 

fully-paid and non-assessable shares of A..."7Ialgamating Co:rpor~tion. 1.. 

C. The autll.orized capital of A.ma]gamating Corporation 2 consists of. an Unlimited number 
of Common shares, of which 1,000 Comrnon shares are issued and outstanding as 
fully-paid and non-assessable shares of Am?-}gamating Corporation 2. 

D. Amalgamating Corporation 1 and Amalgamating Corporation 2 wish to amalgamate 
under section 17 4 of the Act. · · 

1N CONSIDERATION of the mutual covenants and agreements contained irt this 
Agreement and for other good and valuable consideration {the receipt and adequacy of which are 
acknowledged). the Parties agree as follows: 

1. Inten;iretati<m 

1.1 In this. Agreement, including· the Recitals to this Agreement. un}e.ss the con~t otherwise 
requires: 

· · {1} ·· "Act" means the·Busliiess· Corporati()ns Act(Orita'.rio)~ 

(2) ''Agreement" means this .amalgamation agreement:; including all Schedules to this. 
amti.Jgamation agreernentt as amended from time to time in accordance. with its 
prov is.ions. 

(3) "Amalgamated Corporation" has the meaning ascribed to thatterm in Section 2. 
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(4) "Amalgamating Corporation 1" means POWERSTREAM INC., a corporation existing 
under the Act. 

(5) "Amalgamating Corporation 2" meanl? BARRIE HYDRO DISTRIBUTION INC,, ~ 
corporation existing under the Act 

(6) "Amalgamating Corporations" means N.na1gan1ating Corporation 1 anq Amalgamating 
Corporation 2, Md "Amalgamating Corporation" means either of them. 

(7) "Parties" means. collectively Amalgamating. Corporation 1 and Amalgamating 
.Corporation 2, and "Party" means either of them. 

1.2 In this Agreement: 

(a) the divis1on into Sections and the insertion of headings are for convenience of 
reference only and do not affect the construction or interpretation · of ibis 
Agteement; 

(b) the expressions "hereof', "herein", "hereto"; "hereunder", "hereby' and similar 
expressions refer to this Agreemeni and not to any pflrticular portion pf this' 
Agreement; and · 

(c) unless specified otherwise ot the context otherwise requires; . 

(i) 

(ii) 

(iii) 

(iv) 

references to any Section are :refereric~to the .Section of this Agreement; 

"including" or "includes'" means "iJ.tcluditig (or includes) hut i:S not limited 
to" and shall not be construed to limk any general statement preceding it 
to the specific orsimilac items or matters Unniediately folloWipg it; 

references to any legislation, st~tutory instrUment or reglilation or a 
section thereof, unless otherwis~ spetified~js a I'~fer,ence to the legis]a,tion, 
statutory instrument, regulation or section as amended, restated and 
re~enacted from time to time~ and · · 

words in the singular include the plural and vi~_-veri;a and words in one 
gender include all genders. 

1.3 The following schedules are attached to and fon:n part of this Agreement:. 

Schedule 1 
Schedule 2 

2. Amalgamation 

Share Oipital 
By-Laws 

Effective as of J anu.ary 1, 2009, Amalgamating Corporation 1 !Uld ;Ama,Ig~rnating 
Corporation 2 shall amalgamate under section i74 of the Act and continue as one corporatio11 
(the "Amalgamated Corporation") under th? tenns. a,nd conditions set out in the Agreement 

ALE0004339-15 



. I 

-3 ~· 

3. Name ...----

The name of the Amalgamated Corporation shall be ''POWERSTREAM INC.'". 

4. Registered Office 

The registered office of tbe Amalgamated Co.iporation shall .be in the province. of Ontario 
and shall be located .at 161 Cicyview Blvd., Vaughan, Ontario IAH OA9. 

5. Restrictions on Business 

There· shall be no restrictions on the business that the Amalgamated Corporatio:n may 
carry on or the powers that the Amalgamated Corporation may exercise. 

6. Share Capital 

6.1 The Amalgamated Corporatfon is authorized to issue the classes and number of shares set 
out in Schedule 1. 

6.2 The rights, privileges, restrictions and conditions (if any) attaching to ei;ich class of shares 
and directors' authority with respect to any class of shares which Illay be issued in series, are as 
set out in Schedule 1. 

7. Jlestcidions..o:n-Shar.e..Ttansf.er.s 

The transfer of shares shall be subject to the restrictions ort the transfer of' securities set 
out in any unanimous sharel)olders agreement. 

8. Other Pr-OYisfons 

8.1 No securities (other than non-convert:i"ble debt securities) of the Amalgamated 
Corporation shall at any time he transferred to any person whhout either {a) the consent of the 
directors to be signified by a resolution passed b)! the board or by at:i irtstri.imertt or instruments in 
writing signed by a majority of the directors, or (b) the consent of the sharehoMers. of the 
Amalgamated Corporation to be signified either by a resolution passed by the shareholders or by 
an instrument or instruments in writing sjgned by the holders of shares of the Amalgamated 
Corporatfon which shares tepresent a majority of the votes .attributable to all of the issued and 
outstanding shares of the Amalgamated Corporation carrying the right to vote. 

9. Conversion and/or Cancellation of Shares 

9.1 On the amalgamation becoming effective: 

(a) the 590 Issu.ed and fully-paid. Common shares of Amalgamati'ng Corporation l 
held by Vaughan Holdings lnc. shall be c,'Onverted into 45,315 issued and 
fu11y~paid Common shares .of the Amalgamated Corporation:· 

(b) the 445.0877 issµed and fully paid Cornm·on sh~es of Amalgamating 
Corporation 1 held by Markham EnterpriSes Corporation shall be converted intO 

ALE0004339-16 
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34,185 iss.ued and fully-paid Common shares .of the Amalgamated Corporation; 
and 

(c) the 1,000 iss~ed and fully paid Common shares of Amalgai;nating Corponition 2 
held by ·Barrie Hydro Holdings Inc. shall be converted into 20,500 issued and 
fully-paid Common shares of the Arna] gamated Corporation. 

9.2 The stated capital attributable to the Common shares of the Amalgamated Corporation 
issuable pursuant to Section 9.1 above upon the conversion of shares of Amalgamating 
Corporation l and Amalgamating Corporation 2 shall be the aggregate of the stated capital 
attributable to the s~ares so converted into sn~ Common shares immediately before the 
effective date set out in Section 2. 

10. Directo1-s and Officers 

10.1 The minimum numb~ of directors of the Amalgam~ted Corporation shall be lme and the 
maximum number of direrlots of the Amalgamated Corporation shall be'15. 

10.2 The first directors of the Amalgamated Corporation shall be the following individuals~ 

Address for Service Resident Canadian 

Lynn Strachan c/o City of Barrie 
~~----------~3lerk's. Office 

P.O. Box 400 

Yes 

Andrew Prince 

Ronald G, Stevf:Ils 

Mario Ferri 

Joyce Frustaglio 

PeterMeffe 

Barrie, Ontario IAM 4T5 

c/o City of Barrie 
Clerk's Offo;e 
P.O. Box400 
Barrie, Ontario L4M 4T5 

Yes 

Yes 

City of Vaughan Yes 
2141 Major Mack~niie. Drive 
Vaughan, ON L5A 1Tl 

City of Vau.ghan Yes 
2141 Major Mackenzie Drive 

·· ·- - Vaugl;ian,ON b5A 1Tl· 

City or Vaughan Yes 
2141 Major Mackemie Drive 
Vaughan, ON LSA 1 Tl 
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·Name Adilress for Service Resident Eanadian · 

Tony Carella City of Vaughan Yes 
2141 Major Mack~nzie Drive 
Vaughan; .ON L5A 1 Tl 

Bernie Di Vona City of Vaughan Yes 
214 lMajor Mackenzie Drive 
Vaughan, ON LSA lTl .. 

DanHorchik Town of Markham Yes 
.101 Town Centre Blvd. 
Markham, ON 13R 9W3 

Frank Scarpitti Town of Markham Yes 
101 Town Centre Blvd. 
Markham, ON L3R 9W3 

David Allison Yes 

Tony Wong Town of Marl.ch.am Yes 
101 T-ewnteHtr-e.ifWd. 
Markham, ON L3R 9W3 

Clayton Harris City of Vaughan Yes 
2141 Major Mackenzie Drive 
Vaughan, ON L5A 1 Tl 
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10.3 The officers of the Amalgamated Corporation.shall be the following individuals to hold 
office at the pleasure of the board of directors: 

President and ClriefExecutive Officer 

Executive Vice~President and Chief Operating Officer 

Exetutive Vice-President - Corporate Services and -
Secretary 

Executive Vice-President and Chief Financial Officei: 

Executive Vice :President, Sma..rt Grid and New -
Syste:rns Technologies 

11. Bv-Laws 

Brian Bentz 

f\.~k Henderson 

Dennis Nolan 

John Glicksmaz.1 

Mil?U Bolkovic 

The "by-laws of the A"llalgamated Corporation ·shall be. in the .form attached hereto as 
Schedule 2. The proposed by-laws of the Amalgamated Corporation may be inspected at 
161 Cityview Blvd., Vaughan, Ontario IAH OA9. 

12. Further Asrnrant.:es 

Ea.ch Party shall promptly do, exec-ate, delivey or cause to be done,. executed or delivered 
all further acts, documents ~d matters in connection with this Agteement that the other Party 
may reasonably require, for the purposes of giving effect to this Agreement, including 
completing and sending the documents required under section 185 of the Act to the Director 
under the Act 

13. Termination 

At any time before the.ert\iorseme:ot ofa Certificat1;: of Amalgamation undertbe Act, tlris 
Agreement may be terminated by the board of directors of either Amalgamating Corporation 
despite the approval of this Agreement by the shareholders of both or either of the 
Amalgamating Corporations. 

14. Enurement 

This Agreement shall enure to the bene:fit of and be binding on the l'artie~ ap.d the.fr. 
respective successors, This Agreement may not be assigned by either Party. 
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15. Governing Law 

This Agreement and any dispute arising frem or in relation to this Agreement shall be 
governed by, and interpreted and enforced in acco-rdance witl4 the law of the prov:lnce of Ontario 
and the laws of Canada applicable in that province. 

16. Counterpart$ 

This Agreement may be executed in any number of counterparts, each of.which shall be 
deemed to be an original arid all of which taken together shall constitute one agreement. 
Delivery of art. executed counterpart of this Agreement by facsimile· or trans:rrtitted electronically 

· in legible fotm, including without limitation L.'1 a tagged image format file (TIFF). or Jlqrta:ble 
document format (PDF), shall be equally effective as delivery of a manually-executed 
counterpart of fuis Agreement. 

THIS AGREEME'N1 has been duly executed by the Parties as of·the date- first stated 

above. 

::ODMA\PCD0CS\TOROi~91 l946\5 

J'OW'.ERSTREAM INC: 
- - • y - -- ' - - ' • • • - ~ 

By:~~ 
President and Chief Executive Officer 

By:&4~-, ds · 
Dellnis Nolan · 
.Executive Vice-President -Corporate 
Secretary 

BARRIE HYDRO DISTRIBUTION 
INC. 

Cf s 
~y: ___________ _ 

ALE0004339-20 
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15. §overnjng Law 

This Agreement and any dispute arising from or in relati_on to this-Agr~eme.nt shall be 
governed byt and interpreted and enforced in acwrdance v,'.ith, the law of the province .of Ontario 
and the laws of Canada applicable in that province. 

16. Counterparts 

Thi$ Agreement may be executed in any number of countetpartsi each of which shall be 
deemed to be an original and all of which taken together shall constitute one a.greement Delivery of 
rui executed counterpart O"f this Agreement by facsimile or transmitted electronically in legible. form, 
including without limitation in a tagged image fonnat file (TIFF) or portable document format 
(PDF), shall be equally effective as delivery ofa mariually executed co_unterpart of this Agreement, 

THIS AGREEMENT has been duly executed by the Parties as of the qate, frrststated above. 

POWERSTREAM INC 

By: ________ _ 

els 
By:_~-------~ 

BARRIEHYDRO DlSTRIBUTIONINC. 

ALE0004339-21 
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1. 

ARTICLES OF AMENDMENT 
STATU1'S D.E MODIFICATION 

The name of the C9rpor.alioo is: {Set put in.BLOCK CAPIT~U.ETfERS) . . 
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Business 

c ·QTPoratlons 
Act 
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Formu!e 3 
Loisrx lei; 

;;oi;lcres par 
· actlon1> 

07119 (0812005) 

.l i __.~..__ .... 
~- t~ie name of l~e corp'?'atlon is c;l\;;>n{jed to (if appllr-able ): (Set Ol.il in BLOCK CAP.JTAL LETIERS) 

Nouvelle denominallon sociale de la socl6te (s'iJ ya lieu) (ecrire en LEiTRES MAJUSCULES SEULEMEt.ff) : 

:;>. Date of incorporalion/amalgamalion; 
Dale de /1;1 Q!Jnstitunon bu da fa fusion : 

2009-01-01 
(Year, Me>hlh, Dey) 
{amii:e, mcis,jour) 
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4. Complete only If there is a-change in ttTe number of directotS or the mlnimurn J 1naximUlll t1.umben:if dlreclors. 
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Nombr& d'1>dinlnislrateur.s ; OIJ nombr~ alllliml!m 1t! GJ<l.¥imvm d'adminis!rateuT;?·: 

Number 
Nombre 

pr- minimum and niaxiffium 
ou niinimutn m maximtim 

S. The articl~s of the col'pOrlloon are amended as follows: 
· · · ·l::essmtlJts·de 1t1 ·s(;t;Jet1i-s011Un":iiJJ1ies .de·1a·f2'¢ii s[i/Y<inii:·; 

See pages 1a to 1b 
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5. Continued 

A. The artides of the CQrporatiort are hereby amended- tq delete Section 7 .0 
contained in the Articles of Am;;tlgamation of the Corporation dated January 1, 2009> and 
to pr.ovlde for an increase in th~ authorized capital of the Corporation and to authorize the 
Corporation to issue an unlimited number of Common Shares. 

B. The articles of the Corpor~tion are here9y amende<l to declare that the 
Corporation is authorized to issue an unlimited number ofClass A Common Shares. 

C. The. articles of the Corpora~ion are hereby ~ended to . . delete. Section 8.0 
contained in the Articles of Amalgamation of the Corporation dated JanQary l, 2009. and 
to pn.Wide that the rights, privileges, restrictions and conditions attaching to the Common 
Shares and the Class A Common Shares are as follows: 

l. Voting Rights of Shares 

(a)· Voting of Common Shares 

Except as required by the provisions of the Busine5s Corporations Arit (Ontario), and 
except as provided in this Section, the holders of the Common Shares shall be entitled to 
receive notice of and to attend all meetings of the shareholders of the Corporation and 
shall be entitled to one vote per share at a"! I meetings of shareholders, except · meetings at 
which only holders ofanother class of shares are entitled to vote, 

(b) Voting of Class· A Common Shares 

Except as. required by the prov~sions .of the Business COrporatio~s . Act (Ontario), the 
holders of the Class A Common Shares shall not, as such, he entitled to receive notice of 
any meetings of the sharehold~s bf the.Corporation and shall not be entiiled t6 attend or 
to vote at any such meetings except meetings at which holders of the Cla5s A Common 
Shares are, by virtue of an express provisfon in the Business Corporations Ad (Ontario), 
entitled to vote. 

2. DiYidend l{ights of Shares 

The holders of the Common Shares and the holders of the Class. A Common .Shares shall 
be entitled 10 receive dividends as: and when declared from time to time by the btiatd of 
dfrectors out of moneys of the Corporation properly applicable to the payment of 
dividends and the amount per share of each such dividend shall be determined by the 
board of directors at the time of declaration. The board of directors may declare in its 
absolute discretion dividends oil any of the said classe8 of'shares in priority to or aftet 
dividends, if any, which may be declared or paid on any other of tbe said classes of 
shares in the same amounts or in such differing amounts as they may decide, together 
with or wholly to the exclusion of any other of the said classes of shares_ 

3 . .... °J)istiibutit1n :1Hihii-oisir~rt;; o~ Llq~i<l~ti~~ 

Jn the event of the liquidation, dissolution or winding~up of the Corporation or other 
distribution of l\Ssetc; of 1he Corporation among its sharehofders, the holders of the 

ALE0004339-24 
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Common Shares and the holders ofthe Class A Common Shares shall be entitled to share 
pro rata in the distribution ofthe baJance of the assets of the Corporation . 

..;. ' • ~ ....... · . ,,· .• . "r. ~ 

·~~~---.--·--~-----·--·----- ------~'-~~---~---- -- --·· ------... -- -
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6. The amendrri\'111 has been duly auU;orlzed as requiii;.d ~ secllons 168 end l 70 (as !ipplicable) orthe Business 
Corpcrat/00$ Act. 
La modmcatlon a ete c!Iiment all1orisee ronformement aux articies 168 et 170 (~elpn f~ cas) de la l.ci Si.if I~ 
i;oclctfl~ pqr ac1lons. 

7. The re.solutltm authorizing the an;iandmimt was approVed by the sliateholdersldireclilrs {ai; applitable) or the 
corporation Qll 

L¢S aclionneL"ES ou fes adminfsLrateurs (selon le .cas) de la sodete onl apprciuve la t&mution avlorisant la 
modification la 

These articles a1!3 signed in duplicale. 

2009/12/15 
(Year,Mon'ih, Oil)!) 
(a:tmee, tmis,p) 

Les presents staMs sonr ~nes en double exempla"ire. 

POWERSTREAM lNC. 
(Name of Coipqration) (If !ho naine !s 10 bl. ci\anged by !hese anlci~ set out curienl name) 

(DO'n1;1mim>lian soc/at(> i:lll_/lf soc:iQtfi) ($1 ron demarn!a un "'1a"!J"f11!?nl de nom, llldlquer cl-dessus la denomlriatlcn socia!e. ad!Je!le). 

(Signature) 
(Slgnilluro} 

<Pe~crJp!lon of Offiee) 
(fonCtirm) 

2 
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BY-LAWl 

ARTICLE ONE 

INTERPRETATION 

. . ··· ·· I· 

Section 1.01 Definitlons: In this by.Jaw ruld all other by-laws, unless the. cont~xt otherwise 
requires: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

"Act" means the Business Corporations Act {Ontario) or .any successor statute, as 
amended from time to tim.e, and the regufatfons thereunder; ' 

··BHHI'' mean.'\ Barrie Hydro Holdings Inc.; 

"board" mr..ans the board of directors of the: Corporation1 and includes the sole 
director when the req.tiired number of directors is one; 

"by-laws" means all by-laws of the Corporation from tirn~. to time hi effe~ 

"Business Day" mean~ a day qtber tll,an ~ Sat~rday, Sunday or statutory holiday in 
Ontario; · 

"Corporation'; means PowerStre;mi fuc.; 
·--~~· ___ .. ___ ,, ______ _ 

·-·-~---------

(g) 

(h) 

(i) 

(j) 

(k) 

(1) 

(m) 

''Director" means the Director ~ppointed nuder the Act; 

.. directors" means directorS of the· corporation; 

~·holida.y., means Sunday and any ot11er ·day that is a holiday as defined in the 
Jnterpretati011 Act (Ontario) or any successor statute, as amend~ fr()m time to. 
time; 

''MEC'' means Markham Enterprises hit.; 

"meeting of Shareholders" includes an annual meeting· of Shareholde!"S; a special 
meeting of Shareholders and a meetirlg of the holders of any 9lass of sedes of 
shares of the Corporation; 

''person" indudeS an individual, body corp.orate; sole proprietorship, partnership. 
syndicate, an unincorporated. association or org(ll).faation. joint venture; trust, 
employee benefit plan, government or any agency or political subdivision ihereof. 
and a natural person acting: as trustee, executor, adm.inistrator or othe:i; · legal 
-representativ-e;· - -· · - ··· ·· · · - - · 

••recorded address" means, with respect to a single .. Shareholder, i~ latest address 
as recorded in the. securities register .of the Corporatibi'l; w,i:th respect to joint 
Shareholders, the first address- appearing in the securities register in respect of 
their joint holding~ and with respect to .any other person) but s.ubject to ~l1,e Act, his 
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or her latest address as recorded in the records of the Corporation or other-wise 
known to the secretary; 

(n) "SharehoJders Agreement" means" the shareholders agreement dated 
January l, 2009 between The Cotpf)r~ti6n Of The City Or Vaughan, The 
Corporation Of The Town Of' Markham, The Corporation Of The Chy Of Barrie, 
Vm.1ghan }foldings Inc., Markham Enterprises Corporation, Barrie Hydro 
Holdings Inc; and theAinalgamated Corporation~ 

(b) ~'signing officer" means, in relation to any' contract or document, any one of the 
persons authorized to sign the same .on behalf of the Corporation by this by-law or 
by a resolution passed pursmmr to it; 

(p) subject to the foregoing, words and expressions ·that are def'ined in the Act have 
the same meanings when used in the by-laws; 

( q) . "VHI" means Vau~an Holdings Inc.; and. 

(r) words importing the singular include the plur~ and vice-~c~a. words importing 
any gender include the ·masculine, feminine and neuter genders, and headings are 
for convenience of reference only .and shall not affect Uie interpretation of the 
by-laws. 

Section 1.02 Shareholders Agreement and Artides Go,•ern: Notwithst$1ding any provision" 
of this or any other by-law, where any such provision conflicts with the Shareholders Agreement 
or the articles, the SharehoJders Agreement or articles, as the case may be; shall govern. 

ARTICLE TWO 

BUSINESS OF THE CORPORATiON 

Section 2.01 Regfatered Office: The registered office of the 'Corporation shall be Iocat~<l at 
the address set out in the Shareholders Agreement. 

Section 2.02 Seal: The Corporatidn may have a seal in,such form as the: board may determine 
from time to time. 

Section 2.03 · Financial Year: Tue .financial year of the Corporation shall be as set out :in the 
Shareholders Agreement 

Section 2.04 Exeeution of Instruments: Contracts or documents requiring execution by the 
Corporation may be signed as follows: when only one person is elected or app0inted as an 

-···· -·· · · · · ·-officer-and-as the director of the-corporation, b)i. that person; . and when two or more persons are . 
elected .or appointed as officers or directors .of the Corporation, by ariy two of tlje p<%ons 
ho1ding the office of .Chairperson1 Vice-Chairperson, President and Chief Executive Officert 
Executive Vice President, or by one person holding any one of thos~ .offires arrd by another 
person hoJding the office of Secre.tary, Treasurer, Controller, As~istaJ;lt Secretary, Assis.taut 
Treasurer, or any other office the. holder of which has been designated as a sjgning officer by the 
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board. All contracts or documents so signed shall be binding upon the .Corporation without · 
further autboriUltiOrt or for.rnality. However, the board rnay direct from time to tiinQ: the manner 
in which and the person by whom any particµlar contract or document or class of contracts or 
documents m~y or shall be signed. Any officer of the Corporatioo may affix the seal, if any, of 
the Corporation to any contract or document, and may certify a copy of any resolution or of any 
by-law or contract or document of the Corporation to be a tiue cqpy thereof, Subject to the · 
provisions of this by-law relative to share ce1tificates and to the A<:1t. and if authorized by the 
board, the corporate seal, if any, of the' Corporation and the signature of any signing officer may 
be mechanically or electronically reproduced upon any contracts o:r documents, of the 
Corporation. Any such facsirn51e signature shall bind the Corporation notwithstanding that any · 
signing officer whose" signature is so reproduced may have ceased to hold office .at the date of . 
delivery or issue of such. contracts · or documents. The t~nn "contracts or docliments'; shall 
include deeds, mortgages, hypothees, charges, conveyances, transfers- and ,assignments of 
property (real or personal, immovable or movable, legaJ .()r equitable), agreements, releases, 
receipts and discharges for the payment of money, share certificates and other se;curities; 
warrants and all instruments in writing. 

Section 2.05 Exercise of Corporation's Voting Rights; Except .as otherwise dll-ected by the 
board, the p"ersons authonzed to sign contracti'or document-s ·ort -bebalf of the Co:1p9ration may 
execute and deliver instruments of proxy and may arrange. for the issu~ce of° voting ceriificates . 
or pther evidence of the ·right to ex,ercise the voting.rights attaching to any securities held by the 
Corporatiort and such instruments, certificates or other evidence shall be in favour-of such person 
as may be determined oy the sjgmng officers. However, the 6oard m~y direct from ume to tune 
the manner in· which and the person by whom any particular voting rights may or shaU be· 
exercised . 

. Section 2.06 Banking Arrangenrents: The banking business of the Corporation. shall be 
transacted with such banks, trust companies or other persons · as the board may designate from 
time to time and all such banking business ·shall be transacted on behalf of the Corporation by· 
such persons and to such extent as the board may detennine fr9rn time to time. 

Section 2.07 Charging Power: Withom restricting" any bf its powern, whether derived from 
the Act or otherwise, the board may from time to time, without further .author~l.atjon of t:he 
Shareholders, mortgage, hypetheC(lte, pledge or otherwise. create a security interest in all or any · 
present or future, real or personal, immovable or movable, legal or eqQitable property of the 
Corporation (including without .limitation its book debts, rights, powers, franchiSes an.d 
undertaking) for any purpose whatsoever, 

ARTICLE THREE 

DIRECTORS 

Sec.ti-On 3.01 Powers of the Board of Directors: Subject to the Shareho.Iders Agreementf the 
board of directors shall manage or supervise the management of the business and_affairs of the 
Corporation. · 
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Section 3.02 Qualifications: In addition to the; requirements set out in the Shareholders 
Agreement, no person shall be a director if the person is not an individual or is 1ess than 18 years 
of age or is bankrupt or is found by a court to be of unsound mind. Except as· permitted by the 
Act at least 25% of the directors shall be re~jdent Canadians but when the required number of 
directors is less ~an four, only one -of them' need b~ a resident Canadian.·, Whenever the 
Corporation has an audit committee, .a number of directors being sufficient to form a majority of 
the committee shall not be officers o;r employee,s ofthe Corporation or its affiliates, Whenever 
the Corporation is offering its securities to the public, at least one.:third of the directors.shall not 
be officerS or employees of the Corporation or of any affiliate of the Corporation~ 

Section 3.03 Number and Quorum of Dkectors: Subject to the Shfffebolders Agreement, the 
number of directors, including the number ~o be elected at the annual meeting, Shall be thirteen 
{13). TI1e number of directors from time to time required to constitute a quorum for the 
transaction of business at a meeting of the board sh~ll be sev~ (7) dltectors in attendance' at a 
meeting, provided that at least three (3) nominee directors of VHI, two (2) nqmi'pee direetora of 
MEC and two (2) nominee directors of BHHI are in. attendance. If a qµorurn of directors is not 
present Within thirty (30) minutes after the time appointed for a.meeting. the meeting.shall be 
adjourned to such date, not less than five (5) and not more than fifteen (15) Business Days 
subsequent to the date originally set for tbe meeting, as the directors· present at the meeting may 

·determine. Such directors shall provide at leas~ two. (2} Business Days' prior-written notice of 
the adjoumed meeting to tne other directors. 1f a quo.nun iS not present at such adjourned 
meeting, the Secretary of the Corporation shall promptly give no'tke to the directors and the 

. . . . . fu . . . 
Sharefiolders of a further ad1ourned meetmg-io be held on the fifth(> J Business Day followmg·· 
the date on which the frrst adjourned meeting was to be held, and the Shareholders· shall cause 
their respective nominee directors to attend such further adjourned meeting. Any seven · (7) . 
directors in attendance will constitute a quorum at such further adjourned meeting. Reference is 
made to sections 3.08 and 3.13. 

Section 3.04 Election and Term: Subject to the Act, all directors shall he elected to hold office 
for an initial term expiring upon the first meeting of the Sharehoiders held after December 31, 
201 O and thereafter, all directors shall be appointed for terms of thr~ (3) years. The chairperson 
and vice-ch~irperson of the board shall each be elected for a tenn of three. (3) years, and 
nominees of one Shareholder shall not ho1d both positions at any one time. The-term of office of 
a director who is elected for a t.erm that is not expressly stated expires at the· close of the third 
annual meeting of Shareholders following his or her election or when his orber successor is duly 
elected. The incumbent directors continue in office until their respective· term expires, unless 
their respective offices are earlier vacated. ·· 

Sectfort 3.05 ·Resignation: A director may resign his or her office by dellvering or sending his 
or her resignation in writing to the Corporation and such resignation shall pe effective :when it is 

. _:r:e.c~-~Y.~4 py th~ ~qrp~ra~C!!l e>:t3:!.. ~~~h_ thpe as_ may .!?~..§P-ecifiaj_ in .fu.~ te_~gnation._whic_h_~yetis 
later. 

Section 3.06 Removal: A director feases to hold office when hy or she dies, resigns, is 
removed or ceases to be qualif.ied to be a director· or when his ~r her sutcessor is duly elected in 
accordance with section 3.04. Subjectto the Act, eacll Shareholder shall be entitled at any time 
in its discretion to cause any of the directors nomfoated by it to the board to be removed and to 
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nominate and have one or more individuals elected a successor ·or successors; as· t&}uired; by 
providing a direction: in writing to the Corporation and to th~ · other Shareholders who shall vote 
their shares in favour of t1Je appointment of such replacement director or ~irect~. 

Section 3~07 State1ne11tsr A director who resigns or who lea,rns of a mei;ttirig of·Shcrehelders 
called for the purpose of removing him or her from office or a meeting of Sb~eholders or 
directors at which another pi;:rson is to be d~cted or appojnted ~director .. in :P,is or her sfead may 
submit to the Corporation a written statement giv.ing th_e reasons fot his or her resjgnatimi or the 

. reasons why he or she opposes the proposed action. The secretary shall in accotdance with :the 
Act send a copy of such statement to every Shareholder entitled: io receive notice of meetings of 
Shareholders and to the Director. 

Section 3.08 .Vac.andc'>..s: Subject to the Act1 in the event of any vacancy occurring on the 
board 'by reason of i.he death, disquallfication, in~billty tu <,let ·or resign~tion .of any dh'.ector (the 
''Fonner Director"); the Shareholder that nominated the .Former Director shall nominate another 
individual to replace the Fonner Director in btder to fill sue~ vacancy as soon as reasonably .. 
possible. and the Shareholders shall vote their shares irt favour of the appoi.titment of- sucil. · 
nominee. 

Section 3.09 Calling 1\1eetings: Meetjngs of the board shall be held aefoast once dut.ing each 
calendar quarter at a time to be detennined by the chairperson of the board at the head office of· 
the Corporation or such · other locations as the b_oard may ,determine from. time to time. The· 

-~--..secretary shall give notice of any such meeting when direeted .by4~ .pi!f$on calling it {1:5 

aforesaid. Additjonal meeting$ of the board may be called by any two (2) clirector& by providing 
notice in writing' to -every oth~ directoi:- containing the information -required and the notice 
required for a regularly scheduled m~eting· of the board. A director may waive notice <!f any 
meeting of the board by an instrument in Writing delivered to the secretary pf the CofRbration. In 
any financial year of the Corporation a majority of the meetings of the board may be held within 
or outsid~ Canada. ' 

~ ~· 

Secti.on 3.10 Not.ice: Notice of the time and of the place or manner ofpartidpation for eyery ,, 
meeting of the board shall be sent to each director not Jess than 48 holµ'S (excluding Satµrdays 
and holidays) if the meeting.is held in Ontario. ot 96 hours (excluding Saturdays and-holi~ays) 
otherwise, before tbe time of the m'eeting, If a qnomm is not. present at such adjourued meeting. 
the secretary of the Corporation shall promptly give. notice to the directorS and the Shareholders 
or a further adjourneq meeting to be·held on the fifth (5th) Business Day following the date on 
which the frrst adjourned meeting was to be held, ·and the Shareholders shall cause their 
respective nominee directors to attend such further adjourned meeting. Reference is made to 
Article Ten. 

Section 3.11 First Meeting of New Board~ Each newly con.stituted board may hold ·its first 
.... ni"eethig-·wliiioiii notice for r6uiii1e -organizatioiial purposes On. tlie .. same.dai a8 the meei!ng of ··-· 

Shareholders at which such board is elected. 

Section 3.U Regular Meetings: The board may appoint a day "or: days in any month$ for . 
regular meetings of the board to be held at a place or by communicatjons fadlities and al fill hour 
to be named, A copy of any resolution of the bqard fixi,ng the' time and pl~ce or manner of 
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participation for such regular meetings shall be sent to each director forthwith after being passed 
and to each director elected or appointed thereafter, but no other notice shall"be required for ~y 
such regular meeting. 

Section 3.13 Canadian MajQrity: No business oiher than the filling of a vacancy on the boatd 
shall be transacted at a meeting of the board unless -at least 25% of the director8 present are 
resident Canadians, except as permitted by the Act or where a reside.nt. Canadian director wbo is 
unable to be present approves in writing or by telephone or o:ther ·connnunication faciliti~s the 
business transacted at the meeting and· a :majority of resident Canadian directors would have ~een 
present had that director been present at the meeti.rig. 

Section 3.14 1\1eetjngs byJ'elephone; Any one or more of the directors may participate· in a 
meeting of the board by a lelephonic or video device that permits all partic~p~mts in the meeting 
to communicate with each othetsimultaneously and instantaneously, and such participation shall. 
be deemed to constitute attendance at the meetmg1 and each ~irect6r participating in· such a 
meeting by such means shall be deemed to be present at the meeting. 

SectioJ13.15. ,Chairperscm; The chairperson and vice-chairperson of the board shall be 
designated b,y the director:s and. nominees of one Share110lder shall not hold both positions at an.y 
one time .. The chairperson of the board, or in his or her.absence the vjce-'Chairperson, or in his or 
her absence the president if .a director, or in. their absence a vice-president who·is a dfredor, shall 
be chairperson of any meetin,g of the board. If no such officer is present, the dir~ctors· present 
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Section 3.16 Voting: At al1 meetings of the board ev~ry question shall be decided by: a 
majority of the votes c:ast on the question. In case of an equality of v9les the -chairprnon of, the 
meeting shall not be entitJed to a second or castirtg vote. · 

Sect.ion 3.17 Signed ResoJ.uHons: When the:re is a quorum. of. ~irectors in, ~ffice, a resolution 
in writing signed by all the directors entitled to vote thereon at a meeting of the board or any 
commhtee thereof is as·valid as if passed at such meeting. Any such resolution may be-signed in· 
counterparts. . · . . ~. ·; .. 

~ · . . 

Section 3.18 Remrrner_ation; Ditectors- may be pi:iid such remuneration for their respective 
servkes as directors and such sums in resp~t of reimbursement for reasonable and documented 
out~of-pocket expenses incurred in · C.OJ?l1ection with bjs or her attendance at meetings. ·or 
otherwise being engaged in the btisiness of the board~ ~ the Shareholders holding a majority of 
the then issued and outstanding shares consent to such ~ction l)y an instrument or ins'tn\ments in 
writing may detennine from time to time. Any remuneration or expenses so payabie sh.all be in 
addition to any other amount payable to any director acting in another capacity. 

ARTICLEFOUR- - · · 

COMMITTEES OF THE BOARD 

Section 4.01 Audit Committee: .·The board :may and whel'.e required by the Act shall appoint 
from among its number an audit committee composed of such number of directors, b~ing not less 
than three, as the board may determine from t}me to time. Except as ·pem:ri.tted by the Act a 



' ' 
...... . . I 

majority of the members of the audit committee shall not be officers or employees of the 
Corporation or of any affiliate of the Corporation. The audit committee shall review the annual 
financial statements of the. Corporation and report thereon to the board of directors before suqh 
financial statements are appro'?ed by. the board, and· may exerctse any other powers lawfully 
delegated to it by the board under the Act. · 

Section 4.02 Other Committees; From time to time the board may also appoint from amo~g 
its number one or more other committees. Each committee may exercise tliose powers lawfully 
delegated to it by the board under the Act. 

Section 4~03 Procedure: The members of each cornntittee shall hold office while directors 
during the pleasure of the board or until their successors shall have been appointed. The board 
may fill any vacancy in a committee from among the directors. Unless otherwi.se <letermined by 
the board, each comm1rtee may.fi~ its quorum, elect its chairperson and adopt rules to regulate its 
procedure. Subject to the foregoing~ the procedure of each com:nllttee shall be governed by the 
provisions of iliis by-Jaw which govem proceedfags of the board so far ·as the same can apply 
except that a meeting of a committee may be called by any member thereof (or by arty member. 
or the auditor, in the case of the audit committee), notice of any such meeting shall .be given to 
each member of the committee (or eacl:l me~ber. and the audjtqr,: in the case of the audit 
committee) and the meeting shall be ·chaired by the clmirpets.on ofthecommhtee, or, in.his or her. 
absence, some other member of the committee. Each .com~ttee shall keep · r~or;ds o~ its 
proceedings a.nd transactions and shall report all such proceedings and transactions to the board 
in a timely rnam:ler. · ·· ·· · 

ARTICLE FIVE 

OFFICERS 

Section 5.01 Appointment of Officers: From time to time the board· may appoint a 
chairperson of the board, a vice~chairperson, a presid~t and chief execµtive officer, one or more. 
executive vice presidents1 one or more vice presidents, a chlef ()pernting officer~ a corporate 
services officer artd secretary, a chief financial officer, a smart grid and new systems 
technologies officer and such o.ther officers as the board may determine. including one or mor~ 
asslstants to any of the officers so appointed. One person may hold more than one office. 
Except for th.e.chairperson of the board, the officers so appointed need not be directors~ 

Section 5.02 Appointment of N<>n~Off1cers; The board may also appoint other persons to 
serve the Corporation in such bther poshions and with such titles, powers and duties as the board 

_ -~ay d~~rrni_~e fr.om 1]me_!o time. _ _ __ .. _ _ _ 

Se"ction 5.Q3 T€rms of EmpJo'vment;. The board ml:}y settle from time to time the terms of 
employment of the officers and other persons appointed by it and may remove atJts pleasure any 
such person without preJudice to ID,s or her rights, if ~y. to compens~tion under any employment 
contracL Otherwise each such person sh;ilI hold his or her office er position until he or, sbe 
resigns or ceases to be qualified for his or her office or position or until his or her successor is 
appointed. 
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Section 5.Q4 Powers and Duties of Officers: The board may from time to time specify the. 
duties of each officer, delegate to him or her powers to .manage any buSiness or ~ffairs of the· 
Corporation (including 1he power to sub~delegate) and change such duties and powers; all irisofat 
as no.t prohibited by the Act To the· extent pot otherviise so specified or delegated, and subject, 
to the Act, the duties and powers of the officers of the Corporation s_hall be as follows: 

(a) 

(b) 

(c) 

Chairperson of tne Board: The chairperson <;)f the board shgll. when. present, 
preside at all meetings of the board and the Shareholders. 

President 211 d Chief Executive Officer: The president shall exercise the powers 
and discharge the duties of that office, except that.the president shall ;not preside 
at a meeting of the board if he or she.is not a-director. The president Shall also be 
the chief executive officer 'of the Corporatio}l and : shall have, subject to . the 
authority C?f the board, general management and direction of the operations of the · 
Corporation. · 

Executh1e Vice· President: Each vice-president shall exerchie .such -powe~ and 
discharge such duties as the chief ex~cutive 9fficer may prescribe from ~ime to 
time. During the absence 9r disability of the president .and when no presjdent is 
appo.lnted his or h,er powers may he exercised ?nd his or her duties m;iy . be 
discharged by the executive vice-·president, or if there are more than one,· by an 
i;x:ecutive vice-president in order of seniority (as determined by the:board)~ except .. . 

. .... ,.,,., , .... ,,r .. , .,.,. ,. _._I 

-------.......,t:J.mtno-exec~shiH-pre~e-at a meeting-o-Nhe board if he--or..,,.sln-re--.-· -~
is not a director. 

(d) 

{e) 

Vice·Pres)de:ilt: Each Vice~Presidept shall have, subject to tbe authority of. the 
board and the supervision of the president and chief executive officer, general 
superv.ision of the business and affairS of ipe Corporation related to his · or her 
'.function and the power to appoint and remove any and all employees an.d agents · 
of the Corporation ;related to his or her functiQn; who are not appointed by the 
board. and ta settle the terms of their employment and remuneration. Jn.addition · 
he or she shall exercise such other powers and disch_arg~ sucl:i other duties as· the· · 
chief executive officer may presc::ribe from time to time. · 

Corporate Services· and Secretarv: The· secretary shall attend and act as 
secretary of all meetings of the board, its coinmit~ees-and Sharehqlqers. He or. she 
shall send or cause to be sent all notices and documeb.ts the Corporation is··. 
tequired to send to Shareholders, _directors, the auditor, t:4e Djrector and 
govemmental Qr regulatory bodies o:r agenc;ies. He or she shall prepare or cause 
to be prepared all listS of Shareholders ·and all registerS and recards (oilier' than ' 
accounting records) required under the Act anp shall be the. custodian of all books, 
papers~ records~ d6cum~nts and otlrerirrstru.ments ·beionging~to the Corporation ·· · 
except to the extent that som:e other person has been ~_ppointed for that _pu:rpnse, 
and of the stamp used for affixh:ig the corporate seal, if any~ of the C0rp0ration. 
He or she shall also exercise such other powers and 'discharge such other duties as· 
the chief executive officer may prescribe from ti:rlle to :time. · · ·· 
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(f) Chief Financial Officer: The chief financial officet; titid~r th.e: djiecfion of the 
board, shall control the deposit of money, the s-afokeeping of secmities and the 
-disbursement of funds of the Corporation_ Whenever required he or she shall-- , 
render to the board an account of his or her transactions as treasurer .. ~d report to 
and advise the board on the financial position and requirements of the Corporation 
and the results of its operations. During the absence or disability of th~ controlkr 
and when no controller has been appointed, the treasurer shall exercise the powers 
and discharge the duties of that office~ He or she sball have cbarge of and cause 
to be kept adequate accounting records in which shall be recorded all receipts and 
disbursements of the CorporatioJ;l in accordan~e with all applicab1<daws. Ht'. or 
she shall also exercise such other powers and discharge such other duties as the · 
chief executive officer may pr?scdbe f:rom tinie to time. 

(g) CorrtroJJer. The controller shall have charge of and cause to be. kept adequate 
flccountirtg records in which shall be recorded all r~ceipts and disbu,rsements of 
the Corporation in accordanc:e with all applicable laws, He ot sh~ shall advise the 
board -on the accounting procedures and meth.ods used by: the Corporation and : 
shall exercise such other powers and discharge such other duties a& the 'chief 
executive officer may prescribe from time to time. 

(h) 
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Other Officers: The powers nnd duties of all other officers of th~ Corporation- · · 
shall ~e such as the terms. of their engagement call for or as the ·cliie(executive 

-----~---o=ffi""- ,,_,,Jc=e~r ~m=a~y-==pr~efrom time tu time, Any Of tJ1e· powers and-di:rtks-ofu,,.,r~~~ 
officer to whom an assistant has been appointed may be exercised and discharged 
by such assistant, unless the board or the chief exe:::utive offic.er othe~-~j~e directs. 

Section 5.05 A gents and Attorneys: The board or -any officer designated by it may from time 
to time appoint agents or attorneys for the; Corporation in or out of Canada ·with such lawful 
powers (induding the power to sub-delegate) as may be thought fit. 

ARTICLE SIX 

CONDUCT OF DIRECTORS AND OFFICERS AND INDEMNITY-. 

Section 6.01 Standatd of Care: Every direetor and officer of the .Corporation in exercising 
his or her powers and dischargmg his or her duties shall act):ioilestly and in good faith with n 
view to the best i11terests of t:be Corporation a_nd shall exercise:-the caret diligence and skill that a 
reasonably prudent person would exercise in comparable circum~~c;es. · 

S~cfion 6.02 Djsclosure of I ntel'est A director or officer who now or in future is a party to, _or 
js a director or officer of or has an interest in another person who is a party_ to, any .~xisting or 

· prop<s-se:amate:fiarcont:racfortfah~faction witlrthtr-Corporatioirshall ir(_~ccotdflbce wrnnhe:Act 
disclose in writing to the Corporation or request to have entered in the minutes of meetings of the 
board the nature and extent of his or her interest. Except .as penni{ted by the Act a director so 
fotereste{nhall-riot vote-on any resolution to approve such contract or trat1s?ction. A general 
notice to the board by · a director or officer that he or sh~ is a directpr or officer of or has i. 
material interest in a person and is to be regarded as interested in any contract made or 
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transaction entered into with that person is a suffkient dis-closure of interest in relation to arty 
~ontxact or transaction so made or entered into. 

Section 6.03 Effect of Disdosure: "Where the Corporation enters into a mate.rial contract or 
transaction with a director or offif:er (or with another perspn of which a direi::tor or officer is a 
director or officer or in which. he or she has a material interest) the director or officer is not 
accountable to th~ Corporation or the Shareholders for any profit or gain realized from the 
contract or transaction and the contra.ct or transaction is 11either void nor voidable, by reason only 
of that relatjonship (or by reason only tJrnt the director is present at or is counted to detemrlne the 
presence of a quorum at the meeting of directors that <;1utho:6zed the contract or transactfo~). if 
the director or officer djsdosed his or her interest in the manner refe1'red to. abbve and the 
contract or transaction was reasonable and fair to the Corporation at the time it was so 
authorized. 

Notwithstanding the foregoing, a director or officer, acting honestly and in gbOd faith, is 
not accountable to the Corpora6on or the Shareholders for any profit or gain realized from ,any 
such contract or transaction by reason·only of hJs or her holding thi; office of director ~r officer. 
and the contract or transaction, if it was reasonable and fair to the Corporation at the time it was 
approved, is not by reason only of the director's or -officer's interest therein void or voidable, if 
the contract or transaction fa confimied or approved by at least two~thirds of the votes cast at a 
special meefrng of the Shareholders duly called for that purpose and the nature and extent of Qie 
director's or officer's jnterest in the contract or tiansactioh are disclosed in reasonable detail in 
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transaction is confirmed or npproved by a signed special tesoli.lti.on of the. Sha.teholders and the · 
narure and extent of the director's or officer's interest in the contract or transaction are disclosed 
in reasonable detail to the Shrrrebolders signlrig suc_h resolution befote it is signed. 

Sectfon 6.04 Jndemnitl,'.: Every person who at any time is or has been a director or officer of 
tbe Corporation ot who at any time acts or bas acted at the Corporation's request as a director or 
officer of a body corporate of which the Corporation is or was a Shareholder or creditor, and the 
heirs and legal representatives of every such person, shall at a11 times be· indemnified by the 
Corporation in every circumstance where the Act so permits or requires, In addition and withqut 
prejudice to the foregoing and subject to the limitations in the Act regarding indelilnities in 
respect of derivative actions, every person who at any time is cir has. beeJ;l a. di]'.ecfor or offieer of 
the Corporation or properly incurs or has properly incurred any Hability on behalf of the 
Corporation or who at any tfrne acis or lias acted at the Corpora ti op.' s -request (fn respect of the 
Cmporatfon or any other person), and h1s or her J1eirs and legal represen.tatives, sh~ll at all times 
be indemnified by 'the Corporation against all costs, charges and expenses, inclnding an amount 
paid to settle an action or satis~y a .frne or judgment, reasonably incurred by him or her in respect 
of or in connection ¥.~th any civil, criminal or administrative actfon, proceeding or' investigation 
(apprehended, threatened, pending, under way or completed) tc?. Y'.~~~E-~~p~ __ Shf:?. :is orc. :!)?ay l?e _ 

- -- -- -·-made.a pariy;-oflri \vliicn'lie 6t"she fa -oifuay])ecoiiieoihei-W1Se involved, by reason of being or 
having been such a director or officer or by reason of so incurring or having so incurred such 
liability_ or by reason of so actihg or having so acted (oi; by reason of anything-alleged to have 
been done, omined or acquiesced in by him or her irf any such capaeity or other-wise in respect of 
any of the foregoing), and alJ appeals therefrom, if: 
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(a) he or she acted honestly and in good faith with a view to the bestjnterests of the 
CorpDration; and 

(b) in the case of a criminal or ~dmlnistnitive action or proceeding tbat is enforced by 
a monetary penalty, he or she had reasonable grounds for believing his -or her 
conduct was lawful. ·· · -

Nothing -in this section shall ;iffec,t any other right to indemnity t9 which.,any person may b~ or 
become entitled by contract or orhenvise, and no settlement or plea of guilty ill, any a¢tiol) ot 
proceeding shaI1 alone constitute evidence that a person did not meet a condition set out in clause 
(a) or (b) of this section or any correspond}ng condition in the Act. From time to time the board 
may detenoipe that this section shall also apply to the emP.loyees of the Corporation who are npt 
directors or officers of the Corporation or to any particular 011e or mor~ or class of s11ch 
employees, either generally or in respect of a particular occurrence or class of occurrences and 
either prospectively or ~etroactively. From time to time thereafter -the board. may also revoke, ". 
limit or vary such 3pplic:ation of this section. 

Seetion 6.05 Lim.it.afion of Liability: So long ash~ or she acts honestly and in good faith with: 
a v)ew to the. best interests of tJie Corporation, no person referred to in section 6.04 (including~ to 
the extent. it is tben applicable to them, any employees referred to therein) shall be liable for .any 
damage, loss, cost or liability sustained or incurred by the Corporatio14 except where s9 .requir~ · 
by the Act. . _ 

Section 6.06 l1isurance: Subject to the Act, the Corpor'-'!tion may purchase liability :insurance 
for the benefit of any person referred to in section 6.04. 

ARTICI.,E SEvEN 

SHARES 

Section 7 .Ql Issue: Subject to the a;r t5cles and the Shareholders Agreement, the bo~d may 
issue all or from time to th:oe any of the authorized .and Wliss~ed shares in the capital of the . 
Corporation to such persons artd for sutjl cons.id~ratiou as the board shall detenriin.e .. No share 
shall be issued until the Corporation has received the requisite con.siderati.on for it in compliance 
with the Act. . . . 

. . 
Section 7.02. · Commjssions: From time to time the board. may authorize the Corpo~a.~ion to pay 
a reasonable commission to any person in consideration of his or her purchasing or agreeing to 
purchase shares of the Corp9ration from the Corporation or fro!U any other person, 0r in 
consideration of his or her procuring or agreeing to procure purchasers fqr .su~ shares . 

. Section 7.03 ... Sh.ar:e . .Certificafes.:. Every Shareholder is entitled .. at.his.or . .hef-_option ~_a .share . 
certificate that compHes in the Act and states the number, dass ~nd -series designation, ~fany, of 
shares held by him or her as appears on the. records of the Corp~tatfoh, or a non~transferable 
written acknowledgement of his or her right to obtain such a share certificate. However, the 
Cor:poratfon 1s not bound to issue more than one shcµ-e certificate or acknowledgement in. respect 
of shares h eld jointly by several persons, and delivery of such certificate or acknowledgement to 
one of snch persons is sufficient delivery to all of them.. Share certificates shall be .endorsed as 
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required by the Shareholders Agreement and acknowJedgemeuts shall be in such forms the board . 
shall approve from time to time and, unless otherwise ordered by the board, shall be signed like a 
contract or document and need not be under corporate seaL Howe~1er, certificates:representing 
shares in respect of which ~ transfer agent has been appointed shall be signed manually by or on 
behalf of such transfer agent and otb~r share certificates and acknow1eqgerrients shall be signed 
manually by at least one signing officer. 

Section 7.04 Eepfacement of Sbar~ Certificates: Subject to the Sharebold~TI\ Agreement the 
board may prescribe either generally or in a partkulnr case the c.{Jnditions; in addition to. those 
provided in the Act, 'upon which a new share ce1tificate rpay be 'issued· 'in place of any share 
certificate which is claimed to" have been lost, destroyed or wrongfully ·t.akeq. or which has 
become defaced. 

Section ?.05 Tr(msfer Agent From time to time the' board may appoint or remove a trustee, 
transfel' agent or other agent to keep the securities. register and the r~gister of traJ1sfers, one or 
more persons or age.nts to k~ep branch registers, and a registrar, ti'listee ·or agent to maintain a 
record of jssued security ce11jfjcates and wan-ants.. Subject to the Act, one person may be 
appointed for purposes of the foregoing :.in respect of an· securities. and watrant:S. of the 
Corporation or 'any class thereof. 

Sedion 7.06 He~istration of Tnmsfer~ No trahsfer <;>f'shares·need be recorded·in the register 
of transfers except upon presentation of the certificate representing such .shares endorsed by ihe 

------~ate p@rson Ul'.4 • ooable-as~~t th~ endorsement is_· 
genuine and effective, nnd upon compliance with such restrictions on fransferi if arty; as are 
authorized by the articles and effective . against the transferee, upoh satisfoctjon of any debt for 
which the Corporation has a Hen on the shares that is effective again~t the transferee, and upon 
compliance with all other conditions set out iri the Act. 

Section 7.07 Lien for Indebtedness: Except when the Corporation has shares listed on a stock 
exchange recognize<l by the On~ario Secmities Commlss!on and subject to the Shareholders . 
Agreement, the· Corporation shall have a lien on the shares registe~d in t4e name of a 
Shareholder or his or her legal representative for any· debt of the Shareholder to the Corporation. 
Subject to the Act, the C~oration may enforce such lien without notice or .Hability by (i) 
refusing to register a transfer of any such· shares until the debt is paid, (ii) ·settirig 'off against the 
debt any dividends or other distributions payable ob any such sbares, (iii) redeeming any such 
shares, jf redeemable, and applying the redemption price less costs ofredemption to the debt, (iv) 
purchasing any such shares and applying the purchase price, less aJ1Y taxes thereon and costs of 
purchase, to the deb4 (v) selling any such shares as If the Corporati~n were the owner there0f, at · 
any time and place and to any person and qn any commercially reasonable temls, and applying tci 
the debt the cash proceeds of the sale, less any taxes thereon and all reasonable expenses 
incurred in connection with the sale1 or (vi) cancelUng such shar~s in satisfaction of the debt, or 

·· .. - -·· --·by·an.y-Olliefiffethod-permitteaoyniw·ar- by -an)i'Ci5nibln~tio!fofany ·of llieforegomg~. ·-- -- -.. · 

Section 7.08 De::ilihgs with Registe.red Sharelrnlder: Subject to the Act and the Shareholders 
Agreement. the Coiporation n]ay treat the registered pwn~i .of a,.s~~e~as-thej;~~-oo {;}:cJusiv~ly 
entitled to vote, to receive notices, to receive. any dividend_ or. other. p1:1yment in respect of the 
share and otherwise to exercise all the rights and powers <;>f a holder. of the share. Tue 
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Corporation may, however, ·and where required by the Act shrul treat as the registered 
Shareholder any executor, administrator, heir, legal representative, guardian, committee, trustee, 
curator, tutor, liquidator or trustee in bankruptcy who furnishes appropriate evidence to the 
Corporation establishing his or her authority to exercise the dghts relating to a Sb{!re of the 
Corporation. · 

ARTICLE EIGHT 

DIVIDENDS AND RIGHTS 

SectiQn 8.01 Dividends: Subject to the Act, ~e .articles and the Shareholders Agreement. the . . 
board may from time to time declare dividends payable to the Shareholders according, to their 
respective rights and interests in the Corporation and in accordance with the Sh~reholders 
Agreement. 

Se('.tion 8.02 Divideng Qwgues:. Subject to the Shareholders Agreement, a .d~vidend ·payable 
to any Shareholder in money may be paid by cheque payable to the. order of the Shareholder and 
shall be mailed to the Sharebotdef: py prepaid mail ad¢-essed to him or her at his or her .recorded 
address unless he or she directs otherwise. Jn tbe case of joint holde!'S the cheque shall be made 
payable to the order of all of them, unless such joint. holders direct otl,ierwise ih writing. The 
mailing of a· cheque as aforesaid, unless it is hot paid on .duo presentation, shall discharge the 
Corporation's liability for the dividend to the extent of the amount of th~ cheque plus the amount 
of any1ax thereon whicb .tbe Corporation has Pm~~ dividend cheque sent is 
not receiVed by the payee, the Corporation shall issue to such person a reJ?lacement cheque for a 
like amount on such reasonable tenns as to indemnity1 reimbursement of expenses and- evidence 
of non-receipt and of title as the board or any person designated by it may require. · 

Sedion 8.03 Record DateJor Dividends and Rights: S1,1bject to the Shareholders Agree:inent, 
the board may fix in advance a date preceding by not more than 50 dear days the date for the. 

, payment of any dividend .or the making of any distribution or for the issue 9f any warrant or 
other evidence of nght to acquire securities of the Corporation,. as a record date for the 
determination of the persons entitled to receive payment of such dividend or distribution or tq 
receive such right. In every such case onJy the person$ who .are holders of re<:ord of the relevant. 
shares at the dose of business on ~e date so fixed shall be entitled to re~ive payment of such 
dividend or distributioµ or to ~ceive such right. Notice of any such record date fixed by the 
board shall be given as and when required by the Act. Where no such record date is fixed by the 
board, the record date for the detennination of the pe,rsons entitled tp n;~.cei;ve paymeot·of such 
dividend or distril;>ution or to .receive such right shall be the close of business: on the day· on 
which the board passes the resolution relating thereto. 

ARTICLE NINE 

MEETINGS OF SHAREHOLDERS 

· S ection .. 9 ~01 ~An nu a) 1\1 eeting:-·The artnual meeting' of the Shareholders sha-11 be held on such 
day and at such time as the board may, subject to the A(;t, detennine from time to time. for the 
purpose of receiving the financial statements and reports required by the Act to be placed before 
each annual meeting of Shareholders, e]ecting directors (if required); appointing the auditor (if 
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required) and fixing or authorizirig the board to fix his or her remuneration and transacting such . 
other business as may properly be brought before the meeting~ 

Section 9.02 ~ecfal Meeting: From time to time the. board may call a specialmeeting of the 
Shareholders to be held on such day and at such time .as the board .may <letertnine. The h0lders 
of not less than 25% of the issued shares Df the Corporation carrying the right to vot~ at the 
rneetirtg sought to be held may requ)sition a spe.cfal meeting of Sharehold~. Any special 
meeting of Shareholders may be coml:ii~ed with an annual meeting. 

Section 9.03 place of l\1e.eiing~ Meeti:ligs of Shareholders shall be held at the head office of 
the Corporation or such other location as the board may determine_ frorn iinie to time. 

Sectfon 9.04 Record Date: The board may fix in advance a reco-rd date, preceding the date of 
any meeting of Shareholders by not more. than 50 dear days not less than 21 clear days, for the 
determination of tbe Shareholders entitled to notice of 1he m~ung, and \Vhere no such record 
d~te for notice is fixed by tbe board1 the record date fox: notic'e shall be the close of business on 
tbe day immediately preceding the day op which riotke is given. Notice of any s:uclr r~cord date 
fixed by the hoard shall be given as and when required by the Act. 

Section 9.05 Sharehqlder List:: For each meeting qf Shareholders the secretary shall prepare .. 
or cause to be prepared an alphabetical list of Shiireholders entitled to ·receive· notice of the 
meeting sh9wing the number of shares entitled to be voted at the rrfeeting and.held by' each such 

__ ,Shareholder. The Jist shall be prepared (i) if a reeord date for such notice is fixed by the board, 
not later than .10 dear days thereafter, (ii) if no such record date is fixed by the board, at the close 
of business on the day immedfately preced~ng the day cin which notic.e of the meeting is given. or 
(iii) if no notice is given, on the day on which the meeting is h~ld. The list shall be available. for 
examination by any ShareJJolder prior to the meeting during usuai busfrless hours at the 
registered office of the Corporation or at the place where the securities register is kept, and at the 
meeting. Where a separate list is not prepared, the names of the Shareholders entitled 'td receive 
notice of the meeting and the number of shares entitled to be voted ·thereat and held by them, 
respectively, as they appear in .the securities register at the requisite time (excluding sharei:: not 
entitled to be voted at the meeting), shall constitute- the list prepared in accordance with this 
section. 

Sectfon 9.06 Notice: No~ice in writing of the time, place and purpose for holding each meeting 
of Shareholders shall be sent not less than 10 clear days, and not more than 50 ~lear days, before. 
the date on which the meeting is to be held, to each director, the auditor (if any} of the 
Corporation and each person who on the record date for notic.e appears in-the securities register 
of the Corporation as the holder of one or more shares carrying the right to vote at the meeting or 
as the holder of one or more shares the holders df whkh are otherwise entitled to receive notice 
of the meeting. Notice of a meeting of Shareholders shall state or be aci::ompanied by a 
statement of'liie nafuitfot alBpecia1 lmsinessfoDelraiis1!ctecHit'the1Ueetlt1g;irt Stlffldenn:1et:ail· · 
to permit the Shareholder to form a reasoned judgment thereon~ and the t~t of any special 
resolution or by~faw to be sub~itted to the meeting. For this purpose all biisirfoss transacted at a 
special. ·meeting--of SharehoJd"ers and ~ ~Ii business t_ransacted . at an annual meeting of 
Shareholders, except consideration of the mfoutes of an ~artier rn,eeting, the financial statements 
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and auditor's report, electiort of directors and reappointment of the incumbent auditor, is "special 
business". Reference is made to Article Ten. 

Section 9.07 Fin~ncia] Stat em en ls: Not less than 10 clear days, before each annual rn,eeting 
of Sharebo1ders or before the signing of a resolution in lieu thereof1 the secretary shall sen.d a 
copy of the annual_ financial statements and reports required by the Act to be placed before the. 
annual-meeting to each Shareholder who has not inforn1ed the Corporation in writing that he or 
she does not want such documents. 

Section 9.()8 Shanh.older Proposal; Any Sbareholder entitled to vote at a meeting of 
Shareholders may submit to the Corporation notice of any pr-0posa1 that he or she wishes to raise 
at the meeting and may d1scuss at the meeting any matter in respect o( whkh he ot she would 
have been enthk:d under the Act to snbmit"'a proposal. Where so required by the Act, the 
management infonnation circular prepared in resp_ect of th~ meeting shall set out .or be 
accompanied by the proP.osal. 

Section 9.09 Persons Entitled to be.Pre~ent: The only persons entitled to attend a meeting of. 
Shareholders sball be 1l10se persons entitled to notice thereof and ·others who. although not 
entitled to notice are entitled or required under any provision of the Act or the bY··laws to be 
present at the meeting. Any other person may be admitted only on the· invitation of. the 
chairperson of the meeting or with the consent of the meeting. - ' 

___ __._S .... e~c ..... H.on.9.10 Q1airperson. s~cret.ary and Scrutineer~ The chah:person of the.board, or in.his 
or her absence, the president, or in their absence a vice-president, shall be cl)riirperson of. any 
meeting of Sha:reholders. Ifno such officer.is· present within 15 :mi.Dotes after the time appointed 
for the holding of the meeting, . the persons pre~ent and entitled to Vote sh;iJl choose one of the_ir 
number to be chairperson. If the secretary is abse11t,-.the chairperson shall appoint some person, 
who need not be a Shareh0lder, to act as ·secretary of the m~eting. One or more scrutineers, who 
need riot be Shareholders, may be appointed by the chairperson or by a resolution of the. 
Shareholders. 

Section 9.11 Quorum: Subject ta the approvals se~ out in the Shareholders Agreement~ th~ 
quorum for the transaction of business at any m~ting of Shareholders shali be two persons 
present and entitled to vote not less than 25% pf the shares erititJed to be voted at th.e meeting. If 
a quorum. is present at the opening of the meeting the Shareholders may proceed with the 
business of the meeting notwithstan~Hng that a quorum 1$ n.ot pr~sent throughout. 1f a quonun is . 
not present within such reasonable time after the·tiroe appt>inted for the holding of the meeting as 
the persons present and entitled to vote may detennine, they .may adjourn the· meeting to~ fixed 
time and place. 

Section 9.12 Persons Entitled to Vote: Without prejudice to any other right to vote, every 
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· · - --···- · snareholderrecordecl"onihe-SliarTuolaeflisfprepaream-:-accofrumcewitlfsecuon9;0sis:e:nfin~ · -·- - -· ·- --
at the meeting to which the list relates, to vote the shares shown thereon opposite his or her 
name, except to the extent that the Shareholder transfers ownership.of any such shares after the 

. . -·recoroclate for noficEortlie-meetinirana·me. "transferee· estaoTISlies f4aflie Qr she own~· the shares 
and requests not later than seven clear days before the meeting that his or her name be included 
in th~ list (in which case the transferee is entitled to vote such shares at the meeting}. However, 
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\Vhere two or more persons hold the same shares jointly, any one of them may in the absence of . 
the others vote in respect of sllch shar!;:S but if more than, one of s.uch persons are present or 
represented and vote, they shall vote together as one on the shares jointly held by them or not at 
all. 

Section 9.13 Proxj.es: Every Shareholder entitled io vote at a meeting of Shareholde.rs may by 
means of a proxy appoint a proxyholder or alternate pro~yholders. who need not be 
Shareholders, as his or her nominee to attend and act at the meeting in the l11anner, tb the extent 
and with the authority conferred by the proxy. A proxy shall be in writing and signed by the 
Shareholder or his or her attot.oey authorized hl writing or, if the Shareholder js a body corpo~ate, 
by an officer or attomey thereof duly authorized. A proxy shall cohfotm to the requirements of 
the Act. 

Section 9.14 Time. for Depo.sH of Proxies: The board may specify in the notice calling a 
meeting of Shareholders a time, not e:xceeding 48 hours (excluding Saturdays arid holidays) 
preceding the meeting or any adjournment thereof, before which proxies must be deposited with 
the Corporation or its a gen~. A proxy shaJl be a.cted upoµ on1y if. prior to the time so specified, it 
shall have been deposited with the Co:rpon.itiorf or an agent thereof specified in such 11oticc or, 
wher.e no such time is specified in such notice, if it h~5 been received by thy secretary of the 
Corporation or the chairperson of the meeting or any adjournment thereof before the time of 
votfog. 
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Section 9.lS Revo.cMion oLProxies: In addlt1on to rey_Q_cation Jn any othefrhanng .. :g,g;rmitted.~. ·--
by Jaw, a proxy may be revoked. by an instrument in writing signed in the same manner as a 
proxy and deposited either at the registered office of the Corporation at any time up io and 
including the last day (excluding Saturdays and holidays) preced1ng the date or the meeting or 
any adjournment thereof-at which the proxy is to be used, or with the chairperson of such 
meeting er ~my adjournment thereof before the time of voting. 

Sectfon 9.16 Authorized Representatives~ In accordance with the Shareholders Agreement, a 
Shareholder that is a body corporate, shall des~gnate a single individual from. tiI'ne tq time as its 
authorized (legal) representative for purposes of providing any consent ox approval required by 
the Act. Such Shareholder shall designate its authorized representative by proxy dl,lly completed 
in accordance with the Act as its representative to. attend and yote at any meeting of the 
Shareholders. 

Section 9.17 Votin;g: At each meeting of Shareholders ev~ry qi.lesth:in sl;l;ill be decjded by a 
majority of the votes duly cast thereon, unless otherwise provided by the Act;. the articles~ the . 
by-laws or the Shareholders Agreement In case of an equality of votes the chairperson of the 
meeting shall not be entitled to a casting vote. 

. . .. . .. -· Sc.c.tion. 9_.18 ... Show of }fandst:. Ateach meeting _oLShareholders 1mting.sfuill be~by show of 
hands unless a ballot is required or demanded. as hereinafter provided. Upon a show of hands 
every person present arid entitled to vote on the show ofhands shall have one vote.. Whenever a 
vote by show of h~ds has been taken upon a question; unless a balfot thereon be so required or 
demanded and such requirement or demand is not wj.thdrawn, a declaration by the chairperson of 
the meeting that the vote upon the question was earned o.r carried by a particular majority or not 
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carried or not tarried by a particular majority, and an entry to that effect in the minutes of the 
meeting, shall be prim a fade evidence of the result of the vote without proof of the number or 
proportion of votes cast for or again,.~. 

Section 9.19 Ballot~: On any question proposed for c.ol)~i<;l~tatio.n at a meeting_ of Sha;reholdets 
a ballot may be I'equired by the chairperson or demanded by filly person present and entitled to 
vote, either before or after any vote by show.of hands. Ifa ballotis so required pr demanded Md 
such requirement or demand .is not withdrawn, a poll upon the question shall be taken in such 
manner as the chairperson ofthe meeting shalJ direct. Subject to the articles, upon a ballot ~ach 
person present shall be entiUed to one vote in respect of e1ld1 share which he or she is entitled to, 
vote at the meeting on the question. · -

Section 9~20 Adjournment , The chairperson of a meeting. of Shareholders may terminate the 
meeting foJlowing the conclusion of all business which may properly come b_efore th~ meeting 
or, subject to such conditions as the meeting may decide~ may adjourn the meetil1g from time. to 
t ime and from 'place to place. If a meeting of Shareholders is adjourned by o,ne or more 
adjournments for an aggregate of Jess than 30 clear days, iris ·not necessary to give notice of the 
resumption of the meeting ·if tbe time and place for resuming the meeting_ are mmolinced at tbe 
earHest meeting that is adjoum~d. · 

Section 9.21 One-Shareholder MeeHng: \\1here all the outstanding sh~res of any class or 
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series of shares of the Corporation are held. by one Shareholder, .that Shareholder pr~ent. in 
--- -+.<-et.s00-or by pro:xyholder or by antbnriz.ed representative constilJJtes a meeting of the holders_o~f ..... ·~~ 

that class or series of shares. . . · 

Section 9.22 Signed Resolutions: Subject to the Act1 a resolution iI1 writing signed by all. the 
Shareholders entitled to vote thereon at a meetjng of Shareholders is as valid as if passed at such 
a meeting and a resolution in wrMng dealing whb all matters requited by the Act to be dealt with 
at a meeting of Shareholders and signed by all Shareholders entitled to vote thereat satisfies all 
requirements relating to that meeting. Any such resolution may be signed i_n counterparts-. 

ARTICLE TEN 

NOTJCEB 

SectionJQ.01 To Sh~reholders. Directors: Any notice or documentrequ.ired 01 pennitted to 
be sent by the Corporation to a Shareholder or director may be mailed by registered mail in a 
sealed envelope addressed to, or may be delivered personally to, such person at his or her 
recorded address, or by transmittal by facsimile or ernaii tnmsmission or may be sent by any 
other means penniited ·under the Act If so mailed, the notice. or document .shall be deemed to 
bave been received by the addressee on the fifth dear day after mailing. If notices or documents 

· · · s<rmailed-to-a ·sharehclden:re·retumed o:rrthreeco-n-secutivetrc:c-as-iomrbec-ause-he ur--sh-e carmot 
be found, the Corporation need not send any further notices or documents to such Shareholder 
until he or. she infonns the Corporation in writing of qis or her }1ew address. 

Section 10.02 To Others: Any notice ·or document required or pennitted to be sent by the 
Corporation to any other person may be (i) deJjvered person~lyto such person, (ii) addressed to 
such person and delivered to his._ or her recorded ~ddress, (iii) :n;iaHed ·by r~gistered mail :in a 
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sealed envelope addressed to such person at his or her recorded address or (iv) addressed to such 
person and sent to his or her recorded address by facsim.iJe or email. electronic. cominurucatidn, 
or any other means of legible communication then in business use m Canada. A notice or 
document .so mailed or sent shall be deem~ to nave. been received by the addressee when 
deposited in a post office or public letter box (if mailed) or when transmitted by the Cori)or.ation 
on its equipment or delivered. to the appropriate communication agency or its representative for 
dispatch. as the case may be (if sent by facsimile Qf eroai1, electronic communication, . or other 
means · of legible communication). 

Section 10.03 Changes iii Recordt!d Address: The secretary may change the' recorded· address 
of any person in accordance with any information the secretary beli~ves to be.reliable. 

Section 10.04 Computation of Days: In computing ai1y period of days or-dear days under the 
by-laws or the Act, the period shall be deemed to commence on the day following tl)e event that 
begins the period and shall be dee.rned tc end at mid:night on th~ last day of the period except th~t 
if the Jast day of the perfod falls on a holiday, the period shall end at midrught of the day next 
following that is not a holiday, " 

Section i0.05 Omissfons alid Errors: The accidental omission to· give any rt6tice to any 
person, or the nonrreceipt of any notice by any person or any immaterial error in any notice shall 
not inval.i4ate any action taken at any meeting held pursuant to su.ch niJti~ -Cr othe!Wise founded 
thereon. 

Section 10.06 Unre2istered Shareholders:· Subject to the Act, every penmn who becomes 
entitled to any share shall be bound by every notice in respect of such share which was duly 
given to any predecessor in title prior to such person's name and addres,s being entered. on the 
securities register of the Corporation. 

Se.ction 11),07 VVaiver of Notice: Any person entitled to attend a m~eting of.Sh~eholder:s or. 
directors or a committee thereof may in ftny manner an.d. :,it any time waive noti\;~ thereof, artd 
attendance of any Shareholder or his or her proxybolder or authorized representative or of any 
other person at any meeting ]s a w.aiver of notice thereof by such Sharehcilder·0r· other perSon 
except where .the attendance is for th~ express purpose of objecting to the transa.ctior:i of any 
'business on the grounds that the meeting fa not JawfulJy calJed. In addition, where any notic~ or 
document is required to be given under the .articles or by-la.ws or the Act. the notice may be 
waived or the time for sendjng tl:ie notice or document may be waived or abridged at any time 
with the consent in writing of the person entitled thereto. J\ny meeting may be held without 
notice or on.shorter notice than that ptQvided for ID. tbe·by,..faws if all personi not receiving the 
notice to which they are entitled waive notice of or accept short notice of the holding of such . . 
:meeting. 

ALE0004339-46 



- 19 -

DATED as of the[•] day of(•], 2QO[•]. 

Brian Bentz 
President and Chief Executive Officer 

::ODMA\FCDOCS\TOROl\3971843\3 

Dennis Nolan 
Executive Vice President~ Corporate 
Services and Secretary 

ALE0004339-4 7 



··: _ _ . __ ···-:· -: 

~:i~m}t:J::.r i.i:i :y~j·*"-h ~? ~ ~ :t:t ~.;<~i~:~. :t:i. :l::?J~z 
fii r~i: trf· ::~· ~: ~.ti:<;s~~1 r.. :--- ~fvi ~~!..l/fE-.~s-

-.:(!{;£.,!'..?!~~~-:t E..._r ... ~ ~-~~ t~~:.>r ::·;11~:'." ~pri ;. £-:: ~ 
:1.-!i-·:->;.t. -~n.- .J£· ~ {-Jm~<:;0r,i2;; !?i: ;:!,;~. E .lr i;: t~;; 

-----.... '- '-~-'---- ·--...., .... __ ..,. ______ ...... __ ..;.._. ___ _,:;;..... _ .,,; __ ~ 

------------._. __ __ , ___ ,_ -~- - ·-- ·--- -~ --- ... --- -- -

ALE0004339-48 



ALE0004339-49 
- . -····-··--····---·-·- -·---·--·-·-----··-··-·-.!·---········· ····-· - ··· ··-- ·· ··- ··· ·-- -----------·---

EXHIBIT "C" 

PSSHAREHOLDERAGREEMENT 

TOR_LAW\ 7961791 \4 



Er.ecution Version 

THE l"DRPORATION OF THE TOWN OF MARKHAM 

·· and -

.MARKHAM ENTERPRISES CORPORATION 

- and-

THE CORPORATION OF THE CITY OF VAUGHAN 

- and 

VAUGHAN.HOLDJNGS INC. 

- and -

THE CORPORATION OF THE CITY OF BARRIE 

- and-

BARRJE HYDRO HOLDINGS INC. 

- and

POWERSTREAM INC. 

AMEI'l'DED A1\1D RESTATED SHAREHOLDERS AGREEl\ffiNT 

November XL_, 2010 

ALE0004339-50 



-.-··i···· 

TABLE OF CONTENTS 

AMENDED AND RESTATED SHAREHOLDERS AGREEMENT 

ARTICLE ()NE INTER.PRETAT!()N ........................... ~ ........................................................... 2 
Section l.Ol 
Section 1.02 
Section 1.03 
Section 1.04 
Section 1.05 
SectiOn 1. 06 

l)efinitions .......................................... .......................................................... .. . 2 
Sections and Headings ......... ... ..................................... .............................. ..... 7 
Number ..................... .. ............ ....................... .......... : ......... .......................... : .. 7 
A.ccounting Principles .. , ........... .. ..................................................... .. ........ .. .... 8 
Unanimous Shareholders Agreement ........................................... .. ................ 8 
Schedules ......... ............. ...................................... : ........................................... 8 

AR.'I'ICLE 'fW() MANAGEMENT ............................................................................................ 8 
Section 2.01 Carrying out of the Agreement.. ..................................................................... 8 
Section 2.02 Idem .... .......................... ................................................ ..... ............. ................ 8 
Section 2.03 Directors .. ....................... ... ................ ........... ..... .......... .... ...... ................... ... .... 9 
Section 2.04 Auditor and Financial Repoiting .................... ............................................. . 11 
Section 2.05 Offices ..................................................................... ...... ......... .... ......... ........... 11 
Section 2.06 Approval of Certain Matters ................................ ......................... ................ 12 
Section 2.07 Objectives am\ Guiding Principles .......... ......... .. ........................................... 14 
Section2.08 Offices/()fficers .................. .... ................... ....... .. .................. ....... ................... 16 
Section 2.09 Shareholder Representatives ... .... ............. ..................................................... 17 

ARTICLE THREE DEALlNG WITH SHARES .................................................................... 17 
Section 3.01 
Section 3.02 
Section 3 .03 
Section 3 .04 
Section 3.05 
Section 3.06 
Section 3.07 
Section 3.08 

No Transfer of Shares ... ..... .... .. ... ........ .. .. ................. .. .......... ... .. ............. .... ... 17 
Endorsement on Certificates ........................ .. .. ................... .......................... 1 T 
Right of First Offer ... ............ ....................... .... ............................................ . 18 
Tag-Along Rights ........ .................................................... : ... .................... ...... 20 
Call Right .............. .... ................. ......... ........ ... .... ................ ....... ...... ... .. ......... 21 
Pledge of Shares .......................... ....... .............................. ........... .................. 23 
Capital Calls .. .... .............................. ...... ...................... ... .... : ............... ........... 23 
Transfer and Other Taxes ..... ...... ........... ......... ............................................... 24 

ARTICLE FOUR CONFIDENTIALITY AND NON COMPETITION ............................... 24 
Section 4 .01 
Section 4.02 

Confidentiality ... ................................. ........ .. ~ ........... .................................... 24 
Exclusion ............................... ........ .......... ........................................... ........... 26 

ARTICLE FIVE GENERAL ..................................................................................................... 26 
Section 5.01 Benefit of the Agreement. ........................ ......................... .......................... .. 26 
Section 5.02 Entire Agreement .......... .. ... .... .......... .. ... .. ............ ................ ......... ....... .. ........ 26 
Section 5.03 Amendments and Waivers ...................... ..... ... ........ .. .................................... 26 
Section 5.04 Assigmnent ........ ..... .......... ................. ................. ................. ......... .. "-"-"'"'··-·_,_2,J_ 
-secfiori-5~D5 ----- -·· reii.lli.Ilaifoii::: ... : .. ~.:.-. ...... -. .. :: ....... -.-... ~.-. .. :: .. :::~.-.:: ... -.: ..... -.-.: .-~ .. ~ ..... -. .. : .. ·: .......... .. ... 27 

Section 5.06 Severability ...................................................................... ...................... ... .... 27 
Section 5.07 Notices ... .. ................ .................... .. ................................................ ............... 27 
Section 5.08 Governing Law ...................... ........................ .. ....... ............... : ...................... 29 
Section 5.09 Dispute Resolution .............................................. .......................................... 29 

ALE0004339-51 



-. I 

SCI-IBDULE "A" 
SCHEDULE "B" 

SCHEDULE "C" 
SCHEDULE "D" 

DISPUTE R ESOLUTION 

BY-LAW 

- 2 -

SHARED SERVJCES AGREEMENTS 

DIVIDEND POLICY 

ALE0004339-52 
. . ! 



• . 1 • I_ _ --~ .• 

AMENDED AND RESTATED SHAREHOLDERS AGREKMENT 

THIS AGREEMENT made as of November __n__, 2010 

BETWEEN: 

THE CORPORATION OF THE TOWN OF MARKHAM 
(hereinafter ref erred to as "Markham") 

- and-

MARKHAM ENTERPRISES CORPORATION 
{hereinafter referred to as "MEC'') 

- and-

THE CORPORATION OF THE CITY OF VAUGHAN 
(hereinafter refened to as "Vaughan") 

- and-

VAUGHAN HOLDINGS INC. 
(hereinafter ref erred to as "VIII") 

-and -

THE CORPORATION OF THE CITY OF BARRIE 
(hereinafter referred to as ''Barrie") 

-and-

BARR1E HYDRO HOLDINGS INC. 
(hereinafter referred to as "BHIIl") 

- and-

POWERSTREAM INC. 
(hereinafter referred to as the "Corporation") 

VfHEREAS the Corporation was formed by Certificate of Articles of Amalgamation 
dated January 1, 2009 under the Business Corporations Act pursuant to which its amalgamating 
corporations, PowerStream Inc. and Barrie Hydro Distribution Inc. have amalgamated to 

-----continm~as -theC-orporation;-- - --- --- ---- - · - -- --- -- -· · -·-- ·- - ---- -

AND WHEREAS the Parties hereto are parties to a shareholders agreement dated as of 
January 1, 2009 (the "Original Shareholders Agreement"); 
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Al\1D WHEREAS the authorized capital of the Corporation consists of an unlimited 
number of Common Shares, of which 100,000 me issued and outstanding, and an unlimited 
number of Class A Common Shares; 

AND WHEREAS at the date hereof all of the issued Conunon Shares of the Corporation 
are registered and bt.'Tleficially owned by as follows : 

SHAREHOIJ)ERS 

MEC 

VHI 

BHHI 

COMMON 
SHARES 

34,185 

45,315 

20,500 

AND WHEREAS pursuant to a subscription agreement dated November ____ , 2010 
(the "Subscription Agreement") made by each of the Shareholders and the Corporation, each 
Shareholder shall subscribe for the number of Class A Common Shares as set forth in the 
Subscliption Agreement; 

AND 'WHEREAS Markham, Vaughan and Barrie are the sole shareholders of MEC, VHI 
and BHHl respectively and Markham, Vaughan and Barrie are hereinafter referred to a~ the 
"Munidpal Shareholders"; 

AND WlIEREAS the Shareholders and the Municipal Shareholders desire to amend the 
Oiiginal Shareholders Agreement and continue to provide for certain arrangements for the ongoing 
operation and control of the Corporation and providing for certain restrictions on any arrangements 
respecting dealings with shares of the Corporation and Holdco Shares whlch are issue-Ai and 
outstandmg from time to time; 

AND WHEREAS the Parties desire to amend and restate the Origj.nal Shareholders 
Agreement in its entirety in order to incorporate the amendments set out herein. 

NOW THEREFORE THIS AGREEMENT WITNESSR'J that in consideration of the 
premises and the mutual covenants and agreements herein contained the Parties hereto agree 
as follows: 

-Section LOI --Definitjons 

ARTICLE ONE 
INTERPRETATION 

In this Agreement, unless something in the subject matter or context is inconsistent 
therewith: 
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"Accountant" means a national firm of cba11ered accountants which is not the Auditor, selected 
pursuant to Section 3.05(5); 

"Affiliate Relationships Code" means the Affiliate Relationships Code for Electricity 
Distributors and Transmitters issued by t1)e OEB revised May 16, 2008, as amended from time to 
time and any replacement code or directive; 

"Agreement" means this amended and restated shareho1ders agreement and all schedules attached 
hereto and all amendments made hereto and thereto by written agreement between the Parties; 

"Applicable Law" means, collectively, all applicable federa1, provincial (including the 
Electricity Act and the Ontario Energy Board Act) and municipal laws, stat11tes, ordinances, 
decrees, ruJes, regulations, by laws, legally enforceable policies, codes (including the Affiliate 
Relationships Code), or guidelines, judicial, arbitral, administrative, ministerial, departmental or 
regulatory judgments, orders, decisions, directives, rulings or awards, and conditions of any 
grant of approval, permission~ ce1tification, consent, registration, authority or lieence by any 
statutory body, self regulatory authority or other Governmental Authority; 

"Arm's Length" means arm's length as defined in the lncome Tax Act; 

"Asset Value" means the net book value of all of the asset<; of the Corporation as disclosed in the 
most recent available annual audited financial statements of the Corporation; 

"Auditor" means the auditor of the Corporation as appointed from time to time in accordance 
with this Agreement; 

"Board" means the board of directors of the Corporation; 

''Board Approved Transaction" means any Transaction by the Corporation involving a 
business of a Third Party that operates within the Geographic Footprint and that meets all of the 
following criteria: 

(a) is consisteat with the Corporation's Strategic Plan;· 

(b) does not materially impair the credit rating of the Corporation~ 

( c) meets the minimum rate of return as prescribed in the Strategic Plan; 

(d) does not result in the allotment or issuance of any Common Shares or 
Class A Common Shares; and 

(e) involves both (i) a purchase price payable by the Corporation ofless than 
- -$10,000,000, -and--(ii) -assets··of ·a·- business· having a-book--value (net-of-· 

depreciation and other relevant provisions and reserves), as shown on the 
most recently available financial statements, of less than $5,000,000; or 

(f) as long as (a) through (d) are complied with and is a Transaction in respect 
of the Permitted Generation Business which, for greater certainty, includes 
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"Business" means: 

the establishment of a business unit, affiliated corporation, limited 
partnership or other legal entity; 

(a) the distribution and tnmsmissioo by the Corporatlon of electricity; 

(b) the provision of standard supply service to C:ustomers in the service 
territory permitted by the distribution and transmission licence(s) issued 
from time to time by the OEB to the Corporation or its predecessors; 

(c) the Permitted Generation Business; 

(d) any other activities permitted by Applicable Law that can be conducted 
directly by an electricity distributor or b:ansmilter; and 

(e) any other business unanimously approved by the Shareholders. 

"Business Corporations Act" means the Business Corporations Act (Ontario), as now enacted 
or as the same may from time to time be amended, re-enacted or replaced; 

"Business Day" means a day other than a Saturday, Sunday or statutory holiday in Ontario; 

"By Laws" means tbe general by law of the Corporation, as amended from time to time, a copy 
of the By-Laws in force as of the date hereof is annexed hereto as Schedule "B"; 

"Capital Call'' has the meaning set out in Section 3.07(1); 

"Class A Common Sh~es" means the class A common shares of the Corporation issued and 
outstanding from time to time; 

"Communication" has the meaning set out in Section 5.07; 

"Common Shares" means the common shares of the Corporation issued and outstanding from 
time to time; 

"Disputes" has the meaning set out in Section 5.09~ 

"distribute" and "distributor" have the meanings ascribed tl1ereto in the Electricity Act and 
"distributing" and "distribution" have rhe corresponding meanings; 

"Electricity Act" means the Electricity Act, 1998 (Ontario), as now enacted or as the same may 

fro~-t~e_t() . t~~ b_e_8!11~nd.~~!. re:-_<::!113_~!..ec! .!}r rep~~~41.~4. ~y Eeg1,1J~tio1=1S _ tP~r~@cl~J:; ..... _ ·- ___ _ 

"Former Director" has the meaning set out in Section 2.03(12); 

"Geographic Footprint" means the Region of York, County of Simcoe and the service territory 
of Hydro One Brampton pursuant to its OEB distribution licence, in each case substantially as it 
exists on the date hereof; 
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"Governmental Authority" means any government or polirical subdivision (indudl11g without 
limitation, any municipality or federal or provincial ministxy) or quasi governmental or 
regulatory agency, authority, board, commission, department or instrnmentality of any 
government or political subdivision, or any court or tribunal includ:ing the IESO, OEB and OPA; 

''Holdco Shares•• means a share of any class in the capital of a corporation where such shares are 
owned by a Municipal Shareholder and where such corporation owns, directly or indiTectly, any 
Shares in the Corporation; 

"lESO" means the Ontario Independent Electricity System Operator and any successor; 

"Income Tax Act" means the Income Tax Act of Canada, as now enacted or as the same may 
from time to time be amended, re--enacted or replaced, and any regulations thereunder; 

"Information" has the meaning set out in Section 4.01(1); 

"Merger Agreement" means that certa_in Merger Participation Agre{'.ment dated as of 
October 10, 2008 among Markham, lv1EC, Vaughan, VI-II, Bmr ie, BiffiI, PowerStream lnc. and 
Barrie Hydro Distn'bution Inc.; 

"Municipal S)larebolders" has the meaning set out in the Recitals hereto; 

"Notice" has the meaning set out in Section 3.01(1) and Section 3.04(2), as applicable; 

"OEB" means tbe Ontario Energy Board and any successor; 

"Offered Shares" has the meani11g set out in Section 3,03(1) and Section 3.05(1), as applicable~ 

"Offeree" and "Offerees" have the respective meanings set out in Section 3.03(2) and Section 
3.05(1), as applicable; 

"Offeror" has the meaning set out in Section 3.03(1) and Section 3.05(1), as applicable; 

"Ontario Energy Board Act" means the Ontario Energy Board Act, 1998 (Ontario), as now 
enacted or as the same may from time to time be amended, re-enacted or replaced, and any 
reg1tlations thereunder; 

"OP A" means the Ontario Power Authority and any successor, 

"Original Shareholders Agreement." has the meaning as set out in the recitals; 

"Party" means a party to this Agreement including any Person that becomes bound by this 
__ Agreement as provided .herein and ' 'Parties''.rneans.everyParty;- - .. -- ---

"Permitted Generation Business" means tl:Je generation and sale of renewable, solar electricity 
permitted by Applicable Law; 
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"Person" includes an individual, corporation, body corporate, partnership, trust, joint venture, 
unincorporated association, organization, syndicate, executor, administrator, Governmental 
Authority or other legal or personal representative; 

"Pro Rata" means in the same proportion that the number of Shares owned by a Shareholder is 
to all of the t..hen issued and outstanding Shares of all dac;ses of the Corporation or to all of the · 
then issued and outstanding Shares of that class owned by the relevant Shareholder(s), as the 
case may be; provided however that, for purposes of Section 3.03 and Section 3.04 only, "Pro 
Rat.a" means the same proportion that the number of Shares owned by a Shareholder (including 
for greater certainty the Shares owned by any Shareholder who is the Third Party referred to in 
Section 3.03) is to all of the then issued and outstanding Shares of all classes of the Corporation 
other than the Shares of the Off eror; 

"Prospective Purchaser" has the meaning set out in Section 3.03(5); 

"·Purchase Price" has the meaning set out in Section 3.03(1); 

"Purchaser" has the meaning set out in Section 3.04(1); 

"Rejected Shares" has the meaning set out in Section 3.03(4) and Section 3.05(7), as applicable; 

"Related Party' has t,he meaning attributed to that term in the Income TaxAct; 

"Related Shareholder Purchaser" means a Person who does not deal at Arm's Length with 
a Shareholder; 

"Response" has the meaning set out iu Section 3.03(3); 

"Shared SerVices Agreements,,.means ·those agTeements identified i11 Schedule C hereto and 
any other agreements as may from time to time be entered into between the Corpo.ration and a 
Shareholder or an affiliate of a Shareholder (as determined lUlder the B11siness Corporations 
Act), provjded in each case such agreement complies with the terms of the Affiliate 
Relationships Code as if such other party were an affiliate of tlie Corporation nnder the Affiliate 
Relationships Code; 

"SharehoJder'j means jndivjdually any, and "Shareholders" means collectively all, of .MEC, 
VHI and BHHI and any Person to whom any Shares are transferred, or issued, in accordance 
with the terms of this Agreement, at any time subsequent to the date of this Agreement; 

"Shareholder Representative" has the meaning set out ju Section 2.09; 

"Shares" means any authorized class of shares of the Corporation that the Shareholders at the 
dan.~--1rereof tif]ieteafter·may·oene~1c1ru1y own;··-·· · - ·---·---- --- -· - - · · --- ·- -·-· ·-- --··-··-· -- ··· -·· · · 

--"Strategic Plan" means the strategic plan for the Corporation approved by the Shareholders i11 
accordance with this Agreement, establishing the Corporation's terms and conditions for growth 
and expaosion on a prndent and profitable ba'iis through enhancing the Corporation's strategic 
position and economies of scope and scale, it being understood that such strategic plan will be 
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reviewed and updated from time to time by the Board subject to such Shareholder approvals as 
are from time to time contemplated hereby; 

''Subject Shares" has the meaning set out in Section 3.07(2); 

"Subscription Agreement" has the meaning set out :in the Recitals hereto; 

"Tag-Along Exercise .Period" has the meaning set out .iJ1 Section 3.04(2); 

"Tag-Along Offer" has the meaning set out in Section 3.04(1); 

"Tag-Along Rights" means the rights of the Shareholders pursuant to Section 3.04; 

"Third Party" means a Person with whom all the Shareholders and 1he Corporation deal with at 
Ann's Length; provided, however, that for purposes of Section 3.03 and Section 3.04 only, 
"Third Party" means a Person with whom the Offeror is at Arm's Lengtli and, for greater 
certainty, for purposes of Section 3.03 and Section 3.04 only, "Third Party" and "Prospective 
Purchaser" includes another Shareholder or a Related Shareholder Purchaser so long as such 
other Shareholder or Related Shareholder Purchaser is at Arm's Length to tbe Offeror; 

"Transaction" means an amalgamation, merger or consolidation with, or purchase or acquisition 
of (i) the business (as a going concern) of, or all or substantially all of the assets of a business (as 
a going concern) of, another Person or (ii) the shares, partnership interests or other equity 
interests of another Person; and 

"Transfer Tax" means the tax payable pursuant to Section 94 of the Electricity Act or any 
similar tax or replacement or substitution thereof. 

Section 1.02 Sections and Headings 

The division of this Agreement into Alticles and Sections and the insertion of headings 
are for the convenience of reference on1y and shall not affect the construction or interpretation of 
this Agreement. The terms "this Agreemenf', "hereof'. '11ereunder" and s.imilar expressions 
refer to this Agreement and not to any particular Article, Section or other portion hereof and 
include ~my agreement or instrument supplemental or ancillary hereto. Unless something. in the 
subject matter or context is inconsistent therewitl1, references herein to Al.tides and Sections are 
to Articles and Sections of this Agreement 

Section l.03 Number 

Words importing the singular number only shall include the plural and vice versa, words 
importing the masculine gender shall in.elude the feminine and neuter genders and vice versa and 

. words - importirlg . persoi:J:K - shall- include--iiidividlials •.. . parlrie£ships, . ass-ociatfons, trnsts, 
U.I}incg:rporated ()rgan~zati_Q.D§ antj_ corporations and vice versa. 
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Section 1.04 Accounting Principles 

\Vherever in this Agreement reference is made to generally accepted accounting 
principles, such reference shall be deemed to be the generally accepted accounting principles 
from time to time approved by the Canadian Institute of Chartered Accountants, or any successor 
institute; applicable as at the date on which such calculation is made or required to be made in 
accordance with generally accepted accounting principles, as such principles may be amended or 
varied by International Financial Reporting Standards then in effect in Canada 

Section 1.05 Unanimous Shareholders Agreement 

To the extent that this Agreement specifies that any matters relating to the Corporation 
may only be, or shall be dealt with or approved by, or shall require action by the Shareholders, 
the discretion and powers of the Board to manage and to supervise the management of the 
business and affairs of the Corporation with respect to such matters are correspondingly 
restricted. For greater certainty, the Parties agree that this Agreement is intended to operate as a 
unanimous shareholders agreement with respect to the Corporation, within the meaning of the 
Business Corporations Act. 

Section 1.06 Schedules 

The follovv-ing schedules are incorporated herein and form part of this Agreement: 

Schedule A 
Schedule B 
Schedule C 
ScheduleD 

Djspute Resolution 
By-Law 
Shared Services Agreements 
Dividend Policy 

ARTICLE TWO 
MANAGKMENf 

Section 2.01 Carrying out of the Agreement 

TI1e Shareholders shall at all times carry out and cause the Corporation to carry out the 
provisjons of this Agreement in. furtherance of the Business. Each Municipal Shareholder shall 
at all times carry out and cause the Shareholder directly or indirectly owned by it (VHI, .MEC or 
BHHI, as applicable) to carry out the provisions of this Agreement and to satisfy its respective 
obligations and liabilities hereunder. 

Section 2.02 Idem 

. The Corporation confirms its knowledge of this Agreement and shall c<a"Ty out and be 
-- -- -- ·· - ·· ···· ·· bound-by the provisions of this Agreeme:rifto tlie faff extenf ili.ai: it haidhe capaCiiy-and power 

pursuant to Applicable Law to do so. 
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Section 2.03 Directors 

(1) The Board shall consist of thirteen (13) directors, six (6) of whom shall be 
nominees designated by VBJ, four (4) of whom shall be nominees designated by 
MEC and three (3) of whom shall be nominees designated by BHHI. The 
Chairperson and Vice-Chairperson of the Board shall be designated by the 
directors . The Chairperson will not have a second or casting vote. 

(2) In the event that Applicable Law requires that any number of the directors of the 
· Corporation be independent of any Person, VHl, MEC and Blilil shall include in 
their respective nominee directors such number of individuals who are .so 
independent on a Pro Rata basis (rounding up to the nearest whole number). 

(3) AH directors have been appointed for an initial term expiring upon tbe first 
meeting of the Shareholders held after December 31, 2010 and thereafter, all 
directors shall be appointed for terms of three (3) years, subject to Section 
2.03(10). The Chairperson and Vice-Chairperson of the Board shall each be 
elected for a term of three (3) years, and nominees of one Shareholder shall not 
hold both positions at any one time. 

(4) Subject to the terms of this Agreement, the Board shall manage or supervise the 
management of the business and affairs of the Corporation. Without limiting the 
generality of the forego1ng, the Board shall maintain a policy regarding autho1ity 
limits on management. This policy establishes appropriate limits and controls on 
the authority of the officers of the Corporation to manage the business and affairs 
of the Corporation. The Board may, in its discretion, update or amend such 
policy from time to time. 

(5) The Board shall also establish and maintain a policy that will permit the 
Corporation to only enter into swap and derivative transactions for prudent risk 
management purposes and not for speculative purposes. 

(6) · All directors of the Corporation shall act honestly and in good faith with a view to 
the best interests of the Corporation and shall exercise the care, diligence and skill 
that a reasonably prudent person would exercise in comparable circumstances. 
Each Shareholder agrees to nominate individuals to act as directors who, ill its 
reasonab]e judgment, are able to meet this standard of care and who have 
appropriate skills and experience. 

(7) In addition to the requirements of the Business Corporations Act or any other 
requirements outlined in this Agreement, the Shareholders will give due regard to 

.... _ the_qualifications_of_candidates_and _ensure thauhe._members . of the Board.possess __ 
qualifications that will contribute to the success of the Business including: 

(a) knowledge of the electricity industry; 

(b) regulatory knowledge; 
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( c) experience with corporate finance; and 

(d) business management experience. 

(8) Each Shareholder entitled herein to nominate a director of the Corporation agrees 
in good faith, and shall use its best efforts, to ensure that it is represented at all 
meetings of the Shareholders and the Board to ensure that the quorum 
requirements for such meetings are met. 

(9) Meetings of the Shareholders and Board shall be held at the head office of the 
Corporation or such other location as the Board may determine from time to time. 

(10) Subject to the provisions of the Business Corporations Act, each Shareholder shall 
be entitled at any time in its discretion to cause any of the directors nominated by 
it to the Board to be removed and to nominate and have one or more individuals 
elected a successor or successors, as required, by providing a direction in writing 
to the Corporation and to the other Shareholders who shall vote their Common 
Shares in favour of the appointment of such replacement director or directors. 
Upon the resignation or removal of a director from the Board, the Shareholder 
that nominated such director shall use reasonable efforts to obtain and deliver to 
the Corporation a resignation and a release from such director in· a form 
satisfactory to the Corporation. 

(11) Seven (7) direct.ors in attendance at a meeting of the Board shall constitute a 
quorum, provided that at least three (3) nominee directors of VHI, two (2) 
nominee directors of MEC and two (2) nominee directors of BHlll are in 
attendance. If a quorum of directors is not present within thirty (30) minutes after 
the time appointed for a meeting of the Board, the meeting shall be adjourned to 
such date, not less than five and not more than fifteen (15) Business Days 
subsequent to the date originally set for the meeting, as the directors present at the 
meeting may determine. Such directors shall provide at least two (2) Business 
Days' p1ior written notice of the adjourned meeting to the other directors. If a 
quorum is not present at such adjoumed meeting, the Secretary of the Corporation 
shall promptly give notice to · the directors and the Shareholders of a further 
adjourned meeting to be held on the fifth (5th) Business Day following the date on 
whlch the first adjourned meeting was to be held, and the Shareholders shall cause 
their respective nominee directors to attend such further adjourned meeting. Any 
seven (7) directors in attendance will constitute a quorum at such further 
adjourned meeting. 

(12) In tbe event of any vacancy occurring on the Board by reason of the death, 
-disqualification, inability- to- ac;t or resignation -of. any director---(the ·~Former -·-- · -
Director"), the Shareholder that nominated the FoIIDer Dfrectoi: shall nominate 
another individual to replace the Former Director in order to fill such vacancy as 
soon as reasonably possible, and the Shareholders shall vote their Common 
Shares in favour of the appointment of such nominee. 
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(13) The Board shall meet at least once during each calendar quarter at a time to be 
detennined by the Chairperson of the Board. Any one or more of the directors 
may participate in a meeting of the Board by a telephonic or video device that 
permits all participants in the meeting to communicate with each other 
simultaneously and instantaneou_sly, and · such participation shall be deemed to 
constitute attendance at the meeting for the purposes of this Agreement. In 
accordance with the By-laws, each director shall be notified in writing of the time 
and place of the meeting and of the matters to be considered. Additional meetings 
of the Board may be called by any two (2) directors by providing notice in writing 
to every other director containing the information required and the notice required 
for a regularly scheduled meeting of the Board. A director may waive notice of 
any meeting of the Board by an instrument in writing delivered to the Secretary of 
the Corporation. 

(14) The remuneration of the members of the Board for their respective services as 
directors will be as dete1mined by the Shareholders from time to time in 
accordance with Section 2.06(2) . Each director shall be entitled to be reimbursed 
for reasonable and documented out of pocket expenses i.11curred in connection 
with his or her attendance at meetings, or otherwise being engaged in the 
business, of the Board. 

Section 2.04 Auditor and F"inancia] Reporting 

(1) The Shareholders shall appoint the Auditor, subject to change in accordance with 
Section 2.06(1)(f). The Board is authorized to from ti:me to time fix the 
remuneration of the Auditor. 

(2) The financial year end of the Corporation shall be December 31. The initial fiscal 
period of the Corporation shall be the period from the date of this Agreement 
through to December 3181 of the same year. Audited annual :financial statements 
for the Corporation shall be presented to the Shareholders and the Board no later 
than one hundred and twenty (120) days after the financial year end of the 
Corporation. Unaudited quarterly financial statements for the Corporation shall 
be presented to the Board no later than sixty (60) days after the end of each 
applicable· quarter. 

(3) The Corporation shall present to the Shareholders and the Board unaudited. 
quarterly financial statements in respect of the Permitted Generation Business not 
later than sixty (60) days after the end of each applicable quarter. 

Section 2.05 Offices 

Subject to Section 2.06(1)(0), the head office and registered office of the Corporation 
shall be located in the City of Vaughan, Ontario. In addition, subject to Section 2 .06(1)(0) the 
Corporation shall maintain a minimum of two operation/administration centres (or more if 
required to ensure that the operatfons of the Corporation are conducted at the current service 
levels an d other standards, which at a minimum are in compliance with the requirements of the 
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Ontario Energy Board). One such operation/administration centre shall be located in the City of 
Barrie, Ontario. Also, the Corporation shall maintain a storefront customer centre in each of 
Markham, Vaughan and Barrie. 

Section 2.06 Approval of Certain Matters 

(1) In addition to the requirements of the Business Corporations Act, none of the 
following actions shall be taken by the Corporatjon unless Shareholders holding 
all of the then issued and outstanding Common Shares of the Corporation consent 
to such action by an instrument or instruments in writing: 

(a) the carrying on of any business or activity other than the Business; 

(b) the taking of any steps to wind up, dissolve or terminate the corporate 
existence of the Corporation; 

(c) the entering into of a Transaction, or any agreement to effect a 
Transaction, that is not a Board Approved Transaction; 

(d) the admission of any new Shareholder, the issuance of any shares by the 
Corporation, the entry into of any agreement or the making of any offer or 
the granting of any right capable of becoming an agreement to allot or 
issue any shares of the Corporation or any other change in the issued and 
outstanding share capital of the Corporation; 

(e) the sale, lease, exchange or disposition (other than in the ordinary course 
of Business) of assets of the Corporation, whether through one 
transaction, '?f ~eries of related transactions, having a value of (i) 5% or 
more of the Asset Value, in the case of assets forming part of the "rate 
base" of the Corporation. then in effect as approved and determined 
pursuant to the most recent OEB electricity distribution rate decision 
responding to the Corporation's electricity distribution rate applications 
to the OEB or (ii) 9% or more of the Asset Value, in the case of any 
other assets of the Corporation; 

(f) any change of Auditor, 

(g) any change to the dividend policy set out in Schedule D; 

(h) any name change of the Corporation from ''PowerStream Inc." or re 
branding of the Corporation; 

-··Ci) - -the enrrf by -Tue- cor_porafion -foto -a -transaction Or--agreement wTth --a 
Shareholder, a Related Party of a Shareholder or a Re1ated Party of the 
Corporation, other than transactions or agreements entered into in the 
ordinary course of Business on Arm's Length commercial terms (for 
greater certainty, the entering into of Shared Services Agreements shall be 
considered part of the Corporation's ordinary course of Business provided 
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that a copy of all such Shared Service Agreements shall be provided 
forthwith to each Shareholder); 

G) any change in the articles of the Corporation or By-laws; 

(k) the Corporation entering into any agreement other than in the ordinary 
course of Business (for greater certainty, the entering into of Shared 
Services Agreements shall be considered part of the Corporation's 
ordinary course of Business provided that a copy of all such Shared 
Service Agreements shall be provided forthwith to each Shareholder); 

(1) except for any Transaction or Board Approved Transaction, (i) the making 
or incurring of any single capital expenditure or series of related 
expenditures by the Corporation (net of anticipated capital contributions 
from customers or others) in excess of 9.% of the Asset Value as at such 
time, or (ii) the making or incurring of, in any financial year of the 
Corporation, capital expenditures (net of anticipated capital contributions 
from customers or others) which, in the aggregate, exceed 20% of the 
Asset Value as at the beginning of such financial year; 

(m) the entering mto of a partnership, joint venture or any other arrangement 
for the sharing of profits or union of interests under which the Corporation 
could become jointly and severally liable with any other Person, other than 
in connection with a Board Approved Transaction; 

(n) the entering into of any swap or derivative transaction by the Corporation 
which is not in accordance with the swap and derivative transactions 
policy approved by the Board in accordance with Section 2.Q3(5); 

(o) any change of fue head office of the Corporation or fue closmg of any 
operations/administration centres of the Corporation; 

(p) the making of a Capital Call by the Shareholders; 

(q) fue establishment of a subsidiary, other than in connection with a Board 
Approved Transaction; and 

(r) the approval of an updated Strategic Plan for the Corporation by January 1, 
2012 and thereafter not later than each three year anniversary of such 
approval, and any material amendments or alterations to the Strategic Plan, 
at any time, in each case such approval not to be unreasonably withheld or 

_ - - -~-~!~Y~~_ (p!.~~i.g~Ji~t~'~Y.et t:h~t@Y: d~i~tQ!l:)P:~~ M_Qr_rycrues_t~ .frPw .. CJ 

Shareholder regarding the potential expansion, through a Traru;action or 
otherwise, of thy Business outside the Geographic Footprint shall be 
deemed to have been not unreasonably withheld or delayed), it being 
understood and agreed that the initial Strategic Plan shall be consistent with 
the Strategic Direction set out in Schedule 2.5 to the Merger Agreement 
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(2) Jn addition to the requirements of the Business Corporations Act, notwithstanding 
anything contained herein, the following actions may be taken by the Corporation, 
as applicable, :if the Shareholders holding a majority of the then is sued and 
outstanding Common Shares consent to such action by an instrument or 
instruments in writing: 

(a) the remuneration of the directors. 

(3) Each Shareholder agrees to use its reasonable best efforts, in good faith, to ensure 
· that it is duly represented at all Shareholder meetings. 

(4) None of the Shareholders, the Municipal Shareholders nor the Corporation, as 
applicable, shall take any action that would cause the Corporation or any of the 
Shareholders to Jose its exemption from liability for tax under subsection 149 of 
t11e Income Tax Act (other than as contemplated in Section 3.08) unless all of the 
Parties consent to such action by an instrument or instruments in writing. 

(5) The Shareholders acknowledge that Board Approved Transactions shall not be 
subject to Shareholder approval but instead will be subject to review and approval 
by the Board. 

Section 2.07 Objectives and Guiding Principles 

(I) The Parties recognize the following as the objectives and guiding principles of 
the Corporation: 

(a) Business: The Corporation will engage onJy in the Business. 

· ·The Coi:poration wil1, riot less than every three (3) years, update and revise 
the Strategic Plan to reflect business opportunities available, consistent 
with the Ontario Energy Board Act and all other regulatory requirements, 
which builds upon its excellence in electricity distribution. 

In all cases, business expansion will only occur where there is a valid 
business case which demonstrates that the project will optimize the 
Corporation's rate of return and Shareholder value. 
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(b) · For· Profit Corporation: ·Subject to Section 2:06(4); t.1.e Corporation-wi:ll----·-~~-
be a for profit corporation, with the objective of optimizing its rate of 
return and Shareholder value. Subject to OEB approval, the maximum 
rate of _return sought by the Corporation from time to time will be 
achieved as soon as practical. · 

(c) Dividends and Capital Structure: The Board will declare and cause the 
Corporation to pay dividends to the Shareholders in accordance with the 
policy set out in Schedule D hereto, as the same may be amended from 
time to time by the Shareholders in accordance with Section 2.06(1)(g). 
Subject to the foregoing sentence the Board will establish policies to 
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develop and maintain a financial and capitalization structure for the 
Corporation consistent with industry standards and sound financial 
principles in order to provide the Shareholders (and Municipal 
Shareholders if applicable) with regular divide11d and/or interest payments 
consistent with the preceding paragraph. 

(d) Customers: The distribution customers of .the Corporation are the 
operational priority of the Corporation with respect to its electricity 
distribution business. The Corporation will provide a reliable, effective 
and efficient · electricity distribution system. The Corporation will 
harmonize, within OEB guidelines, its distribution rates for distribution 
customers. 

(e) Employees: The Corporation will treat all employees in a fair and 
equitable manner. The Corporation wiII develop with its employees a 
shared commitment towards high customer service, improved productivity 
and workplace safety. 

The Corporation will ensure that all staff understand the Corporation's 
business plan and direction, and that they have the skill required to fulfil 
their part in achieving those goals. 

(f) Community: With due consideration to the optimization of the rate of 
remm and Shareholder value, the Corporation will be an integral 
participant and play a significant role in the local communities in which it 
operates. The Corporation will strive to be a good corporate citizen and a 
facilitator of economic development throughout the Corporation's service 
area. The Corporation shalJ not facilitate economic development in a way 
that would favour one community over another, or discriminate against 
any community within the Corporation's service area. 

(g) ·Founding Shareholders: This Agreement has been entered into in the 

(h) 

spilit of a mutually cooperative partnership of the Shareholders. The 
Shareholders shall at all times in carrying out their rights, duties and 
obligations hereunder strive to act farrly and equitably in the interest of all 
of the communities within the Corporation's service area. 

Growth: The Corporation is committed to pursuing significant growth 
opportunities on a prudent and profitable basis where it enhances the 
Corporation's strategic position and economies of scope and scale. 
Specifically, the Corporation will pursue opportunities for the acquisition. 

......... -· - ·-··-··· ·- - .. -- ~merg<tr · or other-business -arrangements·with-neighbouring-locahiistribution·· · 
companies within the Geographic Footprint and will consider from time to 
time other opportunities for acquisition, merger or other business 
arrangements with other Persons which other opportunities will, upon the 
recommendations of management and the Board of the Corporation, be 
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reviewed and considered by each Shareholder acting in good faith, all in a 
manner consistent with the foregoing objectives and principles. 

(i) Distribution System Performance, Reliability and Planning, Customer · · 
Service and Employee and Community Safety: The Corporation shall 
implement a comprehensive review of the foregoing principles and 
standards and recommend the desired standards. and practices to be 
followed by the Corporation on a unified basis. The review shall give due 
consideration to service reliability, costs, and risks. The recommended 
standards shall be presented to the Board for consideration and, if 
appropriate, approval. 

G) Environmental Stewardship: The Corporation will act as a responsible 
steward over the resources it manages, exercising a strong commitment to 
energy conservation and environmental sustainability. The Corporation 
will employ business and operating practices which seek to minimize its 
impact on the environment. 

(k) Shareholder/Municipal Shareholder Debt Prepayment: To the extent 
prepayment or redemption, as the case may be, is allowable under the 
terms thereof, if the Board determines that it is in the best interest of the 
Corporation to prepay or redeem any outstanding debt owing to any 
Shareholders and/or Municipal Shareholders, the Corporation's offer of 
prepayment shall be made to each Shareholder and Municipal Shareholder 
on an equitable basis. 

(2) 'The Shareholders, the directors and management of the Corporation, in exercising 
their respective rights and duties, shall do so in a manner consistent with these 
objectives and guiding principles. 

Section 2.08 Offices/Officers 

The offices and officers of the Corporation, until changed by the Board, shall consist of 
the following: · 

Executive Vice President and Chief 
Operating Officer 

Officer 

Mark Henderson 

-- -- ---- -·- - -· ·~ - · ·· ·-·-· -· --- -- --Ex·e-cu-trvevrce-i?resrdent COIJ?Otate~-~ ··- - ---- ·-·-i5enrllS -NOian-· 
Services and Secretary 

Executive Vice President and Chief 
Financial Officer 

John Glicksman 
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- - ···- · ·· ···-.·· .!. . . . ........... . ·- --- . .. . . . . : .•,, ,,_ , ,,_ , O" T. ~· ·,- ,•• ' 

Milan Bolkovic 

Each of VHI, MEC and BHHI, in its capacity as a Shareholder, shall designate a single 
individual from time to time all its legal representative (the "Shareholder Representative") for 
purposes of providing any consent or approval required by this Agreement or the Business 
Corporations Act. VI-II, MEC and BHHI shall designate its Shareholder Representative (by 
proxy duly completed :in accordance with the Business Corporations Act) as its representative to 
attend and vote at any meeting of the Shareholders. 

ARTICLE TllllliE 
DEALING WITH SHARES 

Section 3.01 No Transfer of Shares 

(1) Except as expressly provided f.or in this A:tticle Three, a Shareholder shall not 
sell, tr'J.nsfer, assign, pledge, charge, mortgage or in any other way dispose of or 
encumber any of its Shares or its rights under this Agreement without first 
complying with a1J of the provisions of this Agreement lUlless, prior to. the 
disposition or encumbrance of any of its Shares, the other Shareholders have 
consented in writing (such consent to be granted in the sole discretion of such 
other Shareholders) to such disposition or encumbrance, and the transferee agrees 
in writing to be bound by the provisions of this Agreement. 

(2) Each of Markham, Vaughan and Barrie shall not sell, transfer, assign, pledge, 
charge, mortgage or in any other way dispose of or encumber (i) any or all of its 
Holdco Shares so long as such entity holds, directly or indirectly, any shares of 
the Corporation or (ii) as applicable, any or all of the issued and outstanding share 
capital in (A) MEC ovmed by Markham, (B) VHI owned by Vaughan and/or (C) 
BHHI owned by B an·ie, unless all of the Shareholders have consented in Writing 
(such consent to be granted in the sole discretion of such other Shareholders) to 
such disposition or encumbrance and the transferee agrees in writing to be bound 
by t11e ptff\1isions of this Agreement: · For ·g1'cii.ter certainty the provisions of 
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this Section 3.01(2)_ 

Section 3.02 Endorsement on Certificates 

From and as gf ~1f'. __ .<:!_a~~J~~r~(}f, ~l:la.r~ ... c.~rtifi£~1.t<.S of _tl1e __ Corporation shall_ hear_ the ... .. _ 
-- ·--·--·---·· ··- ---- --following-ianguage-~itlier as an endorsement or on the face thereof: 

'The shares represented by this certificate are subject to all the 
terms arid conditions of an amended and restated shareholders 
agreement made as of November ______ , 2010, a copy of which is 
on file at the registered office of the Corporation." 
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It is acknowledged that Share ce1tificates of the Corporation issued on or before the date 
hereof (the "Existing Share Certificates") will bear the following language either as an 
endorsement or on the face thereof: 

"The shares represented by this certific.ate are subject to all the 
tenns and conditions of a shareholders agreement made as of 
January l, 2009, a copy of which is on file at the registered office 
of the Corporation." 

The Parties hereby agree and confirm that notwithstand:ing that tJ1e endorsement on the 
Existing Share Certificates refer to the OrigiJ1al Shareholders Agreement, the Existing Share 
Certificates remain validly authmized, issued and outstanding obligatjons of the Co1poration and 
are subject to all the terms and conditions of this Agreement. 

Section 3.03 Right of First Offer 

(1) Any Shareholder (hereinafter in Section 3.03 and Section 3.04 referred to as the 
"Offeror") who desires to sell all, but not less than all, of its Shares (herei11after 
in Section 3.03 and Section 3.04 referred to as the "Offered Shares") to a Thiid 
Party shall give notice of such proposed sale (hereinafter in this Section 3.03 
referred to as the "Notice") to the Corporation and to all of the other Shareholders 
and shall set out in the Notice the identity of the proposed purchaser, if applicable, 
and the tenns upon which and the price at which the Offeror desires to sell the 
Offered Shares (such price being hereinafter ill Section 3.03 referred to as the 
«Purchase Price"). A Shareholder selling Shares under this Section 3.03 must 
sell all, and not less than all, of its Offered Shares, unless the other Shareholders 
o1herwise agree in writing. 

(2) Upon the Notice being given, all of the other Shareholders (hereinafter in Section 
3.03 sometimes referred to as the "Offerees" and sometimes individually referred 
to as an "Offeree'').shall have the right to purchase all, but not less than all, of the 
Offered Shares for the Purchase Price either on a Pro Rata basis or in such other 
proportion as the Offerees may agree in Writing. 

(3) If an Offeree desires to purchase its Pro Rata share (or other agreed proportion) of 
. ··the Offered Shares, iCs1iaJ.1 so notify the Offoror, the Corporation and the other 
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referred to as the "Response") given not more fuan ninety (90) days after the 
Notice has been given. If any Offeree fails to so provide a Response within such 
time period, it shall be deemed to have elected not to purchase any of the Offered 
Shares. If each Offeree gives a Response indicating it is willing to purchase its 

... - .. . - - - . -P-ro-Ra ta shar6( or other agreed proportion )of the Off ered·-Shares ;·the transaction · 
of purchase and sale shall be completed in accordance with the terms set out in 
the Notice and this Article Three and each Offeree shall purchase its Pro Rata 
share (or other agreed proportion) of the Offered Shares at the Purchase P1ice. 
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Notwithstanding any other provision of Section 3.03, if the Third Party referred to 

in Section 3.03(1) is a Shareholder or a Related Shareholder Purchaser, such 
Shareholder (or the relevant Shareholder) shall be deemed to have provided a 
Response to purchase its Pro Rata share of the Offered Shares in accordance with 
this Section 3.03(3) as well as additional Responses to purchase the maximum 
number of any Rejected Shares it is penn1tted to purchase in ac<--ordance with 
Section 3.03( 4). 

(4) lf any Offeree elects, or is deemed to have elected, not to purchase any of the 
Offered Shares or offers to purchase less than its Pro Rat.a share of the Offered 
Shares, the Offered Shares that it elected or is deemed to have elected not to 
purchase (hereinafter in this Section 3.03 referred to as the "Rejected Shares") 
may instead be purchased by ilie Offerees who did provjde a Response in respect 
of all of their Pro Rata share (or otber agreed proportion), on a Pro Rata basis as 
between ·such Offerees (or other agreed proportion). Each such Offeree who 
desires to purchase all or any of the Rejected Shares shaU give an additional 
Response to the Offeror, the Corporation and the othe.r Offerees within ten (lO) 
days after the expiry of the aforesaid ninety (90) day period stating the number of 
Rejected Shares it wishes to purchase. If any Offeree entitled to give the said 
additiona1 notice does not do so within such time period, the Rejected Shares that 
it had been entitled to purchase may instead be purchased by the O:fferees who did 
give such additional Response, and so on from time to time (but subject to Section 
3.03(5) until the Offerees are willing to purchase all of the Offered Shares or nntil 
they are not willing to purchase any more. ]f the Offerees are willirlg to purchase 
all, but not less than all, of the Offered Shares, the Offeror shall sell and the 
Off erees shall so purchase the Offered Shares and the transaction of purchase and · 
sale shall be completed in accordance with the terms set out in the Notice and this 
Article Three at the Purchase Price. 

(5) lf the Offeror malces default in transferring ilie Offered Shares to the Offerees in 
accordance with the terms set out in t.1e Notice, the Secretary of the Corporation 
is authorized and directed to receive the purchase money and to thereupon cause 
the names of the Offerees to be entered in the registers of the Corporation as the 
holders of ilie Shares purchasable by them. The said purchase money shall · be 

ALE0004339-71 

.... held .in .. trust.by.the. Corp.oration.on-behalf ofihe. Offer:oi:..and .noLcommingled .. :w.ith. ... .. . . . 1 
; 

the Corporation's assets, except that any interest thereon shall be for the account ! 
... --.- ....... . -.-- ... - .. - - i. ····--------·-------··--· ··· ·of·tb.e-···ccrtJ.:>0rntitm:---Tne·re<::c1pt--bJl-··t11e--secrerary-o-rllie--corporaf1on··for--the--···-· 

purchase money shall be a good discharge to the Offerees and, after their names 
have been entered in the registers of the Corporation in exercise of the aforesaid 
power, the validity of the proceedings shall not be subject to question by any 

Person . .. On such regjstration, the Offeror shall ~~~~~ ~<?.J:i~Y.~ .~Y. T!@t ti:) o! .in 
.... -. ·-... ·-·-··-· -----·-respe·ct-Of the· offeied-S]Jari"- e.X~pt tJ1e--:i-Igiif.to receive, without interest, the 

Purchase Price :received by the Secretary of the Corporation. 

(6) If the O.fferees do not give a Response in accord.a11ce with the provisions of 
Section 3.03(3) or if the aggregate number of Offered Shares covered by all such 
Responses is less than all of the Offered Sha:res (including additional Responses 

i ... . -·· - - --
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under Section 3.03(4)), the rights of the Offerees, to purchase the Offered Shares 
shall forthwith cease and the Offeror may offer to sell and may sell the Offered 
Shares to any Person (the "Prospective Purchaser") within four (4) months after 
the expiry of the ninety (90) day period specified in Section 3.03(3) for a price not 
less than the Purchase Price and on other terms no more favourable to the 
Prospective Purchaser than those set forth in the Notice, provided that the 
Prospective Purchaser agrees prior to such transaction to be bound by this 
Agreement (unless they are already a party to this Agreement) and to become a 
party hereto in place of the Offeror with respect to the Offered Shares. If the 

·Offered Shares are not sold within such four (4) month period on such terms, the 
rights of the Offerees pursuant to this Section 3.03 shall again take effect and so 
on from time to time. The four (4) month period referred to herein may be 
extended for an additional four (4) month period to permit any required regulatory 
approvals to be obtained if the Offeror has made, and is making, good faith efforts 
to obtain such n:gu1atory approvals. 

(7) If (i) the Third Party referred to in Section 3.03(1) is a Related Shareholder 
Purchaser which 'Wishes to purchase all the Shares of the Offeror, (ii) the Offerees 
have provided Responses to purchase all the Offered Shares, and (iii) an Offeree 
which has provided a Response to purchase Offered Shares is not dealing at 
Arm's Length with such Related Shareholder Purchaser, the Offeree with whom 
the Related Shareholder Purchaser is not dealing at Ann's Length may transfer all 
the Shares of the Corporation it holds, including for greater Certainty those it has 
acquired from the Offeror pursuant to Section 3.03, to such Related Shareholder 
Purchaser provided that such Related Shareholder Purchaser agrees prior to such 
transfer, to be bound by this Agreement and to become a party hereto in place of 
both the Offeror and such Offeree with whom it is not dealing at Arm's Length. 

Section 3.04 Tag-Alorig Rights 

(1) Jf, in compliance with Section 3.03, the Offerer proposes to, or receives an offer 
to, sell all but not Jess than all of the Offered Shares to a Third Party (the 
"Purchaser") the Offeror may complete such sale to the Purchaser only if the 
Purchaser extends an offer (a "Tag-Along Offer") to all of the Offerees so that 

. -·· ·- ·-·- .. --- . __ ....... .. . Y.'AGb. .Qff~n~~ i>hWl h.~Y~ the,pptiQr+Jo ~ell. tp th~Pw.(,fa1,ser,,;lll, _pµt not l~s than all, 
of the Shares he1d by such Offeree on the same terms (including the same 
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and conditions, mutatis mutandis, as those specified in the Notice delivered 
pursuant to Section 3.04(2). 

(2) The Offeror shall forthwith give notice (herein3fter in this Section 3.04 referred to 
-- ·- -- -as··fue- "Notke"}to·t:ne··offerees ·or-·any-proposed· saie-l<T tlie -Putchaser··or its' 

Offered Shares, which Notice shall include a true copy of any agreement between 
the Offeror and such Purchaser and set out, in reasonable detail, (i) information 
regarding the identity of the Purchaser and the consideration and other material 
tenns and conditions of such sale, (ii) a description of the Tag-Along Rights 
arising in connection with such sale and (iii) any other information required by 
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this Section 3.04, and shall contain an· offer from the Purchaser to purchase all of 
each Offeree's Shares on the same terms (including the same covenants, 
representations, warranties, indemnities and consideration per Share) and 
conditions, mutatis mutandis, as set out in the Notice. The offer from the 
Purchaser shall be irrevocable and shall be open for acceptance by the Offerees 
during the period specified in the Notice (the "Tag-Along Exercise Period"), 
which period shall end not less than tb.llty (30) days after the date on which the 
Notice is given to the other Offerees: 

(3) The closing of each such sale shall be conditional on the closing of the sale of 
Offered Shares by the Offeror and each other Offeree which elects to exercise its 
Tag-Along Rights. 

(4) The Offeror shall not be responsible for any failure by the Purchaser to complete 
the transactions contemplated by the Tag-Along Offer, but shall not complete any 
sale of its Offered Shares unless the sale of each Offeree's Shares is completed 
concurrently with the sale by the Offeror of its Shares to the Purchaser. 

Section 3.05 Call Right 

(1) If: 

(a) a Shareholder makes an assignment for the benefit of creditors or is the 
subject of any proceedings under any bankruptcy or insolvency law or 
takes steps to wind-up or terminate its corporate existence or has the 
shai:es in its capital realized upon by an encumbrancer; or 

(b) a Shareholder, or the applicable Municipal Shareholder, defaults in any 
material respect in the performance of its obligations hereunder and fails 
to remedy such default within thirty (30) days of being advised in writing 
of same ~y the other Shareholders; or 

(c) a Shareholder has all or any portion of its Shares realized upon by an 
encumbrancer; 
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"""·the Shareholders to· whom such event has· not occurred {hereinaftedn-thi:s Section ··· · ··· -···· -· ···" · · · · · 
3.05 referred to as the "Offerees" and sometimes individually as an "Offeree") 

· ·-· ·· ·· ····· · -·· " · " ·· ·shan 11a:v«~ ilieii.gliChui·:noi .. ilie o'blifiatiori(oii -a- rro·-.Rati· 1Ja51s5: "to. ·pillch"as·e a1c· 
but not less than all, of the Shares beneficially owned by the Shareholder with 
respect to whom such eventhas occurred (the "Off eror") (hereinafter in this 
Section 3.05 referred to as th~'"Offered Shares"). 

(2) The Offerees shall be entitled to purchase the Offered Shares at the price to be 
determined in accordance wH:h the provisions of Section 3.05(4) and in 
accordance with the terms set out in this Article Three. 
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(3) The right of the Offerees to purchase Shares of the Offeror as a result of a default 
is without prejudice to any other rights or remedies the purchasing Shareholders 
may have in equity or at law in respect of such defauit. 

(4) The price of the Offered Shares shall be equal to 90% of the fair market value of 
such Shares at the time of acquisition, determined by reference to the assets or 
earnings· of tl1e Corporation, using a discounted cash flow analysis, as determined 
by the Accountant in accordance with generally accepted accounting principles as 
at the end of the fiscal quarter of the Corporation immediately preceding the fiscal 
quarter in which· the event referred to in Section 3.05(1) occurred. Such 
detennination shall be made in writing and given to all of the Shareholders and to 
the Corporation within thirty (30) days after the date of the event referred to in 
Section 3.05(1) or as soon thereafter as may be reasonably possible. 

(5) The Accountant shall be selected by mutual agreement of all of the Shareholders 
(including the Off eror), provided that if the Shareholders are· unable . to agree on 
an Accountant within 10 days following written notice given by any Shareholder 
to all of the other Shareholders to so select an Accountant, fue Board of the 
Corporation shall select the Accountant. For the purpose of detemrining such fair 
market value, the Accountant may appoint, at the expense .of the Corporation, an 
independent valuer or appraiser to assist the Accountant in such determination. 
The report of the Accountant, when delivered to the Shareholders and to the 
Corporation, shall be conclusive and binding upon all parties. The fees and 
expenses of the Accountant shall be paid by the Corporation. 

(6) Within forty-five (45) days after having been given the Accountant's report of ili.e 
fair value of the Offered Shares, the Offerees, if they desire to purchase all of the 
Offered Shares shall give notice to such effect to the Offeror, the other Offerees and 
the Corporation. If any Offeree fails to so provide such notice within such time 
period, it shall be deemed to have elected not to purchase any of the Offered Shares. 
If the Offerees are willing to purchase all, but not less than all, of the Offered . 
Shares, the transaction of purchase and sale shall be completed within thirty (30) 
Business Days after the expiry· of the forty-five (45) day period .specified in this 
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Section 3.05(6). The transaction shall be completed at the Corporation' s registered . 
.. _ ··- -office .. where .delivery. of the Dffered .. Shares .. sha11b_e_made_.b.¥-1he_O..ffer.oLwifugood ________ .. __ ._,_ .. 

title, free and clear of all liens, charges and encumbrances, against payment by 
· · · .. .. · .. - ...... ..... _,. . · certifiedchequeorwiretransfer-by-theOfferees: ... ... .. .. · ··· ... .. · · · ·· · 

(7) If any Offeree elects, or is deemed to have elected, not to purchase any of the 
Offered Shares or offers to purchase Jess than its Pro Rata share of the Offered 
Shares, the Offered. Shares that it · elected or is deemed to have elected not to 

-·-· · - - - - -- .. --. -· -- -1mrcnase·(liereifiaft:ef ili this--seaiorD~OS(7Jreferredlo as·tlie"ReJectea-snares"f ____ - -- -- - · 
may instead be purchased by the Offerees who did provide notice pursuant to 
Section 3.05(6) in respect of all of its Pro Rata share (or other agreed proportion), 
on a Pro Rata basis as between such Offerees (or other agreed proportion). Each 
such Offeree who desires to purchase all or any of the Rejected Shares shall give 
an additional notice to the Offeror, the Corporation and the other Offerees within 
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ten (10) days after the expiry of the aforesaid forty-five (45) day period stating the 
number of Rejected Shares it wishes to purchase. If any Offeree entitled to give 
the said additional notice does not do so within such time period, the Rejected 
Shares that it had been entitled to purchase may instead be purchased by the 
Offerees who did give such notice, and so on from time to time until the Offerees 
are willing to purchase all of the Offered Shares or until they are not willing to 
purchase any more. If the Offerees are willing to purchase all, but not less than 
all, of the Offered Shares, the Offeror shall sell and the Offerees shall so purchase 
the Offered Shares and the transaction shall be completed at the Corporation's 

· registered office where delivery of the Offered Shares shall be made by the 
Of:feror with good title, free and clear of all liens, charges and encumbrances, 
against payment by certified cheque or VYire transfer by the Offerees. 

(8) If the Offeror makes default in transferring the Offered Shares to the Offerees as 
provided for in this Section 3.05, the Secretary of the Corporation is authorized 
and directed to receive the purchase money and to thereupon cause the names of 
the Offerees to be entered in the registers of the Corporation as the holder of the 
Shares purchasable by them. The said purchase money shall be held in trust by 
the Corporation on behalf of the Offeror or the Person entitled to the same and not 
commingled with the Corporation's assets, except that any interest accruing 
thereon shall be for the account of the Corporation. The receipt by the Secretary 
of the Corporation for the purchase money shall be a good discharge to the 
Offerees and, after their name has been entered in the register of the Corporation 
in exercise of the aforesaid power, the validity of the proceedings shall not be 
subject to question by any Person. On such registration, the Offeror shall cease to 
have any right to or in respect of the Offered Shares except the right to receive, 
without interest, the purchase price received by the Secretary of the Corporation. 

Section 3.06 Pledge of Shares 

No Shareholder or Municipal Shareholder may pledge, charge, mortgage or otherwise 
specifically encumber its Shares or Holdco Shares, respectively, for the purpose of securing any 
borrowings by such Shareholder or Municipal Shareholder or any other reason, unless the other 
Parties fust provide their consent thereto, and any such pledgee acknowledges to the Parties to 

. .. -· -.. fhl_~ _h._greement in writing that the pledge, charge, mortgage or encumbrance of such Shares or 
Holdco Shares shall at all times be subject to all the terms and conditions of this Agr~ement, 

· including ·the prohibition against ·pledging,· charging or· mortgaging or· otherwise enctimber.ing- · 
such Shares or Holdco Shares contamed in Section 3.01 except as permitted pursuant to this 
Section 3.06. 

Section 3.07 Capital Calls 

(1) If authorized by the Shareholders in accordance with Section 2.06(1)(p), the 
Shareholders shall each contribute additional capital to the Corporation, Pro Rata, 
by way of subscription for Common Shares or for Class A Common Shares 
(hereinafter referred to as the "Capital Call"). The price of such Common Shares 
or of such Class A Common Shares to be issued shall be deternrined by the Board. 
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Common Shares or Class A Common Shares to be issued under a Capital Call 
shall be taken up and paid for by each Shareholder within thirty (30) Business 
Days of the subscription date as detennined by the Shareholders. 

(2) The failure of a Shareholder to subscribe or pay for Common Shares or Class A 
Common Shares under a Capital Call shall be deemed not to be a default of its 
obligations hereunder. However, if a Shareholder so fails to subscribe or pay for 
its respective portion of Common Shares or Class A Common Shares under a 
Capital Call (the "Subject Shares"), the other Shareholders who have so paid for 
their portion of Common Shares or Class A Common Shares under such Capital 
Call shall be entitled to purchase such Subject Shares from the Corporation on a 
Pro Rata basis. 

(3J For greater certainty, if any Shareholder fails to subscribe or pay for Common 
Shares or Class A Common Shares under a Capital Call, any other Shareholder 
who has not yet subscribed or paid for Common Shares or Class A Commm1 
Shares under a Capital Call may elect not to participate in such Capital Call. In 
such event, such other Shareholder's portion of Common Shares or Class A 
Common Shares acquired or to be acquired pursuant to such Capital Call shall 
also be treated as Subject Shares for the purposes of Section 3.07(2). 

Section 3.08 Tran sf er and Other Taxes 

(1) A Shareholder selling Shares to any Person shall, if allowed by the Electricity Act 
and any other Applicable Law, only claim and credit agai.Ilst any Transfer Tax 
payable by it, its Pro Rata proportion of the Transfer Tax credits available at such 
time pursuant to Section 94(4) of the Electricity Act arising from payments in lieu 
of taxes pursuant to the Electricity Act, or otherwise. 

(2) In the event that any transfer of Shares results in any tax being exigible on the 
Corporation, whether Transfer Tax, income tax, capital tax or other, all such tax 
shall be borne by the selling Shareh older, who shall indemnify the Corporation 
witl1 respect thereto. 

(3) A Shareholder selling Shares or a Municipal Shareholder selling Holdco Shares to 
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- - ---- any Person slIBll-;-if so requireu--by the Elect.DcityACt, or any oilier :A:pphcabl,_,e _ ____ _ 
. ··- L?:w.. pa.y a.UTr.?11.s.fer.T11.x.p11ya.ple. .. @9.~r. tl1.~.I~~e®.ciWAc::tirq~sp~ct .Pf .~uch. sall:! ... 

such that the sale shall not be void. 

ARTICLE FOUR 
COI\1FIDENTIALITY AND NON COMPETITION 

Section 4.01 Confidentiality 

(1) Each Shareholder and Munkipal Shareholder acknowledges and agrees that: 
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(a) in its capacity as a Shareholder of the Corporation or a Municipal 
SlJareholder, each Shareholder and Municipal Shareholder has acquired, 
and will have access to and be entrusted with :information: 

(i) concerning the names and addresses of the customers of the 
Corporation; and 

(ii) relating generally to the Bus:iness and the affairs of the 
Corporation. 

All such foformation, whether provided in oral, written or electronic 
format being hereinafter collectively referred to as the "Information", 
provided that "Information'' will not include any such infon11ation which 
is or becomes generally available to tbe public at.her than through a breach 
of this Agreement; . 

(b) the right to maintain confidential such Information and the right to 
preserve the Corporation's goodwill eonstitute proprietary rights which the 
Corporation is entitled to protect; and 

(c) disclosure of any of the Information to present or future competitors of the 
Corporation or. to the general public could be highly detrimental to the best 
interests of the Corporation. 

(2) Accordmgly, each Shareholder and Municipal Shareholder covenants and agrees 
with the Corporation and w_ith each other Shareholder and Municipal 
Shareholder that: 

(a) it will not, while it is a Shareholder or a Municipal Shareholder, or at any 
time thereafter without the prior written authorization of the Corporation 
and · every other Shareholder and Municipal Shareholder, which 
authorization may be unreasonably withheld, disclose any .Infomiation to 
any Person, nor shall it use the same for any ptirposes other than those of 
the Corporation. The provisions of this subsection 4.01(2)(a) shall not 
apply to the communication of any Information to Vaughan, Markham or 

·--·--·······--------B-arrie·where:-srrcircnmnm.icatimris-be"irrgconveyed .. iu--camera:;-aml 

·-· ·---·· .. (b) diir.iiig llie.tiiiie itis a ·shareholder or a MunidpaIShareholder ifwllr not 
anywhere within the Geographic Footprint, either singly or in partnership 
or jointly or in conjunction with any Person or Persons, whether as 
principal, agent, consultant, shareholder, or in any other manner 

_ yv4..~JS.Q~Yer,cl.i.r"~ctly _ QLinili@!ly,_c..$!J . Onor__be_engaged_in_or.concerned_ . 

with or interested in, or advise, acquire an interest :in, or permit it5 name or 
any part thereof to be used or employed by an association, syndicate or 
corporation engaged in or concerned with or interested in, any activity 
which requires a licence under Section 57(a) or Section 57(b) of the 
Ontario Energy Board Act, unless the consent of the other Shareholders 
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and the Municipal Shareholders has first been obtained, which consent 
will not be unreasonably withheld. 

Section 4.02 Exclusion 

(1) Notwithstanding Section 4.0l each Shareholder and Municipal Shareholder may 
communicate Information if the disclosure of same is required by Applicable 
Law, governmental mle or regulation, subpoena or order of any court or 
Governmental Authority, provided that it shall; 

(a) promptly notify the oilier Shareholders and Mup.i.cipal Shareholders; 

(b) consult with the other Shareholders and Municipal Shareholders on the 
advisability of taking steps to resist or narrow such requirement; and 

(c) if disclosure is required or deemed desirable, cooperate with the other 
Shareholders and Municipal Shareholders in any attempt to obtain an 
order or other assurance that such Information will be accorded 
confi dent.ial txeatment. 

ARTICLE FIVE 
GENERAL 

Section 5.01 Be.nefit of the Agreement 

Tills Agreement shall' enure to the benefit of and be binding upon the respective 
suc.cessors and permitted assigns of the .Parties. 

Section.5.02 Entire Agreement 

This Agreement,. together with the Merger Agreement and the Subscription Agreement, 
constitutes the entire agreement between the Parties hereto with respec..1: to the subject matter 
hereof and cancels and supersedes any prior understandings and agreements between 1he Parties 
with respect thereto, including the Originai Shareholders Af,rreement. There are no 
representations, wammti.es, terms, conditions, undertakings or collateral agreements, express, 

.. ........... ____ iniplie.cLou.tatutocy,J:>etw..eenJ:he-Parties .. other ... thm-as .. e:tpressl;w.et.forth...in-this...Agr.eement .. and-.. -. 
the Merger Agreement. 

Section 5.03 Amendments and WaiveJ·s 

No amendment to tl1is Agreement shall be valid or binding unless set forth in writing and. 
dRly executed by all of the Parties. No waiver of any breach of any provision of this Agreement 

· -·shail-be-·effective ·· orbinding-unfoss ma.de .ih"Wri.tmgan:d·stgned · oy-ilie Parry-plirpo.i:tiiig to ·give 
the same and., unless otherwise provided in the written waiver, shall be limited to the specific 
breach waived. · 
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Section 5.04 Assignment 

Except as may be e:xpressly provided in this Agreement and in particular Section 3.01, 
none of the Parties hereto may assign its rights or obligations under this Agreement without the 

. prior written consent of all of the other Parties. 

Section 5.05 Termination 

(1) 'Ibis Agreement shall terminate upon.: 

(a) the written agreement of all of the Shareholders and the Municipal 
Shareholders; 

(b) the dissolution or bankruptcy of the Corporation or the making by the 
Corporation of an assignment under the provisjons of the Bankruptcy and 
Insolvency Ac~ or 

( c) one Shareholder becoming the beneficial owner of all of the Shares. 

Section 5.06 Severability 

If any provision of this Agreement is determined to be invalid or unenforceable in whole 
or in part, such invalidity or unenforceability shall attach only to such provision or part thereof 
and the remaining part of such provision and all other provisions hereof shall continue in full 
force and effect. 

Section 5.07 Notices 

Any demand, notice or other communication (hereinafter in this Section 5.07 referred to 
as a "Communication") to be given in connection with this Agreement shall be given in writing 
and.may be given by personal delivery, by registered mail or by transmittal by facsimile or email 
transmission addressed to the recipient as follows: 

To: 

To: 

Markham 101 
Tovm Centre Boulevard 

__ _ _ Markham, Ontario ------------··--- -·--· 
L3R9W3 

Attention: Town Solicitor 

Fax No.: (905) 479 7764 
Email: cconrad@markharn.ca 

MEC 
8100 Warden Avenue 
Markham, Ontario 
L3R8H7 
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To: 

To: 
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Attention: Secretary 

Fax. No.: (905) 513-4134 
Email: dtaylor@markharn.ca 

Vaughan 

. . . I 

2141 Major Mackenzie Drive 
Vaughan, Ontario 
L6A lTl 

Attention: City Manager 

Fax No. (905) 832-8143 
Email: Clayton.Harris@vaugl;lan.ca 

vm 
2141 Major Mackenzie Drive 
Vaughan, Ontario 
L6A lTl 

Attention: President and Chief Executive Officer 

Fax No.: (905) 832-8591 
Email: clayton.hams@vaughan.ca 

Barrie or BHIIl 
· Clerk's Office 
70 Collier Street, P.O. Box 400 
Barrie, Ontario 
IAM4T5 

Attention: City Clerk 
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i 
Fax No.: (705) 739-4243 I 

.. ....... --.. ·-------·--·-------------~ .. -------...Email .. dmcalpin.e@.banie.ca--------- ---···-·---·-------------.... -----.. - ...... J
1
. 

To: The Corporation 
161 Cityview Blvd. 
Vaughan, Ontario 
L4HOA9 

-- ----- ---- -Atrention:EvP-corporafeServices.andSe'Cietary·· 

Fax No.: (905) 532-4616 
Email: dennis.nolan@powerstream.ca 

i 
i 
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or such other address, fax number, email address or individual as may be designated by notice by 
any Party to the other. Any Communication given by personal delivery shall be conclusively 
deemed to have been given on the day of actual delivery thereof and, if given by registered mail, 
on the third Business Day following the deposit thereof in the mail and, if given by facsimile or 
email transmission, on the day of transmittal thereof. If the Party giving any Communication 
knows or ought reasonably to know of any difficulties with the postal system which might affect 
the delivery of mail, any such Communication shall not be mailed but shall be given by personal 
delivery or by facsimile transmission. 

Section 5.08 · Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. 

Section 5.09 Dispute Resolution 

All disputes, disagreements, controversies, questions or claims between the Parties 
arismg out of or relating to this Agreement, including with respect to its formation, execution, 
validity, application, interpretation, performance, breach, termination or enforcement 
(collectively, "Disputes") shall be determined in accordance with Schedule A, which sets out the 
sole and exclusive procedure for the resolution of Disputes. The resolution of Disputes pursuant 
to the terms of Schedule A shall be final and binding upon the Parties to this Agreement, and 
there shall be no appeal therefrom, including, without limitation, any appeal to a court on a 
question oflaw, a question of fact, or a question of mixed fact and law. 

[signature pages follow] 
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· 1N WITNESS WHEREOF the Parties h~ve executed this Agreement 
. . 

THE CORPORATION OF THE TOWN OF 
MARKHAM 

··Per: 

Frank Sca~~i, Mayor 

- ~~· -Per: 

MARKHAM ENTIJ:.RPRISES CORPORATION 
. ' 

' 

Per: 
Name: 

Name:. 

THE CORPORATION OF THE CITY OF VAUGHAN 

Per: 
Name: 

Per: 
Name: 

VAUGHAN HOLDINGS INC. 
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. Per: 
Name: 

-Per: 
.... . ! -· 



IN WITNESS WilEREOF the Parties have executed this Agreement._ 

THE CORPORATION OF THE TOWN QF 
MARKHAM 

Per: 
.Name: 

Per: 
- Name: 

MARKHAM ENTERPRISES CORPORATION 

Per: 
Name: 

Per: 
Name: 

T_HE CORPORA Tl ON OF THE CITY OF VAUGHAN . 

Per: 
Name: 

Per: 
Name: 

VAUGHAN HOtDINGS INC • 
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Per: 
Name:. 

Per: 
- - ------··· --- ------- --------- ____ :_ -- - ---~- --- ---- -··-- --· ------- -------- --- --- · ___ -Name> · -···- --- ------ --- -· - · 
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IN WITNESS WHEREOF the Parties have executed this Agreement. 

THE CORPORATION OF THE TOWN OF 
MARKHAM 

Per; 
Name: 

Per: 
Nrune: 

MARKHAM ENTERPRISES CORPORATION 

Per: 
Name: 

Per: 
Name: 

THE CORPORATION OF THE CITY OF VAUGHAN 

MAYOR 

Per: 

VAUGHAN HOLDJNGS INC. 

Per: 
Name: 

Per: 
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IN WITNESS WHEREOF the Parties have executed this Agreement. 

THE CORPORATION OF THE TOW'N OF 
MARKHAM 

Per: 
Name: 

Per: 
Name: 

MARKHAM ENTERPRISES CORPORATION 

Per: 
Name: 

Per: 
Name: 

THE CORPORATION OF THE CITY OF VAUGHAN 

Per: 
Name: 

Per: 
Name: 

········· · · · · · · ·· · · ··· ··· · · ·::~~llAN.~~. · 
Name: Sandra Yeu~g Ra%O, 

- ·~~-
- /-"'..-----
- -- - -__ / y ...,.._,___,. Per: 
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BARRIE HYDRO HOLDINGS INC. 

Per: 
Name: 

Per: 
Name: 

POWERSTREAM INC. 

Per: 
Name: 

Per: 
Name: 
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THE CORPORATION OF THE CITY OF BARRIE 

Per: 
Name: 

Per: 
Name: 

BARRIE HYDRO HOLDINGS INC. 

Per. /';2 
~e: 

Per: 

POWERSTREAM INC. 

Per: 
Name: 

· Per. 
Name: 
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THE CORPORATION OF THE CITY OF BARRm 

Per: 
Name: 

Per: 
Name: 

BARRIE HYDRO HOLDINGS INC. 

Per: 
Name: 

Per: 
Name: 

POWERSTREAM INC. 

Per: 

Per: 
Name: 08'W1.~ rl-o~ 
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Arbitration 

. J .. · · - ····- ·· 

SCHEDULE "A" 

DISPUTE RESOLUTION 
(SECTION 5.09) 

1. Any Dispute between the Parties, as contemplated by Section 5.09 shall be subject to 
arbitration pursuant to the Arbitrations Act, 1991 (Ontario) and as provided :in this 
Schedule and the decision of the arbitral tribunal shall be final and binding as between 
the Parties and shall not be subject to appeal. 

2. Any arbitration to be carried out under Section 5.09 shall be subject" to the following 
provisions, namely: 

(a) The Party desiring arbitration shall nominate one arbitrator and shall notify the 
other Parties hereto of such nomination. Such notice shall set forth a brief 
description of the matter submitted for arbitration (and, if appropriate, the 
paragraph of the Agreement pursuant to which such matter is so submitted). Such 
other Parties who are affected by the Dispute or otherwise desire to participate in 
such Dispute shall, wfrhin thirty (30) days after receiving such notice, each 
nominate an arbitrator and subject to subsection (d) such arbitrators shall select an 
additional person as an arbitrator and as chairman of the arbitral tribunal to act 
jointly with them. If said arbitrators shall be unable to agree on the selection of 
such chairman, the chairman shall be appointed by a Judge of the Superior 
Ontario Court of Justice upon the application of any Party. 

(b) The arbitration shall take place in either the Town of Markham, the City of 
Vaughan or the City of Barrie and the chairman shall fix the time and place for 
the purpose of hearing such evidence and representations as the Parties to the 
Dispute may present and, subject to the provisions hereof, the decisions of the 
arbitrators and chairman or of any majority of them in writing shall be binding 
upon all the Parties to the Dispute both :in respect of procedure and the conduct of 
the Parties to the Dispute during the arbitration proceedings and the final 
determination of the issues therein. Said arbitrators and chairman shall, after 
hearing any evidence and representations that the Parties to the Dispute may 
submit, make their decision and reduce the same to writing and deliver one copy 
thereof to each of the Parties to the Agreement. The majority of the chairman and 
arbitrators may determine any matters of procedure for the arbitration not 
specified herein. Jf there is an equal number of arbitrators the chairman shall 
have a casting vote :in all instances. 

(c) If any of the Parties receiving the notice of the nomination of an arbitrator by the 
Party desiring arbitration fail within the said thirty (30) days to nominate an 
arbitrator, then, subject to subsection (d), the arbitrator(s) nominated by the Party 
desiring arbitration and nominated by the other Parties who have nominated an 
arbitrator may proceed to determine the Dispute in such manner and at such time 
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as he or they shall think fit and his or their decision shall, subject to the provisions 
hereof, be binding upon all Parties to the Dispute. 

(d) Notwithstanding the foregoing (but subject to subsection (e)) if there are more than 
two Partie,s who are affected by the Di.~pute who wish to nominate an arbitrator 
(including the Party initiating the arbitration), unless each of the Parties to the 
Dispute otherwise agrees within thirty (30) days after receiving the notice refened 
to in Section 2( a), the arbitration shall be carried out by a single arbitrator appointed 
by a Judge of the Superior Court of Justice upon application by any Party. 

(e) Notwithstanding the forego1ng, the arbitration may be carried out by a single 
arbitrator if all of the Parties to the Dispute so agree, in which event the 
provisions of this paragraph shall apply, mutatis mutandis. 

(f) The cost of the arbitration shall be borne by the Parties to the Dispute as may be 
determined by the arbitrators. 

(g) Insofar as it does not conflict with the provlSlons of this Schedule, the 
Arbitrations Act, 1991 (Ontariq) shall be applicable to arbitration held under this 
Schedule and the arbitrators shall have jurisdiction to do all acts and make such 
ord(,'TS as provided in such Act. 

Submission to arbitration pursuant to the provisions of this Schedule and the obtaining of 
the decision of the arbitration tribunal on the matters and claims in dispute shall be a 
condition precedent to the bringing of any action at law or suit in equity with respect to 
this Agreement. 

For certainty, the failure or refusal of a director to give his or her approval to any matter 
or proposal coming before the Board, as well a.s the failure or refusal of a Shareholder to 
give its approval to any matter or proposal requiring its approval under the Agreement or 
under the Business Corporations Act, sball not be tbe subject-matter of arbitration under 
Section 5.09; except to the extent a director or Shareholdt-T is required not to 
unreasonably withhold or delay its consent and it is alleged that such director or 
Shareholdw has failed to do so. 
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BY-LAW 1 

ARTICLE ONE 

INTERPRETATION 

Section 1.01 Definitions: Jn this by-law and all other by-laws, unless the context 
otherwise requires: 

(a) . "Act" means the Business Corporations Act (Ontario) or any successor statute, as 
amended from time to time, and the regulations thereunder; 

(b) "BIIlll" means Barrie Hydro Holdings Inc.; 

(c) "board" means the board of directors of the Corporation, and includes the sole 
director when the required number of directors is one; 

(d) "by-laws" means all by-laws of the Corporation from time to time in effect; 

(e) "Business Day" means a day other than a Saturday, Sunday or statutory holiday 
in Ontario; 

(f) "Corporation" means PowerStream Inc.; 

(g) "Director" means the Director appointed under the Act; 

(h) "directors" means clirectors of the Corporation; 

(i) "holiday" means Sunday and any other day that is a holiday as defined in the 
Interpretation Act (Ontario) or any successor statute, as amended from time to time; 

G) "MEC" means Markham Enterprises Corporation; 

(k) "meeting of Shareholders" includes an annual meeting of Shareholders, a special 
meeting of Shareholders and a meeting of tl::te holders of any class or series of 
shares of the Corporation; 

(I) «person" includes an individual, body corporate, sole proprietorship, 
partnership, syndicate, an unincorporated association or organization, joint 
venture, trust, employee benefit plan, government or any agency or political 
subdivision thereof, and a natural person acting as trustee, executor, 
administrator or other legal representative; 

-··-·-- ---- - ·· . .. 
(m) --- "recorded add:ress"--me&!ls-; with respect to a single Shareholder, its latest address 

as recorded in the securities register of the Corporation; with respect to joint 
Shareholders, the first address appearing in the securities register in respect of 
their joint holding; and with respect to any other person, but subject to the Act, his 
or her latest address as recorded in the records of the Corporation or otherwise 
known to the secretary; 
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(n). "Shareholders Agreement" means the amended and restated shareholders 
agreement dated November __ , 2010 between The Corporation Of The City 
Of Vaughan, The Corporation Of The Town Of Markham, The Corporation Of 
The City Of Barrie, Vaughan Holdings Inc., Markham Enterprises Corporation, 
Barrie Hydro Holdings Inc. and the Corporation; 

(o) "signing officer" means, in relation to any contract or document, any one of the 
persons authorized to sign the same on behalf of the Corpora6on by this by-law or 
by a resolution passed pursuant to it; 

(p) subject to the foregoing, words and expressions that are defined in the Act have 
the same meanings when used in the by-laws; 

(q) "VHI" means Vaughan Holdings Inc.; and 

(r) words importing the singular include the plural and vice-versa, words importing 
any gender include the masculine, feminine and neuter genders, and headings 
are for convenience of reference only and shall not affect the interpretation of 
the by-laws. 

Section 1.02 Shareholders Agreement and Articles Govern: Notwithstanding any provision 
of this or any other by-law, where any such provision conflicts with the Shareholders Agreement 
or the articles, the Shareholders Agreement or articles, as the case may be, shall govern. 

ARTICLE TWO 

BUSINESS OF THE CORPORATION 

Section 2.01 Registered Office: The registered office of the Corporation shall be located at 
the address set out in the Shareholders Agreement. 

Section 2.02 Seal: The Corporation may have a seal in such form as the board may determine 
from time to time. 

Section 2.03 Financial Year: The financial year of the Corporation shall be as set out in the 
Shareholders Agreement. . 

Section 2.04 Execution of Instruments: Contracts or documents requ:iring execution by the 
Corporation may be signed as follows: when only one person is elected or appointed as an 
officer and as the director of the Corporation, by that person; and when two or more persons are 
elected or appointed as officers or directors of the Corporation, by any two of the persons 
holding the office of Chairperson, Vice-Chairperson, President and Chief Executive Officer, 

-- · -- - - - -Executive-Vice-Pre-sident~-orby-one · persbn hold:ing"anyone of Those offices- and b)ianotlii:.r. 
person holding the office of Secretary, Treasurer, Controller~ Assistant Secretary, Assistant 
Treasurer, or any other office the holder of which has been designated as a signing officer by the 
board. All contracts or documents so signed shall be binding upon the Corporation without 
further authorization or formality. However, the board may direct from time to time the manner 
in which and the person by whom any particular contract or document or class of contracts or 
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documents may or shall be signed. Any officer of the Corporation may affix the seal, if any, of 
the Corporation to any contract or document, and may certify a copy of any resolution or of any 
by-law or con1rnct or document of the Corporation to be a true copy thereof. Subject to the 
provisions of this by-law relative to share certificates and to the Act, and if authorized by the 
board, the corporate seal, if any, of the Corporation and the signatme of any signing officer may 
be mechanically or electronically reproduced upon any contracts or documents of the 
Corporation. Any such facsimile signature shall bind the Corporation notwithstanding that any 
signing officer whose sjgnature is so reproduced may have ceased to hold office at the date of 
delivery or issue of such contracts or documents . The term "contracts or documents" shall 
include deeds, mortgages, hypothecs, charges; conveyances, transfers and assignments of 
property (real or personal, immovable or movable, legal or equitable), agreements, releases, 
receipts and discharges for the payment of money, share certificates and other securities, 
warrants and all instruments in writing. 

Section 2.05 Exercise of Corporation's Voting Rights: Except as otherwise directed by the 
board, the persons authorized to sign contracts or documents on behalf of the Corporation may 
execute and deliver instruments of proxy and may arrange for the issuance of voting 
certificates or other evidence of the right to exercise the voting rights attaching to any 
securities held by the Corporation and such instruments, certificates or other evidence shall be 
in favour of such person as may be determined by the signing officers. However, the board 
may direct from time to time the manner in which and the person by whom any particular 
voting rights may or shall be exercised. 

Section 2.06 Banking Arrangements: The bankillg business of the Corporation shall be 
transacted with such banks, trust companies or other persons as the board may designate from 
tj:me to time and all such banking business sball be transacted on behalf of the Corporation by 
such persons and to such extent as the board may determine from time to time. 

Section 2.07 Charging Power: Without restricting ariy of its powers, whether derived from 
the Act or otherwise, the board may from time to time, without further authorization of the 
Shareholders, mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
present or future, real or personal, iinmoYable or movable, legal or equitable property of the 
Corporation ·(including without limitation its book debts, rights, powers, franchises and 
undertalcing) for any purpose whatsoel.1er. 

ARTICLE TIIllEE 

DIRECTORS 

Section 3.01 Powers of the Board of Directors: Subject to the SharehoJders Agreement, the 
board of directors shall manage or supervise the management of the business and affairs of 

-- · -- --· ----·---· --·-theCorpo:rntion.- ----- ··-·· -·- - -- -· -- - ·--- --- -· ·--- ----·-···-·----· ·---· ·------ - · ····· - - -- ·- --- · 

Section 3.02 Qualifications: In addition to the requirements set out in the Shareholders 
Agreement, no person shall be a director if the person is not an individual or is less than 18 years 
of age or is bfiltlrrupt or is found by a court to be of unsound mind. Except as permitted by the 
Act at least 25% of the directors shall be resident Canadians but when the required number of 
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directors is Jess than four, only one of them need be a resident Canadian. V\Thenever the 
Corporation has an audit committee, a number of directors being sufficient to form a majoiity of 
the committee shall not be officers or employees of the Corporation or its affiliates. \Vhenever 
the Corporation is offering its securities to the public, at least one-third of the directors shall not 
be officers or employees of the Corporation or of any affiliate of the Corporation. 

Section 3.03 Number and Quorum of Directors: Subject to foe Shareholders Agreement, tb.e 
number of directors, including the number to be elected at the annual meeting, shall be thirteen 
(13). The number of directors from time to time required to constitute a quorum for the 
transaction of business at a meeting of the board shall be seven (7) directors in attendance at a 
meeting, provided that at least three (3) nominee directors of VHl. two (2) nominee directors of 
MEC and two (2) nominee directors of BHEI are in attendance. If a quorum of directors is not 
present within thirty (30) minutes after the time appointed for a meeting, the meeting shall be 
adjourned to such date, not less than five (5) and not more than fifteen (15) Business Days 
subsequent to the date originaUy set for the meeting, as the directors present at the meeting may 
deter.mine. Such directors shall provide at least two (2) Business Days' pnor written notice of 
tbe adjourned meeting to the otb.er directors. If a quorum is not present at such adjourned 
meeting, the Sec1etary of the Corporation shall promptly !,rive notice to the directors and the 
Shareholders of a fu1ther adjourned meeting to be held on the fit-Ji (5th) Business Day following 
tb.e date on which the first adjourned meeting wa.S to be held, and the Shareholders shall cause 
their respective nominee directors to attend such further adjourned meeting. Any seven (7) 
directors in attendance wiJl constitute a quorum at such further adjourned meeting. Reference is 
made to sections 3.08 and 3.13. 

Section 3.04 Election and Term: Subject to the Act, all directors shall be elected to hold 
office for an initial term expiring upon the first meeting of the Shareholders held after 
December 31, 2010 and thereafter, all directors shall be appointed for terms of three (3) years. 
The chairperson and vice-chairperson of the board shall each be elected for a term of three (3) 

. years, and nominees of one Shareholder shall not hold both positions at any one time. The term 
of office of a director who is elected for a term that is not expressly stated expires at the close of 
the third annual meeting of Shareholders following his or her election or when his or her 
. successor is duly elected. The incumbent dll:ectors continue ill office until their respective term 
expires, unless their respective offices are earl]er vacated. 

Section 3.05 Resignation: A director may resign his or her office by delivering or sending 
his or her resignation in writing to the Corporation and such resignation shall be effective when 
it is received by the Corporation or at such time as may be specified :in the resignation, 
whichever is later. 

Section 3.06 Removal: A director ceases to hold office when he or she dies, resigns, is 
removed or ceases to be qualified to be a director or when his or her successor is duly elected in 

·· -a:cccfraance--witli. secrmri-T04. -s-uojecffollieAa,-eadi SliareholdeT slialr1Je-eiititfe<l ·-a:r any fl.iiie-
in its discretion to cause any of the directors nominated by it to the board to be removed and to 
nominate and have one or more individuals elected a successor or successors, as required, by 
providing a direction in writing to the Corporation and to the other Shareholders who shall vote 
their shares in favour of the appointment of such replacement director or directors. 
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Section 3.07 Statements: A director who resigns or who leams of a meeting of Shareholders 
called for the purpose of removing him or her from office or a meeting of Shareholders or 
directors at which another person is to be elected or appointed a director in his or her stead may 
submit to the Corporation a written statement giving the reasons for his or her resignation or the 
reasons why he or she opposes the proposed action. The secretary shall in accordance with the 
Act send a copy of such statement to every Shareholder entitled to receive notice of meetings of 
Shareholders and to the Director. 

Section 3.08 Vacancies: Subject to the Act, in the event of any vacancy occurring on the board 
by reason of the death, disqualification, inability to act or resignation of any director (the "Former 
Director"), the Shareholder that nominated the Former Director shall nomillate another individual 
to replace the Former Director in order to fill such vacancy as soon as reasonably possible, and the 
Shareholders shall vote their shares in favour of the appointment of such nominee. 

Section 3.09 Calling Meetings: Meetings of the board shall be held at least once during each 
calendar quarter at a time to be determined by the chairperson of the board at the head office of 
the Corporation or such other locations as the board may determine from time to time. The 
secretary shall give notice of any such meeting when directed by the person calling it as 
aforesaid. Additional meetings of the board may be called by any two (2) directors by providing 
notice in writing to every other director contaiillng the information required and the notice 
required for a regularly scheduled meeting of the board. A director may waive notice of any 
meeting of the board by an instrument in writing delivered to the secretary of the Corporation. In 
any financial year of the Corporation a majority of the meetings of the board may be held within 
or outside Canada. 

Section 3.10 Notice: Notice of the time and of the place or manner of participation for every 
meeting of the board shall be sent to each director not less than 48 hours (excluding Saturdays 
and holidays) if the meeting is held :in Ontario, or 96 hours (excluding Saturdays and holidays) 
otherwise, before the time of the meeting. If a quorum is not present at such adjourned meeting, 
the secretary of the Cmporation shall promptly give notice to the directors and the Shareholders 
of a further adjourned meeting to be held on the fifth (5th) Business Day following the date on 
which the first adjourned meeting was to be held, and the Shareholders shall cause their 
respective nominee directors to attend such further adjourned meeting. Reference is made to 
Article Ten. 

Section 3.11 First Meeting of New Board: Each newly· constituted board may hold its first 
meeting without notice for routine organizational purposes on the same day as the meeting of 
Shareholders at which such board is elected. 

Section 3.12 Regular Meetings: The board may appoint a day or days in any months for 
regular meetings of the board to be held at a place or by communications facilities and at an hour 
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Section 3.13 Canadian Majoritx: No business otber than the filling of a vacancy on the board 
shall be transacted at a meeting of the board unless at least 25% of the directors present are 
resident Canadians, except as permitted by the Act or where a resident Canadian director who is 
unable to be present approves in writing or by telephone or other communication facilities the 

. business transacted at the meeting and a majority of resident Canadian directors would have been 
present had that director been present at the meeting. 

Section 3.14 Meetings by Telephone: Any one or more of the directors may participate jn a 
meeting of the board by a telephonic or video device that permits all participants in the meeting 
to communicate with each other simultaneously and instantaneously, and such participa6on shall 
be deemed to constitute attendance at !he meeting,· and each director participating in such a 
meeting by such means shall be de,emed to be prescrit at the meeting. 

Section 3.15 Chairperson: The chairperson and vice-chairperson of the board shall be 
designated by the directors and nominees of one Shareholder shall not hold both positions at any 
one time. The chairperson of the board, or in his or her absence tJ1e vice-chairperson, or in his or 
her absence the president if a director, or in their absence a vice·president who is a director, shall 
be chairperson of any meeting of the board. If no such officer is present, the directors present 
shall choose one of their number to be chairperson of the meeting. 

Section 3.16 Voting: At all meetings of the board eve-ry question shall be decided by a 
majority of the votes cast on the question. In case of an equality of votes the chairperson of the 

- meeting shall not be entitled to a second or casting vote. 

Section 3.17 Signed Resolutions: When there is a quorum of drrectors in office, a resolution 
in writing signed by all the directors entitled to vote thereon at a meeting of the board or any · 
committee thereof is as valid as if passed at such meeting. Any such resolution may be signed 
in counterparts. 

Section 3.18 Remuneration: Directors may be paid such remuneration for their respective 
services as directors and such sums in respect of reimbursement for reasonable and documented 
out-of-pocket expenses incurred in connection with his or her attendance at meetings, or 
otherwise being engaged in the business of the board, as the Shareholders holding a majority of 
the then issued and outstanding shares consent to such action by an instrument or instruments in 
writing may determine from time to time. Any remuneration or expenses so payable shall be in 
addition to any other amount payable to any director acting in another capacity. 

ARTICLE FOUR 

COMMITTEES OF THE BOARD 
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from among its number an audit committee composed of such number of directors, being not less 

· than three, as the board may determine from time to time. Except as pennitted by the Act a 
majority of the members of tl1e audit committee shall not be officers or employees of the 
Corporation or of any affiliate of the Corporation. The audit committee shall review the annual 
financial statements of the Corporation and report thereon to the board of directors before such 



. ____..:_ ,, ,, _ ..• ,, _ _ ,, •..• ,_ •••..• ,.:. __ , •.•.•• , ___ , •.... _ _ _____ _______ _J ___ ______ ______ , •.• ,_. ________ _ __ : •• ·- ·-··--·-- -·-····--·-- · .. ···--- ~: ....... - --.·· ---·-· .. ···---!. .. : ... -.. . . .... -··-··•· .. ·--·-· .. 

. 7 -

financial statements are approved by the board, and may exercise any other powers lawfully 
delegated to it by the board under the Act. 

Section 4.02 Other Committees: From time to time the board may also appoint from among 
its number one or more other committees. Each committee may exercise those powers 1av.1hlly 
delegated to it by the board under the Act. 

Section 4.03 Procedure: The members of each committee shall hold office while directors 
during the pleasure of the board or until their successors shall have been appointed. The board 
may fill any vacancy in a committee from among the directors. Unless otherwise determined by 
the board, each committee may fix its quorum, elect its chairperson and adopt rules to regulate its 
procedure. Subject to the foregoing, the procedure of each committee shall be governed by the 
provisions of this by-law which govern proceedings of the board so far as the same can apply 
except that a meeting of a committee may be called by any member thereof (or by any member 
or the auditor, in tbe case of the audit committee), notice of any such meeting shall be given to 
each member of the committee (or each member and the auditor, in the case of the audit 
committee) and the meeting shall be chaired by the chairperson of the committee or, in his or her 
absence, some other member of the committee. Each committee shall keep records of its 
proceedings and transactions and shall report all such proceedings and transactions to the board 
in a timely manner. 

ARTICLE FIVE 

OFFICERS 

Section 5.01 Appointment of Officers: From time to time tlle board may appoint a 
chairperson of the board, a vice-chairperson, a president and chief executive officer, one or more 
executive vice presidents, one or more vice president~. a chief operating officer, a corporate 
services officer and secretary, a chief financial officer, a smart grid and new systems 
technologies officer and such other officers a<i the board may determine, inducting one or more 
assistants to any of the officers so appointed. One person may hold more than one office. 
Except for the chairperson of the board, the officers so appointed ~eed not be directors. 

Section 5.02 Appointment of Non-Officers: 1ne board may also appoint other persons to 
serve the Corporation in such other positions and with such titles, powers and duties as the board 
may determine from time to time. 

Section 5.03 Terms of Em.I!_loyment: The board may settle from time to time the terms of 
employment of the officers and other peTSons appointed by it and may remove at its pleasure 
any such person without prejudice to his or her rights , if any, to compensation under any 
employment contract Otherwise each such person shall hold his or her office or position until 
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Section 5.04 Powers and Duties of Officers: The board may from time to time specify the 
duties of each officer, delegate to him or her powers to manage any business or affairs of the 
Corporation (includlng the power to sub--delegate) and change such duties and powers, all insofar 
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as not prohibited by the Act.· To the extent not otherwise so specified or delegated, and subject 
to the Act, the duties and powers of the officers of the Corporation shall be. as follows: 

(a) Chairperson of the Board: The chairperson of the board shall, when present, 
preside at all meetings of the board and the Shareholders. 

(b) President and Chief Executive Of.fi cer: The president shall exercise the powers and 
discharge the duties of that office, except that the president shall not preside at a 
meeting of the board if he or she is not a director. The president shall also be the 
cbief executive officer of the Corporation and shall have, subject to the authority of 
the board, general management and direction of the operations of the Corporation. 

(c) Executive Vice-President: Each vice-president shall exercise such powers and 
discharge such duties as the chief executive officer may prescribe from time to 
time. Dw.ing the absence or disability of the president and when no president is 
appointed his or her powers may be exercised. and his or her duties may be 
discharged by the executive vice-president, or if there are more than one, by an 
executive vice-president in order of seniority (as determined by the board), except 
that no executive vice-president shall preside at a meeting of the board if he or she 
is not a director. 

(d) Vice-President: Each Vice-President shall have, subject to the authority of the 
board and the supervision of the president and chief executive officer, general 
supervision of the business and affairs of the Corporation related to his or her 
function and the power to appoint and remove any and all employees and agents 
of the Co:rporation related to his or her function who are not appointed by the 
board and to settle the tenns of their employment and remuneration. In addition 
he or she shall exercise such other powers and discharge such other duties as the 
chief executive officer may prescribe from time to time. 

(e) Corporate Services and Secretary: The secretary shall attend and act as secretary 
of all meetings of the board, its committees and Shareholders. He or she shall 
send or cause to be sent all notices and documents the Corporation is required to 
send to Shareholders, directors, the auditor, the Director and governmental or 
regulatory bodies or agencies. He or she shall prepare or cause to be prepared all 
lists of Shareholders and all registers and records (other than accounting records) 
required under the Act and shall be the custodian of all books, papers, records, 
documents and ~th.er instruments belonging to the Corporation except to the 
e.xtent that some other person has been appointed for that purpose, and of the 
stamp used for affixing the corporate seal, if any, of the Corporation. He or she 
shall also exercise such other powers and discharge such other duties as the chief 
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(f) Chief Financial Officer: The chief finanCial officer, under-the . direction of the 
board, shall control the deposit of money, the safekeeping of securities and the 
disbursement of funds of the Corporation. Whenever required he or she shall 
render to the board an account of his or her transactions as treasur~r and report to 
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and advise the board on the financial position and requirements of the Corpomtion 
and the results of its operations. During the absence or disab:iJ.ity of the controller 
and when no controller bas been appointed, the treasmer shall exercise the powers 
and discharge the duties of that office. He or she shall have charge of and cause 
to be kept adequate accounting records in which shall be recorded all receipts aud 
disbursements of the Corporation in accordance with all applicable laws. He or 
she shall also exercise such other powers and discharge such other duties as the 
chief executive officer may prescribe from time to time. 

(g) · Controller: 'The controller shall have charge of and cause to be kept adequate 
accounting records in which shall be recorded all receipts and disbursements of 
the Corporation in accordance with all applicable laws. He or she shall advise the 
board on the accounting procedures and methods used by the Corpora6on and 
shall exercise such other powers and discharge such other duties as the chief 
executive officer may prescribe from time to time. 

(h) Other Officers: The powers and duties of all oilier officers of the Corporation 
shall be such as the terms of their engagement call for or as the chief executive 
officer may prescribe from time to time. Any of the powers and duties of an 
officer to whom an assistant has been appointed may be exerdsed and discharged 
by such assistant, unless the hoard or the chief executive officer otherwise directs. 

Section 5.05 Agents and Attorneys: The board or any officer designated by it may from time 
to time appoint agents or attorneys for the Corporation in or out of Canada with such la\.Vful 
powers (including the power to sub-delegate) as may be thought fit 

ARTICLE SIX 

CONDUCT OF DIRECTORS AND OFFICERS AND INDEl\1NITY 

Section 6.01 Standard of Care: Every director and officer of the Corporation in exercising 
his or her powers and discharging his or her duties shall act honestly and in good faith with a 
view to the best interests of the Corporation and shall exercise the care, diligence and skill that a 
reasonably prudent person would exercise in comparable circumstances. 

Section 6.02 Disclosure of Interest: A director or officer who now or in future is a party to, or 
is a director or officer of or has an interest in another person who is a pa1ty to, any existing"'or 
proposed material contract or transaction with the Corporation shall in accordance with the Act 
disclose in writing to the Corporation or request to have entered in the minutes of meetings of the 
board the nature and extent of his or her interest. Except as pennitted by the Act a director so 
interested shall not vote on any resolution to approve such contract or transaction. A general 
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material interest in a person and is to be regarded a~ interested in any contract made or ' 
transaction entered into witb that person is a sufficient disclosure of interest in relation to any . 
contract or transaction so made or entered into. 

Section 6.03 Effect of Disclosure: VVbere the Corporation enters into a material contract or 
transaction with a director or officer (or with another person of which a director or officer is a 
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director or officer or in which he or she has a material interest) the director or officer is not 
accountable to the Corporation or the Shareholders for any profit or gain rea1ized from the contract 
or transaction and the contract or transaction. is neither void nor voidable, by reason only of that 
relationship (or by reason only that the director is present at or is counted to detennine the presence 
of a quorum at the meeting of directors that authorized the contract or transaction), if the director 
or officer disclosed his or her i.Dterest in the manner referred to above and the contract or 
transaction was reasonable and fair to the Corporation at the time it was so authorized. 

Notwithstanding the foregoing, a director or officer, acting honestly and in good 
faith, is not accountable to the Corporation or the Shareholders for any profit or gain realized from 
any such contract or transaction by reason only of his or her holding the office of director or 
officer, and the contract or transaction, if it was reas·onable and fair to the Corporation at the time it 
was approved, is not by reason only of the clirector's or officer's interest therein void or voidable, if 
the contract or transaction is confrrmed or approved by at least two-thirds of the votes cast at a 
special meeting of the Shareholders duly called for that purpose and the nature and extent of the 
director's or officer's interest in the contract or transaction are disclosed in reasonable detail in fue 
notice calling the meeting or in an infonnation circular relating thereto, or if the contract or 
transaction is confirmed or approved by a signed special resolution of the Shareholders and the 
nature and extent of the director's or officer's interest in the contract or transaction are disclosed in 
reasonable detail to the Shareholders signing such resolution before it is signed. 

Section 6.04 Indemnitv: Every person who at any time is or has been a director or officer of 
the Corporation or who at any time acts or has acted at the Corporation's request as a director or 
officer of a body corporate of which the Corporation is or was a Shareholder or creditor, and the 
heirs and legal representatives of every such person, shall at all times be indemnified by the 
Corporation in every circumstance where the Act so permits or requires. In addition and without 
prejudice to the foregoing and subject to the limltations in the Act regarding indemci.ties in 
respect of derivative actions, every person who at any time is or has been a director or officer of 
the Corporation or properly incurs or has properly incurred any liability on behalf of the 
Corporation or who at any time acts or has acted at the Corporation's request (in respect of the 
Corporation or any other person), and his or her heirs and legal representatives, shall at all times 
be indemnified by the Corporation against all costs, charges and expenses, including an amount 
paid to settle an action or satisfy a fine or judgment, reasonably incurred by him or her in respect 
of or :in connection with any civil, criminal or administrative action, proceeding or investigation 
(apprehended, threatened, pending, under way or completed) to which he or she is or may be 
made a party, or in which he or she is or may become otherwise involved, by reason of being or 
having been such a director or officer or by reason of so incurring or having so incurred such 
liability or by reason of so acting or having so acted (or by reason of anything alleged to have 
been done, omitted or acquiesced in by him or her in any such capacity or otherwise m respect of 
any of tl1e foregoing), and all appeals therefrom, if: 

-·-ca:r---- ·11-e-or slle-·a:crea-lionestl y· ana- mgooofaiiliwith -a v1ew to thebesfmierests of the-
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by 
a monetary penalty, he or she had reasonable grounds for believing his or her 
conduct was lawful. 
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Nothing in this section shall affect any other right to indemnity to which any person may be or 
become entitled by contract or otherwise, and no settlement or plea of guilty in any action or 
proceeding shall alone constitute evidence that a person did not meet a condition set out in clause 
(a) or (b) of this section or any corresponding condition in the Act. From time to time the board 
may determine that this section shall also apply to the employees of the Corporation who are not 
directors or officers of the Corporation or to any particular one or more or class of such 
employees, either generally or in respect of a particular occurrence or class of occurrences and 
either prospectively or retroactively. From time to time thereafter the board may also revoke, 
limit or vary such application of this section. 

Section 6.05 Limitation of Liability: So long as he or she acts honestly and in good faith w ith 
a view to the best interests of the Corporation, no person referred to in section 6.04 (including, to 
the extent it is then applicable to them, any employees referred to therein) shall be liable for any 
damage, loss, cost or liability sustained or incurred by the Corporation, except where so required 
by the Act 

Section 6.06 Insurance: Subject tot.he Act, the Corporation may pw-chage liability :insurance 
for the benefit of any person refe1red to in section 6.04. 

ARTICLE SEVEN 

SHARES 

Section 7 .01 Issue: Subject to the articles and the Shareholders Agreement, the board may 
issue all or from time to time any of the authorized and unissued shares in the capital of the 
Corporation to such persons and for such consideration as the board shall deterinine. No share 
shall be issued until the Corporation has received the requisite consideration for it in compliance 
with the Act. 

Section 7 .02 Commissions: From time to time the board may authorize the Corporation to pay 
a reasonable commission to any person in consideration of his or her purchasing or agreeing to 
purchase shares of the Corporation from the Corporation or from any other person, or m 
consideration of his or her procuring or agreeing to procure purchasers for such shares. 

Section 7 .03 Share Certificates: Every Shareholder is entitled at his or her option to a share 
certificate that complies in the Act and states the number, class and series designation, if any, of 
shares held by him or her as appears on the records of the Corporation, or a non-transferable 
written acknowledgement of his or her right to obtain such a share certificate. However, the 
Corporation is not bound to issue more than one share certificate or acknowledgement in respect 
of shares held jointly by several persons, and delivery of such certificate or acknowledgement to 
one of such persons is sufficient delivery to all of them Share certificates shall be endorsed as 

ALE0004339-102 

- .--- ---required-bythe-Shar-eh0ld~rs-Agrne-ment-cmd-acknowledge-ments--shall-be-in-sueh-ferms-the-beard- --- ----- -
shall approve from time to time and, unless otherwise ordered by the board, shall be signed like a 
contract or document and need not be under corporate seal. However, certificates representing 
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behalf of such transfer agent and other share certificates and acknowledgements shall be signed 
manually by at least one signing officer. 
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Section 7.04 Replacement of Share Certificates: Subject to tl1e Shareholders Agreement the 
board may prescribe either generally or in a particular case the conditions, in addition to those 
provided ill the Act, upon which a new share certificate may be issued in place of any share
certificate which is claimed to have been lost, destroyed or wrongfully taken, or which has 
become defaced. 

Section 7.05 Transfer Agent: From time to time the board may appoint or remove a tm~tee, 
transfer agent or other agent to ke-ep the secmities register and the register of transfers, one or 
more persons or agents to keep branch registers, and a registrar, trustee or agent to maintain a 
record of issued security certificates and warrants. Subject to the Act, one person may be 
appointed for purposes of the foregoing in. respect of all securities and warrants of the 
Corporation or any class thereof. 

Section 7 .06 Rezjstration of Transfer: No transfer of shares need be recorded in the register 
of transfers except upon presentation of the certificate representing such shares endorsed by the 
appropriate person under the Act, togeilier with reasonable assurance that the endorsement is 
genuine and effective, and upon compliance with such restdctions on transfer, if any, as are 
authorized by the articles and effective against the transferee, upon satisfaction of any debt for 
which the Corporation h.as a lieu on the shares that is effective against the transferee, and upon 
compliance with all other conditions set out in the Act. 

Section 7.07 Lien for Indebtedness: Except when the Corporation has shares listed on a stock 
exchange recognized by the Ontario Securities Commission and subject to the Shareholders 
Agreement, the Corporation shall have a lien on the shares registered in the name of a 
Shareholder or his or her legal representative for any debt of the Shareholder to the Corporation. 
Subject to the Act, the Corporation may enforce such lien without notice or liability by (i) 
refusing to register a transfer of any such shares until the debt is paid, (ii) setting off against the 
debt any dividends or other distributions payable on any such shares, (iii) redeeming any such 
shares, if redeemable, and applying the redemption price less costs ofredemption to the debt, (iv) 
purchasing any such shares and applying the purchase price, less any taxes thereon and costs of 
purcha5e, to the debt, (v) selling any such shares as if the Corporation were the owner thereof, at 
any time and place and to any person and on any commercially reasonable terms, and applying to 
the debt the cash proceeds of the sale, less any taxes thereon. and all reasonable expenses 
incurred in connection with the sale, or (vi) cancelling such shares in satisfaction of the debt, or 
by any other method permitted by law or by any combination of any of the foregoing. 

Section 7 .08 Dealings ·with Registered Shareho]der: Subject to the Act and the Shareholders 
Agreement, the Corporation may treat the registered owner of a share as the person exclusively 
entitled to vote, to receive notices, to receive any dividend or other payment in respect of the share 
and otherwise to exercise all the rights and powers of a holder of the share. The Corporation may, 
however, and where required by the Act shall treat as the registered Shareholder any executor, 
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authority to exercise the rights relating to a share of the Corporation. 
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ARTICLE EIGHT 

DIVIDENDS AND RIGB;TS 

Section 8.01 .Dividends: Subject to the Act, the articles and the Shareholders Agreement, 
the board may from time to time declare dividends payable to the Shareholders according to 
their respective rights and interests in the Corporation and in accordance with the 
Shareholders Agreement. 

Section 8.02 · Dividend Cheques: Subject to the Shareholders Agreement, a dividend payable 
to any Shareholder in nwney may be paid by cheque payable to the order of the Shareholder and 
shall be mailed to the Shareholder by prepaid mail addressed to him or her at his or her recorded 
address unless he or she directs otherwise. In the case of joint holders the cheque shall be made 
payable to the order of all of them, unless such joint holders direct otherwise in writing. The 
mailing of a cheque as aforesaid, unless it is not paid on due presentation, shall discharge the 
Corporation's liability for the dividend to the extent of the amom1t of the cheque plus the amount 
of any tax thereon which the Corporation has properly withheld. If any dividend cheque sent is 
not received by the payee, the Corporation shall issue to such person a replacement cheque for a 
like amount on such reasonable terms as to indemnity, reimbursement of expenses and evidence 
of non-receipt and of title as the board or any person designated by it may require. 

Section 8.03 Record Date for Dividends and Rights: Subject to the Shareholders Agreement, 
the board may fix in advance a date preceding by not more than 50 clear days the date for the 
payment of any dividend or the making of any distribution or for the issue of any warrant or 
other evidence of right to acquire securities of the Corporation, as a record date for the 
determination of the persons entitled to receive payment of such dividend or distribution or to 
receive such right. Jn every such case only the persons who are holders of record of the relevant 
shares at the close of business on the date so fixed shall be entitled to receive payment of such 
dividend or distribution or to receive such right. Notice of any such record date fixed by the 
board shall be given as and when required by the Act. Where no such record date is fixed by the 
board, the record date for the determination of the persons entitled to receive payment of such 
dividend pr distribution or to receive such tight shall be the close of business on the. day on 
which the board passes the resolution relating thereto. 

ARTICLE NINE 

MEETINGS OF SHAREHOLDERS 

Section 9.01 Annual Meeting: The annual meeting of the Shareholders shall be held on such 
day <;1J1d at such time as the board may, subject to the Act, determine from time to time, for the 
purpose of receiving the financial statements and reports required by the Act to be placed before 

. __ ---· --·--·· _ . each-aIIDual .. meeting-of-Shareh0lders,-electing-director&-Ell-requiredj;--appointing-the-auditor (if· 
required) and fixing or authorizing the board to fix his or her remuneration and transacting such 
other business as may properly be brought before the meeting. 

Section 9.02 Special Meeting: From time to time the board may call a special meeting of the 
Shareholders to be held on such day and at such time as the board may determine. The holders 
of not less than 2~% of the issued shares of the Corporation carrying the right to vote at the 
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meeting sought to be held may requisition a special meeting of Shareholders. Any special 
meeting of Shareholders may be combined with an annual meeting. 

Section 9.03 Place of Meetings: Meetings of Shareholders shall be held at the head office of 
the Corporation or such other location as the board may determine from time to time. 

Section 9.04 Record Date: The board may fix in advance a record date, preceding the date of 
any meeting of Shareholders by not more than 50 clear days nor less than 21 clear days, for the 
determination of the Share.holders entitled to notice of the meeting, and where no such record 
date for notice is fixed by the board, the record date for notice shall be the close of bm;iness on 
the day immediately preceding the day on which notice is given. Notice of any such record date 
fixed by the board shall be given as and when required by the Act 

Section 9.05 Shareholder Li~t: Por each meeting of Shareholders the secretary shall prepare or 
cause to be prepared an alphabetical list of Shareholders entitled to rer,eive notice of the meeting 
showing the number of shares entitled to be voted at the meeting and held by each such 
Shareholder. The list shall be prepared (i) if a record date for such notice is fixed by the board, not 
later than 10 clear days thereafter, (ii) if no such record date is fixed by the board, at the close of 
business on the day immediately prece-iling the day on which notice of tbe meeting is given, or (iii) 
if no notice is given, on the day on which the meeting is held. The li<;t shall be available for 
examination by any Shareholder prior to the mee6ng during usual business hours at the registered 
office of the Corporation or at the place where the securities register is kept, <lnd at the meeting. 
Where a separate list is not prepared, the names of the Shareholders entitled to receive notice of the 
meeting and the number of shares entitled to be voted thereat and held by them, respective.ly, as 
they appear in the securities register at the requisite time (excluding shares not entitled to be voted 
at the meeting), shall constitute tl)e lisi prepared in accordance with this section. 

Section 9.06 Notice: Notice in writing of the time, place and purpose for holding each meeting 
of Shareholders shall be sent not less than 10 clear days, and not more than 50 clear days, before 
the ·date on which the meeting is to be held, to each director, the auditor (if any) of the 
Corporation and e..ach person who on the record date for notice appears in tl:ie secmities register 
of the Corporation as the holder of one or more shares carrying the right to vote at the meeting or 
as the holder of one or more shares the holders of which are otherwise entitled to receive notice 
of the meeting. Notice of a meeting of Shareholders shall state or be accompanied by a 
statement of the nature of all special business to be transacted at the meeting, in sufficient detail 
to permit the Shareholder to form a reasoned. judgment thereon, and the text of any special 
resolution or by-law to be submitted to the meeting. For this purpose all business transacted at a 
special meeting of Sharebolders and all business transacted at an annual meeting of 
Shareholders, except consideration of the minutes of an earlier meeting, the financial statements 
and auditor's report, election of directors an.d reappointment of the incumbent auditor, is "spe.cial 
business". Reference is made to Article Ten. 

Sec1ion 9.07 Financial Statements: Not less than 10 clear days, before each annual meeting 
of Shareholders or before the signing of a resolution in lieu thereof, the secretary shall send a 
copy of the annual financial statements and reports required by the Ad to be placed before the 
annual meeting to each Shareholder ·who has not informed the Corporation in writing that he or 
she does not want such documents . 
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Section 9.08 Shareholder Proposal: Any Shareholder entitled to vot.e at a meeting of 
Shareholders may submit to the Corporation notice of any proposal that h~ or she wishes to raise 
at the meeting and may discuss at the meeting any matter in respect of which he or she would 
have been entitled under the Act to submit a proposal. 'Where so required by the Act, the 
management inf onnation circular prepared in respect of the meeting shall set out or be 
acmmpanied by the proposal. 

Sectfon 9.09 Persons Entitled to be Present: The only persons entitled to attend a meeting of 
Shareholders shall be those persons enti.1:led to notice thereof and others who although not 
entitled to notice are entitled or required under any provision of the Act or the by-laws to be 
present at the meeting. Any other person may be admitted only on the invitation of the 
chairperson of the meeting or with the consent of the meeting. 

Section 9.10 Chaiq;!_erson, Secretary and Scrutineer: The chairperson of the board, or in 
bis or her absence, tlle president, or in their absenc-..e a vice-president, shall be chairperson of 
any meeting of Shareholders. If no such officer is present within 15 :minutes after the time 
appointed for t.he holding of the meeting, the persons present and entitled to vote shall choose 
one of their number to be chairperson. If the secretary is absent, the chairperson shall appoint 
some person, who need not be a Shareholder, to act as secretary of the meeting. One or more 
scrutineers, who need not be Shareholders, may be appointed by the chairperson or . by a 
resolution of the Shareholders. 

Section 9.11 Quorum: Subject to the approvals set out in the Shareholders Agreement, the 
quorum for the transaction of business at any meeting of Shareholders shall he two persons 
present and entitled to vote not less than 25% of the shares entitled to be voted at the meeting. If 
a quornm is present at the opening of the meeting the Shareholders may proceed with the 
business of the meeting notwithstanding that a quorum is not present throughout If a quorum is 
not present within such reasonable time after the time appointed for the holding of the meeting as 
the persons present and entitled to vote may determine, they may adjourn the meeting to a fixed 
time and place. · 

Section 9.12 Persons Entitled to Vote: Without prejudice to any other right to vote, every 
Shareholder recorded on tlle Shareholder list prepared in accordance with section 9.05 is entitled, 
at the meeting to which the list relates, to vote the shares sh.own thereon opposite his or her name, 
except to the extent that the Shareholder tran.sf ers ownership of any such shares after the record 
date for notice of the meeting and the transferee establishes that he or she owns the shares and 
requests not later than seven clear days before the meeting that his or her name be included in the 
bst (in which case the transferee is entitled to vote such shares at the meeting). However, where 
two or more persons hold the same shares jointly, any one of them may in the absence of the others 
vote in respect of such shares but if more than one of such persons are present or represt.nted and 
vote, they shall vote together as one on the shares jointly held by them or not at all. 

. ·- · - -------·· -· ,. ... ----- ---- ----- ······-··-------·-···--··-------·- ·-··------------------------- .. ·- -·-----·-"" •••••---·•••••-••••A>~.-· --••••- ·••••--•• •·• • - • •--------·-•··• ··-••• 

Section 9.13 Proxies: Every Shareholder entitled to vote at a meeting of Shareholders may by 
means of a proxy appoint a proxyhoJder or alternate proxyhoJders, who need not be Shareholders, 
as his or her nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferre-,d by the proxy. A proxy shall be in writing and signed by the Shareholder or his 
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or her attorney authorized in writing or, if tJ1e Shareholder is a body corporate, by an officer or 
attorney thereof duly authorized. A proxy shall conform to the requirements of the Act 

Section 9.14 'rime for Deposit of Proxies: The board may specify in the notice calling a 
meeting of Shareholders a time, not exceeding 48 hours (excluding Saturdays and holidays) 
preceding the meeting or any adjournment thereof, before which proxies must be deposited 
with the Corporation or its agent. A proxy shall be acted upon only if, prior to the time so 
specified, it shall have been deposited with the Corporation or an agent thereof specified in 
such notice or, where no such time is specified in such notice, if it has been received by the 
secretary of the Corporntion or the chairperson of the meeting or any adjournment thereof 
before the time of voting. 

Section 9.15 Re,•ocation of Proxies: In addition to revocation in any other manner permitted 
by law, a proxy ma.y be revoked by an instrument in writing signed in the same manner as a 
proxy and deposited either at the registered office of tbe Corporation at any time up to and 
including the last day (excluding Saturdays and holidays) preceding the date of ilie meeting or 
any adjournment thereof at which the proxy is to be used, or with the chairperson of such 
meeting or any adjournment thereof before the time of voting. 

Section 9.16 Authorized Represenfatives: In accordance \Vith the Shareholders Agreement, 
a Shareholder that is a body corporate, shall designate a single individual from time to time as 
its authorized (legal) representative for purposes of providing any consent or approval required 
by the Act. Such Shareholder shall de.signate its authorized representative by proxy duly 
completed in accordance with the Act as its representative to attend and vote at any meeting of 
the Shareholders. 

Section 9.17 Voting: At each meeting of Shareholders every question shall be decided by a 
majority of the votes duly cast thereon, unless otherwise provided by the Act, fue articles, the by
laws or the Shareholders Agreement. In case of an equality of votes the chai.rperson of the 
meeting shall not be entitled to a casting vote. 

Section 9.18 Show of Hands: At each meeting of Shareholders voting shall be by show of 
hands unless a ballot is required or demanded as hereinafter provided. Upon a show of hands 
every person present and entitled to vote on the show of hands shall have one vote. Whenever a 
vote by show of hands has been taken upon a question, unless a ballot thereon be so required or 
demanded and such requirement or demand is not withdrawn, a declaration by the chairperson of 
the meeting that fue vote upon the question was carried or carried by a particular majority or not 
carried or not carried by a particular majority, and an entry to that effect in the minutes of the 
meeting, shall be prima facie evidence of the result of the vote without proof of the number or 
proportion of votes cast for or against. 

__ _______ $ection9.19--Ballots: .On-any-question propgs~-for- -consideration -ata meeting -of-Shar~held~rs--- -·-- -- -- -·i- -

a ballot may be required by the chairperson or demanded by any person present and entitled to 
vote, either before or after any vote by show of hands. If a ballot is so required or demanded and 
such requirement or demand is not withdrawn, a poll upon the question shall be taken in such 
manner as the chairperson of the meeting shall direct Subject to the articles, upon a ballot each 
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person present shall be entitled to one vote in respect of each share whlch he or she is entitled to 
vote at the meeting on the question. 

Section 9.20 Adjournment: The chairperson of a meetil1g of Shareholders may terminate the 
meeting following the conclusion of all business which may properly come before the meeting 
or, subject to such conditions as the meeting may decide, may adjourn the meeting from time to 
time and from place to place. If a meeting of Shareholders is adjourned by one or more 
adjournments for an aggregate of less than 3o clear days, it is not necessary to give notice of the 
resumption of the meeting if the time and place for resuming the meeting are announced at the 
earliest meeting that is adjourned. 

Section 9.21 One-Shareholder Meeting: \Vb.ere all the outstancling shares of any class or 
series of shares of the CorporaOon are held by one Shareholder, that Shareholder present in · 
person or by proxyholder or by authorized representative constitutes a meeting of the holders of 
that class or series of shares. 

Section 9.22 Signed Resolutions: Subject to the Act, a resolution in vn'iting signed by all the 
Shareholders entitled to vote thereon at a meeting of Shareholders is as valid as if passed at such 
a meeting and a resolution in writing dealing with all matters required by the Act to be dealt with 
at a meeting of Shareholders and signed by all Shareholders entitled to vote thereat satisfie..s all 
requirements relating to that meeting. Any such resolution may be signed in counterparts. 

ARTICLE TEN 

NOTICES 

Section 10.01 To Shareholders2 Directors: Any notice or document required or permitted to 
be sent by the Corporation to a Shareholder or director may be mailed by registered mail in a 
sealed envelope addressed to, or may be delivered personally to, such person at his or her 
recorded address, or by transmittal by facsimile or email tr~mission or may be sent by any 
other means perrnitt:ed under the Act. lf so mailed, the notice or document shall be deemed to 
have been receive,([ by the addressee on the fifth clear day .after mailing. If notices or documents 
so mailed to a Shareholder are returned on three consecutive occasions because he or she cannot 
be found, the Corporation need not send any further notices or documents to such Shareholder 
until he or she informs the Corporation in writing of his or her new address. 

Section J0.02 To Others: Any notice or document required or permitted to be sent by the 
. Corporation to any other person may be (i) delivered personally to such person, (ii) addressed to 

such person and delivered to his or her recorded address, (iii) mailed by registered mail in a 
sealed envelope addressed to such person at his or her recorded address or (iv) addressed to such 
person and sent to his or her recorded address by facsimile or email, electronic communication, 
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document so mailed or sent shall be deemed to have been received by the addressee when 
deposited in a post office or public letter box .(if mailed) or when transmitted by the Corporation 
on its equipment or delivered to the appropriate communication agency or its representative for 
dispatch, as the case may be (if sent by facsimile or email, electronic communication, or other 
means of legible communication). 
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Section 10.03 Changes in Recorded Address: The secretary may change the recorded address 
of any person in accordance with any infonnation the secretary believes to be reliable. 

Section 10.04 Computation of Days: In computing any period of days or clear days under the 
by-laws or the Act, the period shall be deemed to commence on the day foilowing the event that 
begins the period and shall be deemed to end at midnight on the last day of the period except that 
if the last day of the period falls on a holiday, the period shall end at midnight of the day next 
following that is not a holiday. 

Section 10.05 Omissions and Errors: The accidental omission to give any notice to any 
person, or the non-receipt of any notice by any person or any immaterial error in any notke 
shall not invalidate any action taken at any meeting held pursuant to such notice or otherwise 
founded thereon. 

Section 10.06 Unregistered Shareholders: Subject to the Act, every person who becomes 
entitled to any share shall be bound by every notice in respect of such share which was duly 
given. to any predecessor in title prior to such person's name and address being entered on the 
securities register of the Corporation. 

Section 10.07 Waiver of Notice: Any person entitled to attend a meeting of Shareholders or 
directors or a committee thereof may in any manner and at any time waive notice fuereof, and 
attendance of any Shareholder or his or her proxyholder or authorized representative or of any 
other person at any meeting is a waiver of notice thereof by such Shareholder or other person 
except where the attendance is for the express purpose of objecting to the transaction of any 
business on the grounds that the meeting is not lawfully called. In addition, where any notice or 
document is required to be given under. the articles or by-laws or the Act, the notice may be waived 
or the time for sending the notice or document may be waived or abridged at any time with the 
consent in writing of the person entitled thereto. Any meeting may be held without notice or on 
shorter notice than that provided for in the by-laws if all persons not receiving the notice to which 
they are entitled waive notice of or accept short notice of the hold:ing of such meeting. 

--- ·-- -- ···" '"'·~-----------· · -· ------··· ····- - ~----------- - ·-- -·--·---------- --· ... -.- -.---------·-. ·-- --·--·- ,_ . - ·-- -------· ·-·--·-----·· · -~---- ~-
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DATED as of the day of 

Brian Bentz 
President and Chief Executive Officer 

'200 

Dennis Nolan 
Executive Vice President, Corporate 
Services qnd Secretary 
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SCHEDULE "C" 

SHARED SERVICES AGREEMENTS 

There exists two draft unexeclited shared services agreement between (i) PowerStream Inc. (the 
predecessor to the Corporation) and the City of Vaughan and (ii) between PowerStream Inc. (the 
predecessor to the Corporation) and the Town of Markham, both which are expected to be 
finalized in the 4th quarter of 2008. PowerStream Inc. (the predecessor to the Corporation) has 
been operating under the terms and conditions of these agreements since January 1, 2008: 

(i) The shared services agreement between PowerStream and the City of Vaughan 
provide for PowerStream to provide payroll services, cashier services, water meter 
reading and water billing and remittance services. The City of Vaughan shall provide to 
PowerStream facilities services, information technology and fuel services charge. 

(ii) The shared services agreement between PowerStream and the Town of Markham 
provide for PowerStream to provide water meter reading and water billing and remittance 
services and streetlighting maintenance services. The Town of Markham shall provide to 
PowerStream facilities services and cashier services. 

A shared services agreement between Barrie Hydro Distribution Inc. Inc. (the predecessor to the 
Corporation) and Barrie Hydro Energy Services Inc., dated June 26, 2003. 

(i) The shared services agreement provides billing and collec6ng on behalf of Barrie 
Hydro Energy Services Inc. (BHESI) for water meter reailing and water and sewer billing 
for the City of Barrie and the Town of Bradford West Gwillimbury and provides water 
heater rental billing but no longer provides streetlight maintenance for BHESL 



SCHEDULE "D" 

DIVIDEND POLICIES 

COMM:ON SHARES DIVIDEND POLICY 

Purpose 

Consistent with the Objectives and Guiding Principles set forth in Section 2.07, the Corporation 
will endeavor to earn the maximum rate of return allowable by the OEB . The purpose of this 
policy is to provide Shareholders with a steady income stream from dividends while providing 
the Coq)oration with an appropriate capital structure and working capital level in order to operate 
as a viable business. 

Determination of Dividends 

Dividends on the Common Shares will be determined as follows: 

• The Corporation shall pay a minimum of 50% of net income, excluding the 
.Permitted Generation Business income, with consideration given to the following: 

• Cash position at the beginning of the current year~ 
• Working capital requirements for the CUil'ent year; and 
• Net capital expenditures required for the current year. 

Criteria for Determination of Dividends 

Dividends 'Nill be declared after due consideration is given to the followmg: 

• All financial covenants on any debt issued by the Corporation 
• Qualifications to meet external bond rating services to main tain an "A" rating 
• Cash requhements of the Corporation to meet worklng capital requirements and 

short-term (2 year) plans of capital expenditures 

CI .. ASS A COMMON SHARES DIVITJEND POLICY 

PowerStream Permitted Generation Business Unit Dividend Policy for Class A Common 
Shares 

Definitions used in respect of the Class A Common Shares Dividend Policy include: 

"Post-Construction Period" for each Solar PV project, for purposes of determination of . 
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under the tern1S of the contract between the Corporation and the Ontario Power Authority in 
respect of that project. For reporting purposes related to projecis in the construction and Post~ 
Construction Period, the Corporation shall provide to the Shareholders on a semi-annual basis a 
status repo1i of Solar PV projects for which the Corporation bas entered into a contract with the 
Ontario Power Authority, showing: date of c-,ontract; generation capacity of the project; estimated 
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capital cost; projected completion date; actual capital cost (if completed); completion date (if 
completed); and Commercial Operation date. Sl1ch status report shall be due sixty (60) days 
following the end of each six-month financial period, commencing with the first period in which 
funds are drawn down under the Shareholders' subscription agreements, and continuing until 
such time as the Shareholders agree to dispense with project status reporting. 

"Working Capital Requirements", for purposes of determination of dividends on Class A 
'common Shares for a financial year of the Permitted (}eneration Busine.<>s Unit, shaJl mean 
fifteen percent (15%) of the sum of: .the Permitted Generation Bus.iness Unit's operations, 
maintenance, administrative and general expenses, capital expenditures, interest expense and 
repayment of debt, and cash taxes or payment<) in lieu of taxes for such year. For clarity, 
"operations, maintenance, administrative and general expenses" 1ncludes without limitation, 
leasing expense, development expense, management expense, operating expense, insurance and 
on-going legal expenses, but excludes depreciation expenses. For purposes of the dividend 
declaration fuat follows receipt of the unaudited financial statements for the Permitted 
Generation Business at year-end, the operations, maintenance, administrative and general 
expenses, interest expense and repayment of debt, and cash taxes or payments in lieu of taxes 
shall be the amounts reported in the most recent unaudited financial statements for the Permitted 
Generation Business. For purposes of the dividend declaration that follows receipt of the 
unaudited financial statement5 for the Pem1ittc-,d Generation Business at mid-year, such amounts 

. shall be the greater of: 

• the amounts repo1ted in the most recent unaudited year-end financial statements for the 
Permitted Generation Business, or 

• 1he sum of fifty percent (50%) of the amounts repo1ted in the most recent unaudited year
end financial statements for the Permitted Generation Business plus 100% of the amounts 
reported in the most recent unaudited mid-year financial statements for the Pennitted 
Generation Busjness (i.e. for a six-mouth period). 

For each year, the capital expenditure component shall be the greatest of: 

• 

• 

• 

the amount of actual capita] expenditures reported in the most recent unaudited year-end 
financial statements for the Permitted Generation Business; or 

the amount of actual capital expenditures reported in the most recent unaudited mjd-year 
financial statements for the Permitted Generation Business (i .e; for a six-month period), 
multiplied by two (2); or 

seventy-five percent (75%) of the capital cost, as estimated by the Corporation, of solar 
PV projects for which the Corporation has entered into a contract with the Ontario Power 
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Date has not yet been reached at the date of the dividend declaration. 

"Net Free Cash Flow" means for purposes of computatfon of amount payable to the holders of 
the Class A Common Shares in the Post-Comtruction Period, "net free cash flow" in respect of 
Period "n" shall be 95% of the amount computed as follows: 
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Cash balance arbeginning of Period n 

Plus: Cash flow from operations in Period n 

Less: Dividend( s) paid in Period n in respect of Period n-1 or any prior period 

Less: Repayment of debt in Period n 

Less: A portion of the balance of deferred taxes at the end of Period n, such that 
the debt ratio of the Pem1itted Generation Business Unit remains 
consistently between 59% and 61 %. 

The Corporatfon shall provide to the Shareholders on a semi-annual basis the associated 
calculations that were used to derive the amount payable to the holders of Class A Common 
Shares. · 

Until such time as no further Solar PV projects are under development or planned for 
development by the Corporation, the above balances will be related to the Pennitted Generation 
Business, with amounts detem1ined on the basis of projects in their Post-Construction Period. 
Thereafter, the balances used will be t.aken from the most recent unaudited financial statements 
for the Pennitted Generation Business. 

Criteria for Determination of Dividends 

Dividends wm be declared by ihe Corporation's Board of Directors after due consideration is 
given to the follmving: 

• All frnancial covenants on any debt issued by the Corpmation. 
• Qualifications to meet external bond rating criteria and ensure no adverse impact 

on the current credit rating of the Corporation. The Corporation will advise the 
Shareholders of its c:redit rating from time to time (and at least on an annual 
basis). 

• Cash flow requirements of the Pennitted Generation Business Unit of the 
COi'poration to meet working capital requirements and short-term (2 year) plans of 
capital expenditures. 

• The mainternmce of the planned 60/40 d.ebt to equity ratio. 

Determination of Dividends 

Dividends on the Class A Common Shares amounts wiU be determined as follows: 

• The COI}l<:J~8:ti~~- ~-il1--~~_gt:'.L•~ .. 1RR_Q.f _lQ .. S_% __ OrLthe. Permitted_Generation _ ·-··. __ ... -··-·- -·-·-- -·- --·--·· --· -- ··· ··-- · ----:s-usiness unit. · 

• As each project is complettxi by the Permitted Generation Business Unit, the 
Corporation expects to make distributions calculated with reference to the Class A 
Common Shares equity injections made by the Shareholders from time to time, 
provided that fue amount of each dividend will be at the discretion of the Board 
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and may be greater or lesser than the aforesaid having regard to the financial and 
operating results of the Corporation as a whole. 

• In the Post-Construction Period or earlier as determined by the Board, the net free 
cash flow wiU be paid to the holders of the Class A Common Shares subject to the 
criteria listed herein. 

Payment of Dividends 

'The Board of Directors will make the dividend declaration on the Class A Common Shares semi
annually after receipt of the unaudited financial statements at mid-year, and after receipt of the 
audited financial statements at year's end_ Dividend<; will nonnally be paid within 60 days 
of deda:ratlon. 

Review of Dividen4_.tEolicy for Class A Shares 

'I11e dividend and distribution po~icy for Class A Common Shares is being established at the 
inception of the Permitted Generation Business. The dividend policy for Class A Common 
Shares will be reviewed on an annual basis by the Board of Directors and Shareholders. 
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Request ID: 014481973 
Oemande n° : 

Province of Ontario 
Province de !'Ontario 

Date Report Produced: 2012/07/31 
Document produit le : 

Transaction ID: 48345488 
Transaction n° : 

Min istry of Government Services 
Mlnlstere des Services gouvernementaux 

Time Report Produced: 09:29:32 
lmprime a: 

Category ID: CT 
Categorie: 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
records of the Ministry of Government 
Services 

D'apres les dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

POWERSTREAM INC. 

Ontario Corporation Number 

001787307 

is a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

The corporation came into existence on 

Numero matricule de la societe (Ontario) 

est une societe constituee, prorogee ou nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario. 

La societe a ete fondee le 

JANUARY 01 JANVIER, 2009 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

JULY 31 JUILLET, 2012 

/<·------~~ ... ·· 

Director 
Directrice 

The issuance of this certificate In electronic form Is authorized by the Ministry of Government Services. 
La delivrance du present certificat sous forme electronique est autorisee par le Minis!ere des Services gouvernernentaux. 
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EXHIBIT "E" 

MINUTES OF MEETING 

"RESOLVED THAT Management be authorized to submit a bid for COLLUS Power, in 
consultation with the Audit & Finance Committee, according to the parameters presented at this 
meeting; 

AND IT WAS FURTHER RESOLVED THAT Management be directed to seek Shareholder 
approval to submit a bid for COLLUS Power, and proceed to take all actions necessary to 
finalize a resulting transaction, subject to the parameters approved by PowerStream's Board of 
Directors, or as amended by its Audit & Finance Committee." 

TOR_LAW\ 7961791\4 
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EXHIBIT "F" 

RESOLUTIONS 

Markham Enterprises Corporation: 

"WHEREAS PowerStream has advised its Shareholders, Markham Enterprises Corporation 
("Markham"), Vaughan Holdings Inc. ("Vaughan") and Barrie Hydro Holdings Inc. ("Barrie"), 
collectively the "Shareholders", that it intends to submit a bid in response to a Request For 
Proposal, issued by COLL US seeking a strategic partnership, which involves a purchase of up to 
50% of the Common Shares ofCOLLUS; 

AND WHEREAS the PowerStream Board of Directors has approved Management submitting a 
proposal to purchase 50% of the Common Shares of COLL US; 

AND WHEREAS the proposal will include a provision for a pre-closing recapitalization 
resulting in a Special Dividend paid to the Town of Collingwood in the range of approximately 
$5M to $7M, which PowerStream will assist with arranging as necessary. 

AND WHEREAS PowerStream's proposal will include an offer to purchase 50% of the 
Common Shares of COLLUS for a sum in the range of $6M to $8M to be determined by 
PowerStream Management; 

AND WHEREAS PowerStream's proposal shall be conditional upon the inclusion of a 
Dividend Policy consistent with that of PowerStream' s; buy/sell provisions, and maintaining a 
capital structure consistent with the Ontario Energy Board's deemed capital structure of 60/40 
(debt to deemed rate base); 

AND WHEREAS PowerStream will fund the purchase of COLL US Shares, and any other costs 
associated with the proposed transaction, internally without requiring additional Shareholder 
equity; 

AND WHEREAS pursuant to the Terms of the Shareholder Agreement, the transaction requires 
Unanimous Shareholder Approval; 

AND WHEREAS the proposed transaction is consistent with the Objectives and the Guiding 
Principles of the Corporation and the Corporation's Strategic Plan; 

NOW THEREFORE, BE IT RESOLVED THAT: 

1. Markham Enterprises Corporation approves the proposed transaction, subject to the 
President being satisfied with the results of the peer review of the financial evaluation by BDR, 
for the purchase of up to 50% of COLLUS Power, at a purchase price determined by the 
PowerStream Management within a range of $6M to $8M, and authorizes PowerStream to 
proceed to take all actions necessary to finalize the transaction if successful in the RFP process." 

TOR_ LAW\ 7961791\4 
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Vaughan Holdings Inc.: 

"WHEREAS PowerStream has advised its Shareholders Vaughan Holdings Inc. ("Vaughan"), 
Markham Enterprises Corporation ("Markham"), and Barrie Hydro Holdings Inc. ("Barrie"), 
collectively the "Shareholders", that it intends to submit a bid in response to a Request For 
Proposal, issued by COLLUS seeking a strategic partnership, which involves a purchase of up to 
50% of the Common Shares ofCOLLUS; 

AND WHEREAS the PowerStream Board of Directors has approved Management submitting a 
proposal, which involves the purchase of 50% of the Common Shares ofCOLLUS; 

AND WHEREAS the proposal will include a provision for a pre-closing recapitalization 
resulting in a Special Dividend paid to the Town of Collingwood in the range of approximately 
$5M to $7M, which PowerStream will assist with arranging as necessary. 

AND WHEREAS PowerStream's proposal will include an offer to purchase 50% of the 
Common Shares of COLL US for a sum in the range of $6M to $8M; 

AND \VHEREAS PowerStream's proposal shall be conditional upon the inclusion of a 
Dividend Policy consistent with that of PowerStream's; buy/sell provisions, and maintaining a 
capital structure consistent with the OEB's deemed capital structure of 60/40 (debt to deemed 
rate base); 

AND WHEREAS PowerStream will fund the resulting purchase of COLL US Shares, and any 
other costs associated with the proposed transaction, internally without requiring additional 
Shareholder equity; 

AND WHEREAS pursuant to the Terms of the Shareholder Agreement, the transaction requires 
Unanimous Shareholder Approval; 

AND WHEREAS the proposed transaction is consistent with the Objectives and the Guiding 
Principles of the Corporation and the Corporation's Strategic Plan; 

NOW THEREFORE, BE IT RESOLVED THAT: 

1. That the Vaughan Holdings Inc. Board of Directors approve PowerStream's 
proposed purchase of COLL US Power, which includes the purchase of 50% of 
COLL US within a price range of $6M to $8M, provided that the comments of the 
peer reviewer regarding the financial analysis are satisfactory to the President & 
CEO; 

2. That the President & Chief Executive Officer or the Vice-President, Finance & 
Treasurer and the Chair of Vaughan Holdings Inc. or the Vice Chair be authorized 
to take all actions necessary to give effect to this resolution~ including but not 
limited to the execution of any required documents." 

TOR_LAW\ 7961791\4 
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Barrie Hydro Holdings Inc.: 

"Res. 2011-H-11 

TOR~LAW\ 7961791 \4 

MOVED BY: 
SECONDED BY: 

Resolved, 

P. Silveira 
B. Ward 

1. That the Barrie Hydro Holdings Inc. Board of Directors approve 
PowerStream' s proposed purchase of up to 50% of Coll us Power 
for a purchase price to be determined by PowerStream's senior 
management within a range of $6M to $8M, provided that the 
comments of the peer reviewer of the financial analysis are 
satisfactory to the President and the Chair of the Board; 

2. That the resolution set out in Appendix A hereto be adopted; and 

3. That the President and any one of the Treasurer, Secretary and any 
Director be authorized to take all actions necessary to give effect to 
this resolution, including but not limited to the execution of any 
required documents." 



EXHIBIT "G" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed officers of the Corporation and 
each such officer holds the office set forth opposite her/his name. 

Title(s) Signatures 

Dennis Nolan EVP Corporate Services 

& Secretary 

John Glicksman EVP & Chief Financial 

Officer 

Brian Bentz President and CEO 

TOR_LAW\ 7961791'3 
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EXHIBIT '~G" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed officers of the Corporation and 
each such officer holds the office set forth opposite her/his name. 

Title(s) Signatures 

Dennis Nolan EVP Corporate Services 

& Secretary 

John Glicksman EVP & Chief Financial 

Officer 

Brian Bentz President and CEO 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP (" A&B") 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. (the "Purchaser") from The Corporation of the Town of 
Collingwood (the "Vendor") pursuant to the share purchase agreement, 
dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, ED'\VIN HOUGHTON, President and Chief Executive Officer of Collingwood Utility 
Services Corp. (the "Corporation"), hereby certify on behalf of the Corporation, without 
personal liability, as follows: 

1. The undersigned holds the office specified above and as such is familiar with the business 
and affairs of the Corporation. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Corporation has been incorporated under the Business Corporations Act (Ontario) 
(the "Act") and has not been dissolved under the Act or any other statute, and the Corporation 
has not received any notice of any action or proceeding, threatened or otherwise, which could 
have the effect of, or which might result in, the winding-up, dissolution or any other termination 
of the existence of the Corporation. The Corporation is up-to-date in the filing of all returns 
required by governmental authorities, including under corporate and tax legislation, and has not 
received any notice or letter or other document stating that the Corporation is in default with 
respect to any filings, registrations, declarations, consents, orders or approvals required to be 
made or obtained by it. 

5. As of the date hereof, the Corporation has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 
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(b) had any petition for a receiving order in bankruptcy filed against it; 

(c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Corporation; (ii) to terminate its existence; or (iii) to change its corporate existence in any 
way, nor is the Corporation in the course of being continued, amalgamated, reorganized, 
liquidated, wound-up or dissolved. 

7. The Corporation is not in default in complying with any material provisions of tax Jaws 
applicable to it nor has it received notice of any proceedings to cancel its ce1tificate of 
incorporation or otherwise to terminate its existence. The Corporation is not a non-resident of 
Canada for the purposes of the Income Tax Act (Canada). 

8. I have either executed or witnessed the execution of all of the Documents to which the 
Corporation is a party, and all of the Documents have been duly signed by an authorized signing 
person of the Corporation. The Documents have been unconditionally delivered to the other 
parties thereto with the intention of the Corporation being to create a binding agreement between 
the Corporation, as the case may be, and the other parties to the Documents pursuant to which 
the Corporation intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Corporation or its assets or the officers or directors of the 
Corporation (in such capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is a true and complete copy of the articles of 
incorporation and articles of amendment of the Corporation (together, the "Articles"), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the date hereof. 

11. Attached hereto as Exhibit "B" is a true and complete copy of the by-laws of the 
Corporation (the "By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-Jaws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

12. Attached hereto as Exhibit "C" is a true and complete copy of a certificate of status 
certifying as to the status of the Corporation, dated as of the date hereof. 

13. Attached hereto as Exhibit "D" is a true and correct copy of the resolution of the board of 
directors of the Corporation, relating to the Share Purchase Agreement, including any ancillary 
documents contemplated by the Share Purchase Agreement, and as of the date hereof, such 
resolution is in full force and effect unamended. There are no shareholders directions or 
agreements, resolutions, or other agreements to which the Corporation is a party or to which the 
Corporation is subject, or, to the best of my knowledge and belief, laws, rules or regulations, to 
which the Corporation is subject, that limits or restricts the Corporation's capacity or ability to 
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enter into the transactions contemplated by the Share Purchase Agreement or the Shareholders 
Agreement. 

14. Attached hereto as Exhibit "E" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary document-; related thereto. The persons whose names appear in 
Exhibit "E" are duly elected directors or appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set forth opposite the names of such 
persons, as applicable, are their genuine signatures. 

15. The Corporation has the corporate power and capacity to own property and assets, to 
carry on business and to execute, deliver and perfonn its obligations under the Share Purchase 
Agreement and the Shareholders Agreement. 

16. The Corporation has taken all necessary corporate action to authorize the execution and 
delivery by it of each of the Share Purchase Agreement and the Shareholders Agreement and the 
performance of its obligations m1der the Share Purchase Agreement and the Shareholders 
Agreement. 

17. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the 
Corporation of the Share Purchase Agreement or the Shareholders Agreement or the 
consummation of the transactions contemplated by the Share Purchase Agreement or the 
Shareholders Agreement, other than the approval of the Ontario Energy Board, and those set 
fo1th in Schedule 4.l(l)(c) of the Share Purchase Agreement, which have been obtained, made or 
waived in accordance with the tern1s of the Share Purchase Agreement. 

18. The execution and delivery by the Corporation, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the constating documents of the Corporation or, to the best of my 
knowledge and belie±~ any laws, statues or regulations applicable in Ontario to which the 
Corporation is subject. 

[The rest ofthispage has been intentionalf;y left blank.] 
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s-/-
DATED the ~ 31 dayof Ju\i , 2012. 

-~ 
Edwin Houghton 

ALE0004340-4 

! 
L. 



I . 

- 3 -

EXIDBIT "A') 

ARTICLES 
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For Ministry Use Orly 
A /'usage excfusifiilu. mir.i~try· " ' Mln\r.lf:re de 

O_ntario Corporation Number 
Num"1ro de la compagnie en Ontario !'\·· ~~~ 1vrm1~ v• 

' r '~?» consumerand 
~·· .~ 

fa Consorn rna tion 
el du C,rn1meice 1402918 

Form 1 
Business 

Corporations 
.A.ct 

Formuie 
numero 1 
Loi sur/es 

compagnies 

0~1;;;0 Cor:1mercial Relffi~ons 

CE!lT!FiCATE 
Tf-.:<: :s; to certlfv that these 
~rt·i~\~s are efiecnve on 

APRIL l 3 

CERTlFICAT 
Ceci er: n: 1, . c,c1 6 !es p;esents 
statuts 13r,rant en vigueur le 

2000' 

ARTICLES OF INCORPORATION 
STATUTS CONSTJTUTJFS 

1. The name ofU1e corporation is: Denomination sociale de Ia compagnie; 

coLLI IN l Giw 

C 0 R
1 

P 1 \ ) 1 

I ! L!IIT Y 
J : : ciE /sl_jj 

I t l l 
Is IE!Rlv I 

I ! I 
0 0 DI 

l I I 
I I i ! ! I I I ! I f I 
\ I l I I \ \ I \ \ : l. \ l ! 

i 

2 . The address of the registered offk:e ls; Adresse du siege social: 

43 STEWA.qT ROAD , P.O. BOX 189 

(Street & Number or R.R. Number & if Muttl-Office Building give Room No.) 
(Rue et numf:ro OU numero de la R.R et s'i} s'agit er:fffice a bureaux, numero du bureau) 

COLLINGWOOD, ONTARIO 

(Name cf ~ynic;!pality or Post Office) 
(Norn de ia mumc1pal1te ou du bureau de poste) 

(Postal Code/Code postal) 

3. Number (or minimum and maximum number) of 
directors is: 

Nombro (ou nombres minimal et maximal) 
d' administrateurs: 

4. The first director( s) isi are: 

I 
First Name, in'il:i ais and surname ., 
Prenom, initiales et nom de famifle . 

TERRY WAYNE GEDDES 

TIMOTHY JAMES MCNABB 

SANDRA LYh'1'1 COOPER 

Premier(s) administrateur(s): 

Address for service, giving s+.reet & No. or R.R. No., 
Municipality and Postel Code 
Domicile f::lu, y compris la roe et le nurnero, le numero 
de la R.R., ou le noin de la municipalite e/ le rode pastel 

I Resident 
·(
1 

Canadian 
State 

j Yes or No 
.

1 

Resident 
Canadien 

1 OuVNon 

Yes 
Yes 

Yes 

'...-!" 
CRRISTOPHER J OHN CAF..RIER 

C.~¥,AN KEITH MORRISON 

Yes 
Yes 

OYE& OURKAM 
Corpi>fniior. 

Fomio·On-D!sk 

ROBERT ARTh"UR DAVEY 

DOUGLl>-S ORVILLE GARBUTT 

Yes 

Yes 

1. 
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5. Restrictions, if any, on business the corporation 
may cany on or on powers the corporation may 
exercise .. 

None. 

6. The classes and any maximum number of shares 
that the corporation is authorized to issue: 
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Umites, s'il ya lieu, imposees aux activttes commerclafes 
ou aux pouvoirs de la compagnie. 

2. 

Categories et nombre maximal, s'il y a lieu, d'actions que 
la compagnie est autorisee a emettre; 

The Corporation is authorized to issue an unlimited number of common shares. 
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7. Rights, privileges, restrictions and conditions (if 
any) attachin·g to each class of shares .and directors 
authority with respect to any class of shares which 
may be issued in series: 

A . Voting Rights 

Droits, privileges, restrictions et conditions, s'il y a lieu, 
rattaches cl chaque categorie d'acuons et pouvoirs des 
administrateurs relatffs a chaque categoria d'actions qui 
peut etre emisa an s1!in'a: . 

The holders of the common shares shall be entitled to receive noti c e of and 
to attend and vote at all meetings of the shareholders of the corporation, 
and each such share shall confer the right to one vote in person or by proxy 
at all meetings of shareholders of the corporation . 

B. Dividends 

The holders of the common shares shall be entitled to receive dividends as 
and when decl ared by the directors from time to time out of moneys of the 
corporation properly applicable to the payment of dividends, and the amount 
per share of such dividend shall be determined by the directors of the. 
corporation at the time of declaration. 

C. Return of Capital 

In the event of the liquidation, dissolution or winding up of the corporation 
or other distribution of its assets among the shareholders by way 0£ 

repayment capital, whether voluntary or involuntary, the holders of the 
common shares shall be entitled to receive the remaining property of the 
corporation . 

3. 
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8. The issue, transfer or ownership of shares is/is not 
restricted and the·res~rictions (if any) ar.e as follows: 

L'emission, le transfert ou la propn·eie d'actions eslln'est 
pas rostreinte. Les restrictions, s'il y a lieu, sont Jes 
suivantes: 

No share or shares of the corporation shall at any time be issued or 
transferred to any person without (a) the consen t of the directors to be 
signified by a resolution pass ed by the board or by an instrument or 
instruments in writing signed by a majority of the directors, and (b) t he 
consent of the shareholders of the corporation to be signified by resolution 
passed by the shareholders or by an instrument or instruments in writing 
s igned by the holders of the shares of the corporation representing a 
majority of the votes a tt r ibutable to a ll of the iss1ied and outstanding 
shares of the corporation. 

4. 
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9. other provisions , (if any, are): Autres dispositions, s'il y a lieu: 

1. '£hat the number of shareho lde.i:s of the corpo ration, exclusive of 
per.sons who are in its employinent and exclusive of persons who, having been 
formerly i.n the employment of the corporation, were, whi l e in that 
employment, and have c ontinued after the term.ination · of that employment to be 
shareholders of the corporation, .is limited to not more than fifty (50) , two 
(2) or more persons who are the joi nt :registered owners of one {1) or more 
shares being counted a.s one ( 1) shareholder. 

2. Any i nvitation to the public to subscribe for securities of the 
c orporat.ion is prohibited . 

3. Subject to any borrowing power restrictions in a unanimous shareholder 
a greement , as defined ii1 the Bu:dnes s Coi:poratioris Act (Ontario), the board 
of directors may from time to time on behalf of the corporat i on, in such 
amounts and on such terms as it deems expedient: 

a ) b orrow money on t he credit o f the corporation; 

b) 

c) 

d ) 

issue, reissue, sell or 
evidences of indebted n ess 
secured or uns ecured; 

pledge bonds, 
or guarantee 

debentures, notes 
of the corporation, 

or other 
whether 

to t he extent permi tted by the Business Corporations Act, 
guarantee on behalf of the corporation to secure pe:r.fonn.ance 
present or future indebtedness, liability or obligation of any 
and 

give a 
of any 

person; 

mortgage, hypothecate, pJ. edge or otherwise create a security interes t. 
in all or any currently owned or subsequently acquired rea l o r 
personal, mo vable or immovable, property of t h e corporation includin g 
book debts, rights, powers, franchises and undertakings , to secure an y 
such bonds, debentures, · notes or other evidences of indebtedness, 
l iability o r obligation of the corporation. 

5. 

. . . . . . ~ : ·. . . ', . . . ., .. ·•. . 

'.i~;:~;Y!:~!!~~~~i~J~l;m~~~t1f it;;~~i~~~~~~~ ·· 
i> uch "'delegation . 

s ~ . .,'.:r.~.~\<l~HIB.P~~sA.S>.~ ~,?:~J,~:~~.~.~~!J·~;:~t~a pU:rsuant· 't 6 :. ~ ,~·kction t42 ~(i) ot the1• 
Electifrit::Y 'Acd: r "'199a·:·toiita.i:io) :'· 
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1 o. The names and addresses of the lncorporators are 
Nam et adresse des fondateurs 
Flrst name , initials and last name or corporate name 
Prenom, initiale et nom de famille ou denomination 
socfale 

TERRY WAYNE GEDDES 

TIMOTHY J AMES MCN..JUlB 

SANDRA LYNN COOPER 

CHRISTOPHER JORN CARRIER 

CA-.'RMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

DOUGLAS ORVILLE GARBUTT 

These articles are signed In duplicate. 

ALE0004340-11 

Full address for service or address of registered office or 
of principal place of business gMng Street & No. or R.R. 
No., municipality and postal code 
Domic1Ye e/u, adresse du siege social OU adresse de 
l'etablissement principal, y compris la rue et le numero, le 
numero de la R.R., le nom do la municipalite et le code 
postal 

Les presents statuts sont sign es en double exemplaire. 

6. 

Signatures of incorporators I Signatures des fondateurs 

----·---- - -

L~----------,.--~----CHRIS'l'OPHER JOHN CA.1<.RIER 



For Ministry Use Only 
A !'usage exclusff du rnihi~!ere 

Oniarlo Corporation Number 
Numero de la soci<ite en Ontario 

ALE0004340-12 

~ Ministry of [,J:? Government Services. 

Mm.tscera Qes 
Services ~uuvetfl6mentaux 1402918 

Ontario . 
CERTIFICAT -Ct; RTI Fl C.ATE 
Ceci certifre que·t~-s presents staruts 
entrent e'n vl9u.eur le 

'this is lo certify thal"\hese a.rtlcles 
are el1ectlve on· 

FEBRUARY 2 8 PEVRIER~ ~012 
............................... ~ ................................................ .. 

Form 3 
Svsin.ass 
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Act 

Fonnule 3 
Loi suries 
sot;ieti§s por 
actions 

07119(2011/05) 

Director I Direc\rl 
Business Corporations Act/ Loi ~ur l s societes par actions 

ARTlCLES OF AMENDMENT 
STATUTS DE MODIFlCATION 

1. Tue name of the corpor-Jtlon is: (Set out ln BLOCK. CAPITAL LElTERS) 
Denomination sociale actuel/ede la sodete (eclire en LETIRES MAJUSCULES SEULEMENT): 

slERVICE-sTc 
·i--+-·-~+- +--+--+-··· ,__,__ ··--+·--;-+1 --+--+-~-+--+-I--~· 

COLLINGiWOOD UTIL ITY 

ORP = ~-I-~ ~-- --- -- -· -- --~I---<-·-· ---- --- ---·- -----+--+--+--+- -+--1-+--1---+-

~-- l~ --~ -·--· . ---- ·--·-- ·-----~ --- --~---·- --~-~~ 
2. The name of tlie oorporation is changed to (If applicable): (Set out In BLOCK CAPITAL LETTERS) 

Nouvelle denomination so eta le de la societe (s~I ya neu) (ecrlre en LEITRES MAJUSCULES SEULEMENT): -r-- --~ -----------···- -- ----------

3. Date of incorporatiorifamaJgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
{Yeoir, Month, Day) 
(annse, mols, jour) 

4. Complete only if there is a change !n the number of dlrectors or f:he minimum I maximum number of directors. 
l! faut remplircette partie seufement s11e nombre d'administrateurs ou si le nombre minimal ou maximal 
d'admlnistrateurs a change, 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

or 
ou 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et m3xlmum 

l 20 
5. Tu e articles o! the corporation ?re amended as follows: 

Les statuts de la soclete sont modifies de la fai;:on sulvante : 

See Page IA attached hereto and forming part hereof. 

© Queeri's Plinterfor Ontario, 2011 I© lrnpnmeur de la Reine pour rOntarlo, 201 1 Page 1 of/de 2 
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1A 

BY ADDING to the Articles the following provisfons with respect to the number of directors of the 
Corporation: 

The number (ormlnimum ru.1d maximum number) of directors is: 

"a minimum of 1 and a maximum of20"_ 



07119 (2011/05) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ate dOment autorisee co~formement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
sooletes par actions. 

7. The resolution a1Jtl1orizing the amendment was approved b)1 the sllareholders/dfrec\ors (as applicable) of the 
corporation on 
Les actionnalres ou les adminlstrateurs (selon le cas) de la. societe orrt approwe la resolution autorisant la 
rrodi!icaUon le 

2012/01/23 

[Year, Month, Day) 
(annea, moJs, joLIJ) 

These articles are signed In duplicate. 
Les presents statuts sont slgnes en double exerrplalre. 

COLLINGWOOD UTILITY SERVICES CORP. 

(Pri111 name of "orporation from Article i Oh page 1) 
(Veuille7. ,;~,lr le nom de la societe da fo rticle un iJ la page une). 

~UQ.L. 
(Slgnature) 
(Signature) 

Edwin Houghton 

President 
(Descripf!On of Office) 
(Foncijon) 

ALE0004340-14 
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BY-LAWS 
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BY-LAWN0.1 

A by-law relating generally to the transaction of the business and affaITs of 

COLLINGWOOD UTILITY SERVICES CORP<·· 

(herein called the "Corporation"). 

BE IT PASSED and made as a by-law of the Corporation as follows: 

1. Definitions and Interpretation 

1.01 Definitions 
(1) In this by-law, unless there is something in the subject-matter or context inconsistent 

therewith, 

(a) "Act" means the Business Corporations Act, R.S .O. 1990, c. B.16, as amended or 
re-enacted from time to time, and includes the regulations made pursuant thereto; 

(b) 11affiliate11 means an affiliated body corporate, and one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, one of them is the 
subsidiary of the other or both are subsidiaries of the same body corporate or each of 
them is controlled by the same person; 

(c) "Articles" means the following as are from time to time in effect in respect of the 
Corporation, namely, the original or restated articles of incorporation, articles of 
amendment, articles of amalgamation, articles of arrangement, articles of 
continuance, articles of dissolution, articles of reorganization, articles of revival, 
letters patent, supplementary letters patent, a special Act and any other instrument by 
which the Corporation is incorporated; · 

( d) "Auditor" means the auditor of the Corporation; 

(e) "Board" .means the board of directors of the Corporation; 

(f) "by-law" means a by-Jaw of the Corporation; 

(g) "Chairman o_fthe Board", 11President11
, 

11Vice~Chairu, "Secretary", "Treasurer", or any 
other officer means such officer of the Corporation; 

(h) "Committee'' means a committee appointed pursuant to Section 4.01 oftbis by-law; 

ALE0004340-16 
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(i) ''director" means a director of the Corporation; 

G) 11 day" means a clear day and a period of days shall be deemed to commence the day 
following the event that began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the last day of the period falls on 
a Sunday or holiday the period shall terminate at midnight of the day next following 
that is not a Sunday or holiday; 

(k) 11employee" means an employee of the Corporation; 

(l) 11munber of directors" means the number of directors set out in any lmanjmous 
shareholder direction; 

(m) "officd' means an officer of the Corporation; 

(n) 11person" includes an individual, sole proprietorship, partnership, unincorporated 
association, unincOl'porated syndicate, unincorporated organization, trust, body 
corporate, and a natural person in his capacity as trustee, executor, administrator or 
other legal representative; 

(o) "resident Canadian" means an individual who is, 

(i) a Canadian citizen ordinarily resident in Canada, 

(ii) a Canadian citizen not ordinarily resident in Canada who is a member of 
a class of persons prescribed by the Act for the purposes of the definition 
of 11resident Canadian", or 

(iii) a permanent resident within the meaning of the 
Immigration Act, R.S.C. 1985, c. I-2, and ordinarily resident in Canada; 

(p) "shareholder" means a shareholder of the Corporation; 

(q) "special resolution" means a resolution that is 

(i) submitted to a special meeting of the shareholders of the Corporation duly 
called for the purpose of considering the resolution and passed, with or 
without amendment, at such meeting by at least two-thirds of the votes cast, 
or 

(ii) consented to in writing by each shareholder of the Corporation entitled to 
vote at such a meeting or his attorney authorized in writing; 

ALE0004340-17 
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(r) ''subsidiary" means.in relation to another body corporate, a body corporate which 

(s) 

(i) is controlled by 

(A) that other, 

(B) that other and one or more bodies corporate each of which is 
controlled by that other, or 

(C) two or more bodies corporate each of which is controlled by that 
other, or 

(ii) is a subsidiaiy of a body corporate that is that other's subsidiary; 

(i) B~fi~l~{~~~~~~~f~o~~};~opted by ·colinCiI of :·the ToW11 of 

(ii) ~~~~~~~J;t-~l!~~~wff~~~,~-:::adbpted '1)y· ·c6Uiid1 'or The Town of 

(2) Subject to the foregoing, the words and expressions herein contained shall have the same 
meaning as corresponding words and expressions in the Act 

1. 02 Interpretation 
In each by-law and resolution, unless there is something in the subject-matter or context inconsistent 
therewith, the singular shall include the plural and the plural shall include the singular and the 
masculine shall include the feminine. Wherever reference is made in this or any other by-law or in 
any special resolution to any statute or section thereof, such reference shall be deemed to extend and 
refer to any amendment to or re-enactment of such statute or section, as the case may be. 

1.03 Headings and table of contents 
The beadings and table of contents in this by-law are inserted for convenience of reference only and 
shall not affect the construction or interpretation of the provisions of this by-law. 

2. General 

2.01 Registered office 
The Corporation may by resolution of the directors change the location ofits registered office 1-vithin 
the municipality or geographic township specified in the Articles. 

ALE0004340-18 
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2.02 Corporate Seal 
The Corporation may have a corporate seal which shall be adopted and may be changed by resolution 
of the directors. 

2.03 Financial Year 
The directors may by resolution :fix the financial year end of the Corporation and the directors may 
from time to time by resolution change the financial year end of the Corporation. 

2.04 Execution of Documents 
(1) 

(2) The corporate seal of the Corporation (if any) may be affixed to instruments in writing signed 
as aforesaid by any person authorized to sign the same or at the direction of any such person. 

(3) The term It instruments in writing" as used herein shall include deeds, contracts, mortgages, 
hypothecs, charges, conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges for the payment of 
money or other obligations, cheques, promissory notes, drafts, acceptances, bills of exchange 
and orders for the payment of money, conveyances, transfers and assignments of shares, 
instruments of proxy, powers of attorney, stocks, bonds, debentures or other securities or any 
paper 'Writings. 

(4) Subject to the provisions of Section 11.04, the signature or signatures of an officer or 
director, person or persons appointed as aforesaid by resolution of the directors, may, if 
specifically authorized by resolution of the directors, be printed, engraved, lithographed or 
otherwise mechanically reproduced upon all instruments in writing executed or issued by or 
on behalf of the Corporation and all instruments in writing · on which the signature or 
signatures of any of the foregoing officers, directors or persons shall be so reproduced, by 
authorization of a resolution of the directors, shall be deemed to have been manually signed 
by such officers or persons whose signature or signatures is or are so reproduced and shall 
be as valid as if they had been signed manually and notwithstanding that the officers, 
directors or persons vvhose signature or signatures is or are so reproduced may have ceased 
to hold office at the date of the delivery or issue of such instrtiments in writing. 

2.05 
(1) 

ALE0004340-19 
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(3) 

3. 

3 .01 

(1) 

(2) 

-s-

Wh~re·th~ 'cbrpb~cl:i~n hi5 ~Iliy o~e ;k!~h~Id~~, o~ ollly one holder of any class or seiies of 
s'ii~6s,the shaieht)lder pres~rit i~ p~'~s6~ . ~r by proxy eonstitlites. a ~eeting;::/ 

Directors 

General 

The management of the business and affairs of the Corporation shall be managed by the 
Board BW:-~B~t t?. t?e ,~c~ '.he ~ides, any unanimous shareholders directions and the by-

~~.~!~Jh~~~l~~~G;~tt~b~~~-~- :~~ ~ofogomg; the Board shall he governed by any 

3.02 Qualification 
(1) the following persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a court in Canada or 
elsewhere, 

( c) a person who is not an individual, 

(d) a person who has the status of bankrupt, 

( e) a person appointed by the Council of the Town of Collingwood who has 
subsequently ceased to be a member of the said Council, and 

(f) a person who subsequent to his or her appointment to the Board becomes a member 
of the Council of the Tovm of Collingwood. 

(2) A director is not required to hold shares issued by the Corporation. 

(3) A majority of the directors shall be resident Canadians but where the Corporation has only 
one or two directors, fuat director or one of the two directors, as the case may be, shall be a 
resident Canadian. 

ALE0004340-20 
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3.03 Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3.04 Te~ of offi~~-
The directors of the Corporation in the first instance shall be elected for the following terms: 

2 directors - one year 
2 directors - two years 
3 directors - three years. 

After the expiry of the terms referred to above, each new director shall be appointed for a term of 
three (3) years; 

3.06 Ceasing to Hold Office 
A director ceases to hold office when 

(a) he dies or, subject to the Act, he resigns; 

(b) . he is removed from office in accordance with the provisions of the Act or the 
by-laws; or 

(c) he becomes disqualified from being a director under the Act or by-laws. 

3.07 Resignation of a Director 
Subject to the Act, a director may resign bis office as a director by giving to the Corporation his 
vmtten resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subject to the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing which the vacancy created by the removal of such director may be 
filled by the directors. 

3.09 Vacancies 
(I) Subject to the provisions of the Act and any unanimous shareholders direction, a quorum of 

· ;J directors may fill a vacancy among the directors, except a vacancy resulting from 

ALE0004340-21 
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(a) an increase in the munber of directors or in the maxim llln number of directors, as the 
case may be, or · 

(b) a failure to elect the number of directors requiied to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired term of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the number of 
directors required by the Articles or by Section 3.04, the directors then in office shall 
forthwith call a special meeting of shareholders to fi11 the vacancy and, if they fail to call a 
meeting or if there are no directors then in office, the mee~ing may be called by any 
shareholder. 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board remains 
in office. 

3.10 Remuneration 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 

,}" remuneration of the directors, officers and employees of the Corporation. 

' _J 

3.11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from ti.me to time 

(a) borrow money upon the credit of the Corporation~ 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

( c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

( d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporation owned or subsequently acquired, to secure any obligation 
of the Corporation. 

3.12 Delegation of power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 of this by-law to a director, 
a committee of directors or au officer. 

ALE0004340-22 
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4. Committees 

4.01 Appointment 
Subject to the Act, the Articles the directors may appoint from their number one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed by the Act, a majority of the members of any committee appointed by the directors 
shall be resident Canadians, 

4. 03 Provisions applicable 
The following provisions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided by resolution of the directors, each member of a committee 
shall continue to be a member thereof until the expiration of his tenn of office as a 
director; 

(b) the directors may from time to time by resolution specify which member ofa 
committee shall be the chainnan thereof and, subject to the provisions of Section 
4. 01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restrictions upon the 
exercise of the powers of a committee as the directors think expedient; 

( c) the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings and proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed bytbe directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members of such committee present are resident 
Canadians; 

(e) business may be transacted at any meeting of a committee where a majority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in writing 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority of resident Canadian directors would have been present had that 
director been present at the meeting; 

ALE0004340-23 
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(f) the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the dITectors, 
who are hereby authorized to fix such remuneration; 

(g) unless othenvise p~ovided by resolutio~ of the board, the Secretary of the 
Corporation shall be the secretary of any committee; 

(b.) subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their number; and 

(i) unless otherwise provided by resolution of the board, meetings of a committee may 
be convened by the direction of any member thereof. 

5. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of any committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held within Canada. 

5.02 Calling of meetings 
._,,., A meeting of the board may be called at any time by the Chairman of the Board, the Vice-Chairman 

or any two of the directors, and the secretary shall cause notice of a meeting of directors to be given 
when so directed by any such person or persons. 

./ 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to . 

be held as provided for in Section 5.06 of this by-law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15.01 to every directbr not 
less than two days before the date of the meeting. 

(2) Notice of an adjolirnedmeeting of the board is not required to be given if the time and place 
of the adjourned meeting is announced at the original meeting. 

(3) Meetings of the board may be held at any time without formal notice if all the directors are 
present or if all the directors who are not present, in vmting or by cable, telegram or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without formal notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be waived by any director either before or after such 
meeting. Attendance of a director at a meeting of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 

ALE0004340-24 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holding of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for any of such regular meetings. 

5.05 :First meeting of new board 
For the first meeting of the board to be held immediately follovnng the election of directors at an · 
annual or other meeting of the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or ofa 
committee may be held by means of such telephone, electronic or other com1Ilunication facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously, and a director participating in such a meeting by such means is deemed to be present 
in person at that meeting for the purposes of the Act and this by-law. 

5.07 Chairman 
i The chairn:ian of any meeting of the board shall be the first mentioned of such of the following 

officers as have been appointed and who is a director and who is present at the meeting: Chairman 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their number to be chairman. 

5.09 Voting 
All questions arising at any meeting of the board shall be decided by a majority of votes. In case of 

·an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vote. 

5.10 Auditor 
The auditor shall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. 

6. Standard of Care of Directors and Officers 

6.01 Standard of care 
) Every director and officer, in exercising his powers and discharging his duties, shall, 
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. (a) act honestly and in good faith with a view to the best interests of the Corporation; and 

(b) exercise the care, diligence and skill that a reasonably prudent person would exercise 
in comparable circumstances. 

6.02 Liability for acts of others 
Subject to the provisions of Section 6.0 l of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
damage, or expense happening to the Corporation through the insufficiency or deficiency oftitle to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to 
the Corporation shall be placed out or invested or for any loss or damage arising from the 
bankruptcy, insolvency, or tortious act of any person, firm or corporation with whom or which any 
moneys, securities or effects of the Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
trust or in relation thereto, unless the same are occasioned by his own wilful neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof. 

7. For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

(1) The Corporation shall indemnify a director or officer, a former director or officer or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and his heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if 

(a) he acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawful. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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(2) The Corporation shall, subject to the approval of the Superior Court ofJustlce, indemnify a 
person referred to in subsection 7.01(1) of this by-law in respect of an action by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action if he :fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of 
this by-law. 

(3) Notwithstanding anything in this Article, a person referred to in subsection 7.01(1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by hirri in connection with the defence of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or body corporate, if the person seeking 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of this by-law. 

7.02 Insurance 
./ The Corporation may purchase and maintain insurance for the benefit of any person referred to in 

subsection 7.01(1) of this by-law against any liability incurred by him 

J 

(a) in bis capacity as a director or officer, except where the liability relates to his failure 
to act honestly and in good faith with a view to the best interests of the Corporation, 
or 

(b) in bis capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders' meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be required. 

7.04 Performance of services for Corporation 
Subject to Article 8 of this by-law, if any director or officer shall be employed by or shall perform 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such firm or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure of interest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, · 

shall disclose in writing to 1he Corporation or request to have entered in the minutes of 
meetings of directors the nature and extent of his interest 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) at the meeting at which a proposed contract or transaction is first considered; 

(b) if the director was not then interested in a proposed contract or transaction, at the first 
meeting after.he becomes so interested; 

(c) if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

( d) if a person who is interested in a contract or transaction later becomes a director, at 
the first meeting after he becomes a director. 

8.03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of an.officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forthwith after he becomes so interested; or 

(c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 
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8.04 Time of disclosure in extraordi°'ary cases 
Notwithstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that,, in the ordinary course of the Co!Jloration's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in "Writing to the Coiporation 
or request to have entered in the minutes of meetings of directors the nature and extent of his interest 
forthwith after the director or officer becomes aware of the contract or transaction or proposed 
contract or transaction. 

8.05 Voting by interested director 
A director referred to in Section 8.01 oftbis by-law shall not vote on any resolution to approve the 
contract or transaction unless the contract or transaction is, 

(a) an arrangement by way of security for money lent to or obligations undertaken by 
him for the benefit of the Corporation or an affiliate; 

(b) one relating primarily to bis remuneration as a director, officer, employee or agent 
of the Corporation or an affiliate; 

( c) one for indemnity or insurance pursuant to the provisions of the Act; or 

(d) one with an affiliate. 

8.06 Nature of disclosure 
For the purposes of this Article, a general notice to the directors by a director or officyr disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into. 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction is entered into between the Corporation 
and a director or officer of the Corporation, or between the Col}loration and another person of which 
a director or officer of the Corporation is a director or officer or in which he bas a material interest, 

(a) the director or officer is not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relationship or by reason only that the director is present at or is counted to detennine 
the presence of a quorum at the meeting of directors that authorized the contract or 
transaction, if the director or officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 ofthis by-law, as the case maybe, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 
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8.08 Confirmation by shareholders 
Notwithstanding anything in this Article, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gainrealized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the time it was approved, is not by 
reason only of the director1s or officer's interest therein void or voidable, where, 

(a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders duly called for that purpose; and 

(b) the nature and extent of the director's or officer's interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the meeting or in the 
information circular required pursuant to the provisions of the Act 

9. Officers 

9.01 Officers 
Subject to the Articles, by-laws and any unanimous shareholder agreement, the board may, annually 
or as often as may be required, by resolution appoint a President or Chairman of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests of the Corporation, which officers 

/ shall, subject to the Act, have such authority and perform such duties as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. If the same person holds both the office of Secretary and the office of Treasurer, 
he may be known as Secretary-Treasurer. 

9 .02 Appointment of Chairman of the Board and Vice-Chainnan and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then incumbent shall hold office until his successor is appointed. 

9.03 Remuneration and removal of officers 
Subject to anyunanimous shareholders direction, the remuneration of all officers shall be determined 
from time to time by the board. The fact that any officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so determined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence or inability to act of the Chairman oftheBoardorthe President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient, the board may 
delegate the powers of such officer to any other officer or to any director for the time being . 
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9.05 Chairman of the Board 
The Chairman of the Board shall, if present, preside at all meetings of directors and shareholders. 
He shall sign all instruments which re.quire his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice-Chairman and Secretary 
During the Chairman's absence or inability or refusal to act, the Chairman's duties may be performed 
and bis powers may be exercised by the Vice-Chairman. The Vice-President shall also have such 
other authority and perform such other duties as may from time to time be prescribed by resolution 
of the board. 

The Vice-Chairman shall also be the Secretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, directors, auditors and members of any committee. He 
shall enter or cause to be entered i,n the books kept for that purpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (if any) of the 
Corporation and of all books, papers, records, documents and other instruments belonging to the 
Corporation. The Secretary shall have such other authority and perform such other duties as may 
from time to time be prescribed by resolution of the board. 

9.07 President 
. ..I The President shall be the Chief Executive Officer of the Corporation and shall exercise general 

supervision over the affairs of the Corporation. The President shall sign all instruments which 
require bis signature and shall perform all duties incidental to his office, and shall have such other 
powers and perform such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer 
The Treasurer shall be the Chief Financial Officer of the Corporation and shall exercise the general 
supervision over the financial affairs of the Corporation. The Treasurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perform all duties incident to his office or that are 
properly required of him by resolution of the board. He may be required to give such bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to require any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perform such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance with the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporati.on. 

9.13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9 .14 Va1iation of powers and duties 
Notwithstanding the foregoing, the board may from time to time and subject to the provisions of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Callingofmeetings . 
A meeting of shareholders may be called at any time by resolution of the board or by the Chairman 
of the Board or by the Vice-Chairman and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed so to do by resolution of the board or by the Chairman of the 
Board or by the President. 

.J 10.02 Annual meeting 

J 

Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Cmporation comes into existence and subsequently not later 
than fifteen months after holding the last 'preceding annual meeting for the purpose of considering 
the financialstatements and the auditor's report, electing directors and appointing auditors. 

10.03 Special meeting 
Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction wi.th an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a meeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of.each meeting of shareholders shall be given in the manner provided 
in Section 15.01 in this by-law, in the case of anofferingCorporation,notlessthan twenty~onedays, 
and in the case of any other Corporation, not less than ten days, but; in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 
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determined under subsection 10 .09(1) of this by-law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 Contents of notice 
(1) The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 

and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detail 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by-law to be submitted to the meeting. 

(2) For the purposes of this section "special business" includes all business transacted at a 
special meeting of shareholders and all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier meeting, the financial 
statements and auditor's report, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner 
and at any time waive notice of a meeting of shareholders, and attendance of any such person at a 

. .I meeting of shareholders is a waiver of notice of the meeting, except where he attends a meeting for 
the express purpose of objecting to the transaction of any business on the grounds that the meeting 

_j 

is not lawfully called. · 

10.08 Notice of adjourned meetings 
(1) If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 

notice of the adjourned meeting other than by announcement at the earliest meeting that is 
adjourned. 

(2) If a meeting of shareholders is adjourned by one or more adjournments for an aggregate of 
thirty days or more, notice of the adjourned meeting shall be given as for an original meeting. 

10.09 Record date for notice 

(1) The directors may by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice of a meeting of the shareholders, 
which record date shall not precede by more than fifty days or by less than twenty-one days 
the date on which the meeting is to be held. Where no such record date for the detennination 
of the shareholders entitled to notice ofa meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close of business on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection (1) of this section, unless notice of the record 
date is waived in \:vriting by every holder of a share of the class or series affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven days before the date so 
fixed, in accordance with Section 13.03. 

10.10 Omission of notice 
Subject to the provisions of the Act, the accidental omission to give notice of any meeting of 
shareholders to any person entitled thereto or the non-receipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings taken at any meeting of shareholders. 

10.11 List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and showing the number of shares held by each shareholder, 
which list shall be prepared, 

(a) if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

(b) if no record date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) where no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) during usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepared. 

10.12 Shareholders entitled to vote 
(1) \Vb.ere the Corporation fixes a record date under subsection 10. 09( 1) of this by-law, a person 

named in the list prepared under Section 10.11 of this by-law is entitled to vote the shares 
shown opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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produces properly endorsed share certificates, or 

otherwise establishes that he owns the shares, and demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. 

(2) Where the Corporation does not fix a record date under subsection l 0.09(1) of this by-law 
a person named in the list prepared under Section 10.11 is entitled to vote the shares shown 
opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list refen-ed 
to in Section 10.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in which case the transferee is entitled to vote such shares at the meeting. 

10.13 Persons entitled to be present 
The only persons entitled to attend a meeting of shareholders shall be those entitled to vote thereat 
and the President, the Secretary, the directors, the scrutineer or scrutineers and the auditor and others 

· who, although not entitled to vote, are entitled or required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation of tlie chairman of the meeting or with the consent of the meeting. 

10.14 Proxies 
(1) Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 

appoint a proxyholder, or one or more alternate proxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by the proxy. 

(2) A proxy shall be executed by the shareholder or his attorney authorized in writing or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
conform vvith the requirements of the Act. 
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10. 15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or 

(ii) with the chainnan of the meeting on the day of the meeting or an 
adjournment thereof; or 

· (b) in any other mrumer pennitted by law. 

10.16 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty-eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 
to be used at that meeting muist be deposited with the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. · 

j 10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of those holders present at a meeting of 
shareholders may in the absence of the others vote the shares, but if two or IJ.10re of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 
(1) 

Chairman and Secretary 
Tue chairman of any meeting of shareholders shall be the first mentioned of such of the 
following officers as have been appointed and who is present at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chairman. 

(2) The Secretary sh.all be the secretary of any meeting of shareholders, but if the Secretary is 
absent, the chairman shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10.19 Scrutineer8 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chairman shall direct. 
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10.20 Votes to govern 
At all meetings of shareholders every question shall, unless otherwise req-µired by law, the Articles, 
the by-laws, or a unanimous shareholder agreement, be determined by the majority of the votes duly 
cast on the question. In case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show 
of hands unless a ballot thereon is required by the cha.inn.an or is demanded by a shareholder or 
proxyholder present and entitled to vote. Upon a show of bands every person present who is either 
a shareholder entitled to vote or the duly appointed proxyholder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question, the chairman may 
require, or any shareholder or proxyholder present and entitled to vote may demand, a ballot thereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chairman declared a motion to be carried is admissible in evidence as prima facie proofof the 
fact without proof of the number or proportion of the votes recorded in favour of or against the 
motion. 

10.22 Ballots 
If a ballot is required by the chairman of the meeting or is duly demanded by any shareholder or 

_I proxyholder and the demand is not withdrawn, a ballot upon the question shall be taken in such 
manner and at such time as the chal.nnan of the meeting shall direct. 

_J 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareholder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and the result of the ballot shall be the decision of the meeting. 

I 0.24 Adjournment 
The chairman presiding at a meeting of shareholders may, with the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law, no 
notice of such adjournment or of the adjourned meeting need be given to the shareholders. Subject 
to the provisions of the Act, any business may be brought before or dealt with at any adjourned 
meeting which might have been brought before or dealt with at the original meeting in accordance 
with the notice calling such meeting.· 

10.25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means of a valid proxy, shall be a quorum for the choice of a chairman (if required) and 
for the adjournment of the meeting. For all other purposes, a quorum for any meeting of shareholders 
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(unless a greater number of shareholders and/or-a greater number of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person. not being less than two in 
number, each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appointed by means of a valid proxy, holding or representing by 
proxy in the aggregate not less than [ 51 % ] of the total number of the issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quorum is not present. 

10.26 Only one shareholder 
Where the Corporation has only one shareholder, or only one holder of any class or series of shares, 
that shareholder present in person or by proxy constitutes a meeting. 

11. Shares and Transfers 

11. 01 Iss~ance 

Subject to the provisions of the Act, the Articles and any unanimous shareholder agreement, shares 
of the Coiporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution determine, but no share shall be issued until it is fully paid in money or 
in property or past service that is not less in value than the fair equivalent of the money that the 
Coiporation would have received if the share had been issued for money. 

I 11.02 Commissions 
·The directors may from time to time authorize the Corporation to pay a reasonable commission to 
any person in consideration of his purchasing or agreeing to purchase shares of the Corporation from 
the Corporation or from any other person, or procuring or agreeing to procure purchasers for any 
such shares. 

11.03 Lien on shares 
Subject to the provisions of the Act, the Coiporation has a lien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11.04 Share certificates 
(1) Every shareholder is entitled at his option to a share certificate or to a non-transferable 

-written acknowledgement of his right to obtain a share certificate from the Corporation, 
stating the number and class of shares and the designation of any series of shares held by 
him. 

(2) Share certificates and acknowledgements of a shareholder's right to a share certificate, 
respectively, shall (subject to compliance with the provisions of the Act) be in such form as 
the directors may from time to time by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chairman ofth.e Board, the President or a Vice-President, and 

(b) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgement and notwithstanding 
that the Chairman of the Board, the President, Vice-President, Secretary or Assistant 
Secretary signing may not have held office at the date of the issuance of such certificate or 
acknowledgment, any such certificate or acknowledgement so signed shall be valid and 
binding upon the Corporation. 

(3) Notwithstanding the provisions of Section 2.04 of this by-law, the signature of the Chairman 
of the Board, the President or a Vice-President may be printed, engraved, lithographed or 
otherwise mechanically reproduced upon certificates and acknowledgements for shares of 

·the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President whose 
signature is so printed, engraved, lithographed or otherwise mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. \Vb.ere the Corporation has 
appointed a transfer agent pursuant to subsection 11.05(1) of this by-law the signature of the 
Secretary or Assistant Secretary may also be printed, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behalf of a transfer agent, share 
certificates and acknowledgements so signed shall be as valid as if they bad been signed 
manually. 

11.05 Transfer agent 

(I) For each class of securities and warrants issued by it, the Corporation may, from time to 
time, appoint or remove 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates and 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by~law as a "transfer agent": 

ALE0004340-39 
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the registration and transfer of such sh<l:l"es of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11.06 Transfer of shares 

S~?Jr?~Jq,!~,lf:,,:HWtRS~Rf!t,;P~<~~,f,~wz:~~tf9@.ii;t ,t~~,)~D~9i~?,; ,§.9:~~~ . 9~.~r .. 9PIB:C).mtiP.l}. ~P.a,ll be 
transferable on the books of the Corporation iri accOidarice With the applicahle provisi.cins of the Act;\ 

11.07 Defaced, destroyed, stolen or lost certificates 
Where the owner of a share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed or vvrongfully taken, the Corporation shall issue a new 
share certificate in place of the original share certificate if such owner 

(a) so requests before the Corporation has notice that shares represented by the original 
certificate have been acquired by a bona fide purchaser; 

(b) files with the Corporation an indemnity bond sufficient iii the Corporation's opinion 
to protect the Corporation and any transfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

( c) satisfies any other reasonable requirements imposed by the Corporation. 

11.08 Joint shareholders 
If two or more persons are registered as Joint holders of any share or shares, the Corporation is not 
bound to issue more than one share certificate in respect thereof and delivery of a share certificate 

/ to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death of a holder, or of one of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payment of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
ofits transfer agents. 

12. Dividends 

12.02 
(1) 

Joint shareholders 
In case several persons are registered as joint holders of any share or shares of the 
Corporation, the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of any share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

13. Record Dates 

13.01 Fixing record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribution; or 

( c) for any other purpose except the right to receive notice of or to vote at a meeting, 

the directors may fix in advance a date as the record date for such determination of shareholders, but 
such record date shall not precede by more than fifty days the particular action to be taken. 

13 .02 No record date fu.ed 
If no record date is :fixed pursuant to Section 13.01, the record date for the determination of 
shareholders for any purpose other than to establish a shareholder's right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. 

13.03 Notice of record date 
If a record date is fixed, unless notice of the record date is waived in writing by every holder of a 
share of the class or series affected whose name is set out in the securities register at the close of 
business on the day the directors fix the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be recorded; and 

(b) by written notice to each stock exchange in Canada on which the shares of the 
Corporation are listed for trading. 

13 .04 Effect of record date 
In every case where a record date is fixed pursuant to Section 13.01 in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of wanants or other rights to subscribe 
for shares or other securities, only shareholders of record at the record date shall be entitled to 
receive such dividend, liquidation distribution, warrants or other rights. 

14. Corporate Records a.nd Information 

14.01 Keeping of corporate records 

(1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontario designated by the directors: 

(a) the Articles and the by~laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement knoVv'Il to the directors; 

(b) minutes of meetings and resolutions of shareholders; 

(c) a register of directors in which are set out the names and residence addresses, 
including fue street and number, if any, of all persons who are or have been directors 
with the severdl dates on which each became or ceased to be a director; 

(d) a securities register in which are recorded the securities issued by the Corporation in 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically airanged, of persons who, 
(A) are or have been within six years registered a<; shareholders and the 

address, including the street and number, if any, of every such person 
while a holder, and the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, including the street 
and number, if any, ofeverysuchperson whlleaholder,-and the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and 

(ii) the date and particulars of the issue of each security and warrant. 

(2) In addition to the records described in subsection (1) of this section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario as is designated by the directors and shall be open to examination by any director 
during normal business hours of the Coiporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
securities issued by the Corporation in registered form and the date and other particulars of 
each transfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) ofthls by-law during the usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon pa)'llient of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is .entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agreement. 

14.04 Report to shareholders 
A copy of the :financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any further information respecting the :financial position of the 
Corporation and the results of its operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an annual meeting of shareholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 

.J shareholders (or, if the Corporation is an offering corporation, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in writing that he does not wish to receive a copy 
of those documents. 

14.05 No discovery ofinformation 
Except as specifically provided for in this Article, and subject to.all applicable law, no shareholder 

. shall be entitled to or to require discovery of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the, interests of the Corporation to communicate to the public. 

14.06 Conditions for inspection 
The board may from time to time by resolution detennine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
right to inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherwise provided for by statute or as authorized by resolution of the board. 

15. Notices 

15.01 Method of giving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as shown in the records of the Corporation or its . 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shown on the records of the Corporation or its transfer agent or if sent by any 
means of wire or vrireless or any other form of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation of any shareholder in accordance 
with any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and given when it is delivered personally or delivered 
at the address aforesaid. A notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be . 
deemed to be received by the addressee on the fifth day after such mailing. A notice sent by any 
means of wire or wireless or any other form of transmitted or recorded communication shall be · 
deemed to have been given when delivered to the appropriate communication corporation or agency 
or its representative for dispatch. 

15.02 Shares registered in more than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons as joint shareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shovvn in the records of the Corporation or its transfer agent 
but notice to one of such persons shall be sufficient notice to all .of them. 

15.03 Persons becoming entitled by operation oflaw 
Subject to the provisions of the Act, every person who by operation of law, transfer or by any other 
means whatsoever shall become entitled to any share or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records of the Corporation shall have been duly given to the person or 
persons from w horn he derives his title to such share or shares. 

15.04 Deceased shareholder 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstanding that such shareholder is then 
deceased and whether or not the Corporation has notice of his death, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly with other persons by such 
shareholder until some other person is entered in his stead on the records of the Corporation as the 
holder or one of the joint holders thereof and such service of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, legal representatives, executors 
or administrators and on all persons, if any, interested with him in such shares. 

15.05 Signature to notice 
Tue signature, if any, to any notice to be given by the Corporation may be written, stamped, 
typewritten, printed or othenvise mechanically reproduced in whole or in part. 
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15.06 Proof of service 
A certificate of the Chairman of the Board, the President, a Vice-President, the Secretary or the 
Treasurer or of any other officer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 
shareholder, director, officer or auditor or publication of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Where a given number of days' notice or notice extending over any period is requ]red to be given, 
the number of days or. period shall be computed in accordance ·with the definition of "day" contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or bis duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice, required 
to be given to him under any provisions of the Act, the Articles, the by-laws or other.vise and such 
waiver or abridgem~nt shall cure any default in the giving or in the time of such notice, as the case 
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting 
of shareholders or of the board 'Which may be given in any manner. 

;/ PASSED AND MA.DE this 26th day of July, 2000. 

Chairman 

Vice-Chairman and Secretary 

CONFIRMED by the Shareholders the 26th day of July, 2000. 

f the Town of Collingwood 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby con:firms 
in writing the foregoing by-law in acicordance with the Ontario Business Corporations Act. 

DA TED the 26th day of July, 2000. 

The Corporation of the Town of Collingwood 
Per: 
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BY-LAWNO. 2 

A by~law respecting the borrowing of money and the issuing of securities by: 

COLLINGWOOD UTILITY SERVICES CORP. 

(herein called 1he "Corporation") 

BE IT ENACTED as a by-law of the Corporation as foUows: 

L Without limiting the borrowing powers of the Corporation as set forth in the Ontario 

Business C_p_IJ1orations Act (the "Act"), the Directors of the Corporation may, from time to time 

without the authorization of the Shareholders: 

(a) borrow money upon the credit of the Corpo.ra.tion; 

(b) issue, re-issue, sell or ple.dge debt 9bligations of the Corporation; 

(c) subject to Section 20 of the Act, give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

(d) charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph 1 of this by-law to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 26th day ofJuly, 2000 

V-ice_,U£.-_~<..-~_,,a=irm'--'""""an'""'~,,an .... d~· ""'s""°-tt:...,,cr,_e+-a-ry _____ c/s 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
I pursuant to the Ontario Business Corn orations Act as evidenced by the respective signatures hereto 

of the directors. 

DATED the 26th day of July, 2000. 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Business Corporations Act 

DATED the 26th day of July, 2000. 

The Corporation of the Town of Collingwood 

... " 
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EXHIBIT "C" 

CERTIFICATE OF STATUS 
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Request ID: 014481957 
Demande n': 

Province of Ontario 
Province de !'Ontario 

Date Report Produced: 2012/07 /31 
Document produit le : 

Transaction IQ: 48345418 
Transaction n • : 
Category ID: CT 
Categorie: 

Ministry of Government Services 
Ministere des Services gouvernementaux 

Time Report Produced: 09: 28: 12 
lrnprlme a : 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
recoros Of the Ministry of Government 
Services 

D 'apres les dossiers du Mfnistere des 
Services gouvernementaux, nous attestons 
que la societe 

COLLINGWOOD UTILITY SERVICES CORP. 

Ontario Corporation Number 

is a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

Numero matricule de la societe (Ontario) 

0 0 1 4 0 2 9 1 8 

est 1.1 ne societe constituee, prorogee au nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario. 

The corporation came into existence on La societe a ete fondee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

J UL Y 3 1 J U ILLE T, 2 0.1 2 

~ - ~ 

Director 
Directrice 

The Issuance of thl& certlfca!e In electronic form Is authorized by the M inlstry of Government Services. 

La delivrance du present certiflcat sous forme alectronique est autorlsee par la Minlstere des Services gowernernentaux. 
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EXHIBTI' "D~' 

RESOLUTION 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Co1porations Act (Ontario) (the "Acf'): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5~10 1,640 common shares in the capital of the Cmporation; 

AND WHEREAS all of the issued and outstanding shares of Collus Powt.'T Corp. 
("CoUus"), Coilus Solutions Corp. ("Solutions"), and Collus Energy Corp. ("Energy", and 
together with Collus and Solutions, the "Subsidiaries") are owned by the Corporation; 

AND 'VHEREAS pursuant to a request for proposals issued by Coll11s on Od:ober 4, 
2011, the Vendor wishes to enter into a strategic paiine:rship arrangement with PowerStream Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of the ('_,orporation in order to provide the Corporation and its Subsidiaries 
with cost-effective resources in a range of areas, including enginee1ing, constructions, call 
center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of the Corporation; 

AND WHEREAS it is expedient and in the best :interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser and the Subsidiaries relating to the sale of the Purchased Shares to the Plrrchaser; 

AND VVHEREAS it is also expedient and in the best interests of the Corpor.ation to enter 
into a unanimous shareholders agreement (the "Shareholders Agreemenf') with the Vendor and 
the Purchaser, together with any ancillary transactions contemplated by the Share Purchase 
Agreement or the Shareholders Agreement; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser and the Subsidiaries, dated go.¥ch.. ~ · 2012, relating to the sale of the 
Purchased Shares by the Vendor to the PUrchaser, substantially in the form as provided to 
the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the 
Share Purchase Agreement be and is hereby approved_ 
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UNANIMOUS SHAREHOLDERS AGREEMENT AND 
ANCILLARY TRANSACTIONS 

3. Th.e Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agree~ent, datcd}v.Yi ~ l 2012, among the 
Corporation, the Vendor and the Purchaser, substantilily in tJ1e form as provided to the 
directors. 

4. The Corporation is further authorized and directed to enter 1nto any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement. 

GEJ\TERAL 

5. An); director or officer of the Corporation is hereby authorized and directed for and on 
beh.alf of the Corporation to execute (whether under corporate seal or otherwise) ati.d 
deltver the Share Purchase Agreement and the Shareholders Agreement. 

6. Any di.rector or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in hi<; or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement and the Shareholders 
Agreement, the doing of such acts and things and the execution and delivery of all such 
documents, instruments and agre.ements being conclusive evidence of such 
determination. 

7. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an origina~ and such 
colll.terparts together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the date as set forth below. 

11836548.3 
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UNANIMOUS SHAREHOLDERS AGREEMENT AND 
ANCILLARY TRANSACTIONS 

3. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated ,h di ~j 2012, among the 
Corporation, the Vendor and the Purchaser, substantiJ1fy ine form as provided to the 
directors. 

4. The Corporation is further authorized and directed to enter into any anciJlary transactions 
contemplated by the Share Purchase Agreement or the Shareholders .Agreement. 

GENERAL 

5. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement arid.the Shareholders Agreement. 

6 . Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate, seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of fu.e transactions 
and other matters contemplated by the Share Purchase Agreement and lhe Shareholders 
Agreement, the doing of such acts and lhings and the execution and delivery of all such 
documents, instruments and agreements being conclusive eviqence of such 
determination. 

7. These resolutions m:ay be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the da:te as set forth below. 

DATED the Is+- .day of ~rued ... ' 2012. 

Mike Edwards 

Douglas Garbutt De uncaster 

Sandra Cooper 

1183$548.3 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

ALE0004340-55 

The follov.ring resolutions signed by the sole shareholder of the above corporation entitled to vote 
thereon, are hereby passed pursuant to the provisions of the Business Corporations Act (Ontario): 

WHlmEAS pursuantto By-law 2012-011 dated January 23, 2012, the sole shareholder of the 
Corporation, The Corporation of the Town of Collingwood (the "Town" or "Vendor"), approved a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued capital of 
the Corporation to PowerStream Inc. (the "Purchaser"); 

AND ·WHEREAS all of the issued and outstanding shares of Callus Power Corp. ("Collus"), 
Collus Solutions Corp. ("Solutions"), and Callus Energy Corp. ("Energy", and together with Collus 
and Solutions, the «Subsidiaries") are owned by the Corporation; 

Al\1JYWHEREA.S the Vendor wishes to sell and the Purchaser wishes to purchase 2,550,820 
common shares (the "Purchased Shares") in the capital oft.he Corporation; 

AND '\VIIEREAS to facilitate the completion of this Transaction, the To"Wll has, including 
without limitation, authorized execution of a share purchase agreement (the "Share J)urchase 
Agreement") and a unanimous shareholders agreement (the "Shareholders Agreement"), with such 
changes as may be considered reasonable, and to execute all documentation necessary to effect the 
sale of the Purchased Shares to the Purchaser; 

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser aud the Subsidiaries, dated ~D..H.L-w 2012, relating to the sale of the Pmchased 
Shares by the Vendor to the Purchaser, ubstantially in the form as provided to the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the Share 
Purchase Agreement be and is hereby approved. 

UNANIMOUS SHAREHOLDERS AGREEMENT AND 
ANCILLARY TRANSACTIONS 

3. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated a& 11.u 31 2012, among the 
Corporation, the Vendor and the Purchaser, substanti y in fhe form as provided to the 
directors. 

4, The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement. 



. .. . . · .. GENERAL 

5. .Any.dire.ctor 01' officer o f~1~ C,orporation is hereby authorized and directed fqr and on behalf 
. of the ¢orporation to. execute (whether under c01J?Orate sea.I or otherwise) and deliye;r: the . 
. Share Purchase Agteenient-and the Shareholders Agreen:ient. 

' . . 

6. Any directQr of officer of.the Corporation is hereby authorized and.:directed for and on behalf . 
of the Corporation. fo do. ail st1cl1 acts arid things and to execute (whether under corporate seal . 
~i:. oti~~~~~ise):anci &ii~~~ My .and ·a1i su~r~ fuitl~~r· d .oc~meiiw; · fuit1:i:iment8-~~<l agree~neuis as 

. that' director or..offke1: may in his or he!'. sole discretion determine to ~e neeessary, appl'opdate 
. ·.:.-: .. Ol: desirable irI orde1• to .facilitate the cou1p!~tion of the ttansaCtions and other matters 

.co11ten1plated by the ,Share .PurchAse Agreement and the. ~hareholders Agreement,. the doing 
of surJ1 acts and things ah<l the execiltioD and. delive1y of all such documents, instruments.and 
agi:eem~nts being condtlsive evid~nce of stich.deterinfaation. · · 

7. These- resolutions ·may be sigued Lil: one :~r mer~ ~ountei.parts, ~nd :via: facshmle, as may be 
· necCss.al,Y, each of whkh SO signed shall be deemed to be an origlnal; and such counterpaliS 
together s.hall · const;itute ·one · and · the . sa)ne instn~ent and· notwithstanding· the date of 
execution shall be d~em.ed tobeal'the date as set foi·tli below.' . 

__ DATED as 6rtheJs(:day of~--· ··' 2012. 

TJIE CORPORl\.TION OF THE TOWN OF 
COLL 1 WOOD . 

. ·-· 
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EXHIBIT "E" 

INCUMBENCY 

The individuals listed below are the duly appointed otlicers of the Corporation and each such 
officer holds the office set forth opposite her/his name. 

Title(s) 

Edwin Houghton President and CEO 

Timothy Fryer CFO and Treasurer 

Pamela Hogg Secretary 

12157343.3 

I 



OFFICER'S CERTIFICATE 

TO: POWERSTREAM INC. 

AND TO: GOWLING LAFLEUR HENDERSON LLP 

AND TO: AIRD & BERLIS LLP (" A&B") 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. from The Corporation of the Town of Collingwood (the 
"Town") pursuant to the share purchase agreement, dated the 6th day of 
March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, SANDRA COOPER, Mayor of the Town, hereby certify on behalf of the Town and 
not in a personal capacity, as follows: 

1. The undersigned holds the office specified above and as such is famil iar with the business 
and affairs of the Town. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Town has been incorporated under the Municipal Act (Ontario) (the "Act") and has 
not been dissolved under the Act or any other statute, and the Town has not received any notice 
of any action or proceeding, threatened or otherwise, which could have the effect of, or which 
might result in, the winding-up, dissolution or any other termination of the existence of the 
Town. The Town is up-to-date in the filing of all returns required by governmental authorities, 
including under corporate and tax legislation, and has not received any notice or letter or other 
document stating that the Town is in default with respect to any filings, registrations, 
declarations, consents, orders or approvals required to be made or obtained by it. 

5. As of the date hereof, the Town has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 

(b) had any petition for a receiving order in bankruptcy filed against it; 

ALE0004341-1 
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(c) made a voluntary assignment in bankruptcy; or 

( d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Town; (ii) to terminate its existence; or (iii) to change its corporate existence in any way, nor 
is the Town in the course of being continued, amalgamated, reorganized, liquidated, wound-up 
or dissolved. 

7. The Town is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its ce1tificate of 
incorporation or otherwise to tenninate its existence. The Town is not a non-resident of Canada 
for the purposes of the Income Tax Act (Canada). 

8. I have witnessed the execution of all of the Documents to which the Town is a party, and 
all of the Documents have been duly signed by an authorized signing person of the Town. The 
Documents have been unconditionally delivered to the other parties thereto with the intention of 
the Town being to create a binding agreement between the Town, as the case may be, and the 
other parties to the Documents pursuant to which the Town intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Town or its assets or the representatives of the Town (in such 
capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is the by-law (the "By-law") of the Town, passed by the 
Council of the Town on the 23rd day of January 2012, relating to the Share Purchase Agreement, 
including any ancillary documents contemplated by the Share Purchase Agreement, and as of the 
date hereof, such by-law is in full force and effect unamended. There are no agreements or by
laws to which the Town is a party or to which the Town is subject, nor, to the best of my 
knowledge and belief, laws, rules or regulations, to which the Town is subject, that limits or 
restricts the Town's capacity or ability to enter into the transactions contemplated by the Share 
Purchase Agreement or the Shareholders Agreement. 

11. Attached hereto as Exhibit "B" is an incumbency certificate containing genuine specimen 
signatures of those duly elected or appointed representatives of the Town authorized to execute 
the Share Purchase Agreement, Shareholders Agreement and undertake any ancillary documents 
related thereto. The persons whose names appear in Exhibit "B" are duly elected or appointed 
representatives of the Town, holding the office or offices set forth opposite their names, and the 
signatures set forth opposite the names of such persons, as applicable, are their genuine 
signatures. 

12. The Town has the municipal and corporate power and capacity to own property and 
assets, to carry on its mandate and to execute, deliver and perform its obligations under the Share 
Purchase Agreement and the Shareholders Agreement. 

13. The Town has taken all necessary municipal and corporate action to authorize the 
execution and delivery by it of each of the Share Purchase Agreement and the Shareholders 
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Agreement and the performance of it,_; obligations under the Share Purchase Agreement and the 
Shareholders Agreement. 

14. The Town has duly executed and delivered each of the Share Purchase Agreement and 
the Shareholders Agreement. 

15. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribmial having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the Town of 
the Share Purchase Agreement or the Shareholders Agreement or the consummation of the 
transactions contemplated by the Share Purchase Agreement or the Shareholders Agreement, 
other than the approval of the Ontario Energy Board, and those set forth in Schedule 4.I(l)(c) of 
the Share Purchase Agreement, which have been obtained, made or waived in accordance with 
the terms of the Share Purchase Agreement. 

16. Each of the Share Purchase Agreement and the Shareholders Agreement constitutes a 
legal, valid and binding obligation of the Town enforceable against it in accordance with its 
tenns. 

17. The execution and delivery by the Town, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the By-law or any laws, statues or regulations applicable in Ontario to 
which the Town is subject. 

[The rest of this page has been intentionally left blank.] 
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::,:f 
DATEDthe_3/ dayof ,JU\'-1 ,2012. 

\ 



EXHIBIT "A" 

BY-LAW 
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BY-LAW No. 2012-011 
OF THE 

CORPORATION OF THE TOWN OF COLLINGWOOD 

BEING A BY-LAW TO AUTHORIZE THE ENTERll--JG INTO AND EXECUTION 
OF A SHARE PURCHASE AGREEMENT RESPECTING THE SALE OF THE 

SHARES OF THE TOWN OF COLLINGWOOD (TH E "TOWN") IN 
COLLINGWOOD UTILITY SERVICES CORP. ("GUS") TO POWERSTREAM 

INC., A SHAREHOLDERS AGREEMENT IN RESPECT OF CUS AND 
RELATED MA TIERS 

---··-----------·--·--------------

WHEREAS CUS is wholly owned by the Town; 

AND WHEREAS each of Callus Power Corp. ("Collus"), Callus Enmgy Corp. ("Energy") and 
Callus Solutions Corp. ("Solutions") is a wl1olly owned subsidiary of CUS (collectively, 
Callus, Energy and Solutions are referred to as the "Subsidiaries"); 

AND WHEREAS the Town, as tr1e sole shareholder of CUS, wishes to approve a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued 
capital of CUS (the "Shares') to PowerStrearn Inc. ("PowerStrearn'), pursuant to a share 
purchase agreement (the "Share Purcl1ase Agreement") and enter Into an agreement 
respecting the governance, shareholdings and related matters r;f and regarding CUS (the 
"Unanimous Shareholders Agreement"), each of the draft Share Purchase Agreement and 
the Unanimous Shareholder Agreement having been provided to Council and approved by 
CUS; 

AND WHEREAS it is in the interest of the Town and CUS to enter into the Share Purchase 
Agreement, to approve the Transaction contemplated thereby, and followin.g the fulf illment 
of and completion of certain conditions precedent set out therein, sell the Shares and enter 
into the Unanimous Shareholders Agreement, 

NOW THEREFORE COUNCIL OF THE CORPORATION OF THE TOWN OF 
COLLINGWOOD ENACTS AS FOLLOWS: 

1. THAT Report No. CA0201 2-01 be received. 

2. THAT the Town enter into the Share Purchase Agreement and the Unanimous 
Shareholders Agreement with PowerStream, once those agreements are in a form 
and content to the satisfaction of the Mayor. 

3. THAT the Mayor or the Clerk be authorized, for and on behalf of the Town, to 
execute the Share Purchase Agreement and the Unanimous Shareholders 
Agreement, with such changes as they may consider reasonable, and to execute all 
documentation necessary to effect the sale of the Shares to PowerStream, the 
Transaction and this By-law, including without limitation approve financing, authorize 
and file articles of amendment, amend bylaws, amend and enter into service 
agreements between the Town and GUS or its Subsidiaries, authorize dividends to 
be declared and paid by CUS and the Subsidiaries and authorize repayment of debt 

. under the outstanding promissory note Issued to the Town by Callus. 

4. THAT this By-law shall come into full force and effect on the date of final passage 
hereof at which time al l By-la.ws and/or resolutions that are inconsistent with the 
provisions of this By-law and the same are hereby repealed or rescinded insofar as it 
is necessary to give effect to the provisions of this By-law. 

BL2012- 011 SB!e of CVS Shares 111 
34 of 65 
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ENACTED AND PASSED this 23rd day of January, 2012. 

11741870 .5 

MAYOR 

CLERK 

BL.2012- 0 11 Sale of CUS Shares 212 
35 ol 65 
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EXHIBIT "B" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed representatives of the Town and 
each such officer holds the office set forth opposite her/his name. 

Title(s) Signatures 

Sandra Cooper Mayor 

Sara Almas Clerk 

12222154.4 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. (the "Purchaser") from The Corporation of the Town of 
Collingwood (the "Vendor") pursuant to the share purchase agreement, 
dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

Capitalized tenns used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, EDWIN HOUGHTON, President and Chief Executive Officer of COLLUS Power 
Corp. (the "Corporation"), hereby certify on behalf of the Corporation, without personal 
liability, as follows: 

l. The undersigned holds the office specified above and as such is familiar with the business 
and affairs of the Corporation. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Corporation has been incorporated under the Business Corporations Act (Ontario) 
(the "Act") and has not been dissolved under the Act or any other statute, and the Corporation 
has not received any notice of any action or proceeding, threatened or otherwise, which could 
have the effect of, or which might result in, the winding-up, dissolution or any other termination 
of the existence of the Corporation. The Corporation is up-to-date in the filing of all returns 
required by governmental authorities, including under corporate and tax legislation, and has not 
received any notice or letter or other document stating that the Corporation is in default with 
respect to any filings, registrations, declarations, consents, orders or approvals required to be 
made or obtained by it. 

5. As of the date hereof, the Corporation has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 
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(b) had any petition for a receiving order in bankruptcy filed against it; 

( c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Corporation; (ii) to terminate its existence; or (iii) to change its corporate existence in any 
way, nor is the Corporation in the course of being continued, amalgamated, reorganized, 
liquidated, wound-up or dissolved. 

7. The Corporation is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or otherwise to terminate its existence. The Corporation is not a non-resident of 
Canada for the purposes of the Income Tax Act (Canada). 

8. I have either executed or witnessed the execution of all of the Documents to which the 
Corporation is a party, and all of the Documents have been duly signed by an authorized signing 
person of the Corporation. The Documents have been unconditionally delivered to the other 
parties thereto with the intention of the Corporation being to create a binding agreement between 
the Corporation, as the case may be, and the other parties to the Documents pursuant to which 
the Corporation intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Corporation or its assets or the officers or directors of the 
Corporation (in such capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is a trne and complete copy of the articles of 
incorporation and articles of amendment of the Corporation (together, the "Articles"), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the date hereof. 

11. Attached hereto as Exhibit "B" is a true and complete copy of the by-laws of the 
Corporation (the "By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

12. Attached hereto as Exhibit "C" is a true and complete copy of a certificate of status 
certifying as to the status of the Corporation, dated as of the date hereof 

13. Attached hereto as Exhibit "D" is a true and correct copy of the resolution of the board of 
directors of the Corporation, relating to the Share Purchase Agreement, including any ancillary 
documents contemplated by the Share Purchase Agreement, and as of the date hereof, such 
resolution is in full force and effect unamended. There are no shareholders directions or 
agreements, resolutions, or other agreements to which the Corporation is a party or to which the 
Corporation is subject, or, to the best of my knowledge and belief, laws, rules or regulations, to 
which the Corporation is subject, that limits or restricts the Corporation's capacity or ability to 
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enter into the transactions contemplated by the Share Purchase Agreement or the Shareholders 
Agreement. 

14. Attached hereto as Exhibit "E" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "E" are duly elected directors or appointed officers of the Corporation, holding the office 
or offices set fmth opposite their names, and the signatures set fo1th opposite the names of such 
persons, as applicable, are their genuine signatures. 

15. The Corporation has the corporate power and capacity to own property and assets, to 
carry on business and to execute, deliver and perform its obligations under the Share Purchase 
Agreement and the Shareholders Agreement. 

16. The Corporation has taken all necessary corporate action to authorize the execution and 
delive1y by it of each of the Share Purchase Agreement and the Shareholders Agreement and the 
performance of its obligations under the Share Purchase Agreement and the Shareholders 
Agreement. 

17. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the 
Corporation of the Share Purchase Agreement or the Shareholders Agreement or the 
consummation of the transactions contemplated by the Share Purchase Agreement or the 
Shareholders Agreement, other than the approval of the Ontario Energy Board, and those set 
forth in Schedule 4. l(l)(c) of the Share Purchase Agreement, which have been obtained, made or 
waived in accordance with the terms of the Share Purchase Agreement. 

18. The execution and delivery by the Corporation, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the constating documents of the Corporation or, to the best of my 
knowledge and belief, any laws, statues or regulations applicable in Ontario to which the 
Corporation is subject. 

[The rest of this page has been intentionally left blank.] 
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<;,f- \ .. \\ 
DATEDthe3' · dayof~, 2012 . 

Edwin Houghton 
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EXlHBIT "A" 

ARTICLES 
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A rusage excl ·"' mitlijWmrt of Minlstere de FOi Minlsf~Onlv, 

.' ; Consumer and la Consommatlon 

Ontario Corpora.f.on Number 
Numero de la compagnie en Ontario 

1402919 
I 

Form 1 
Business 

Corporations 
Act 

Formu/e 
numero 1 
Loi sur/es 

compagnfes 

OYE&DURHAM 
Corporation 

Formo-On·Oi>k 

Ontario Commercial Relations et du Cr-mrnerce 

CERT!FtCATE 
This is to certify that the~ 

srtits·APRflLUve ol 3 

CERTIFlCAT 
Cec: l·cn:' ir: C, ile Jes !Jresents 
statuts ~.-,t rent en vigueur le 

AVRIL, 2000 
C....•••r-r-.. -11-.. t-•·•~.:.•-..-- ..... ~ ••• ..,.. ......... .,._.__.,. •• ••~~· ..................... ,. ...... _ _,,, .. r• 

• 

ARTICLES OF INCORPORATION 
STATUTS CONSTITUTIFS 

i. The name of the corporation is; Denomination socia!e de la compagnie: 

ITlllll ITITn ITITl'l I I I I I I I I I I I I 
2. The address of the registered office is: Adresse du siege social: 

43 STEWART ROAD, P.O. BOX 189 

!Street & Number or R.R. Number & if Multi-Office Building give Room No.) 
(Rue et numero ou numero de la R.R. et, s'il s'agit edifice a bureaux, nwpero du bureau) 

COLLINGWOOD, ONTARIO 
(Name of Munlc:ipallty or Post Office) 

(Nom de la municipalite ou du bureau de poste) 
(Postal Code/Code postal) 

3. Number (or minimum and maximum number) of 
directors is: 

Nombre (ou nombres minimal et maximal) 
d'adminfstrateurs: 

4. The first director(s) rs/are: 

First Name, initials and surname 
Prenom, initia/es et nom de famille 

TERRY WAYNE GEDDES 

CA..1'.MAN KEITH MORRISON 

ROBERT ARTRUR DAVEY 

Premier(s) administrateur(s): 

Address for service, giving Streef & No. or R.R. No., 
Municif?<3lity and Postal Code 
Domic1Je elu, y compris la rue et le numero, le numero 
de fa R.R., ou fe nom de fa mlD1icipa/ite et le oode postal 

I Resident 
Canadian 
State 
Yes or No 
Resident 
Canadien 
OuVNon 

Yes 

Yes 

Yes 

1. 



Fonn 1 
Business 

Corporations 
Act 

Formule 
num6'ro 1 
Loi sur/es 

compagnies 

OYE&DURHAM 
Ccrporatlon 

Form•-On-Di•k 

5. Restrictions, if any, on business the corporation 
may carry on or on powers the corporation may 
exercise. 

None. 

6. The classes and any maximum number of shares 
that the corporation is authorized to issue: 

ALE0004342-7 

Limites, s'il ya lieu, imposees aux activites commerciales 
ou aux pouvoirs de la compagnie. 

2. 

Categories et nombre maximal, s'il y a lieu, d'actions que 
la c;ompagnie est autorisee a emettre: 

The Corporation is authorized to issue an unlimited number of cominon shares. 



Forni 1 
Business 

Corporations 
Act 

Formule 
numsro 1 
Loi sur /es 

compagn/es 

DYE&DURHAM 
Corporation 

Form•-On-DisX 
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7. Rights, privileges, restrictions and conditions (if 
any) a.ttaching to each class of shares and directors 
authority with respect to any class of shares which 
may be issued In series: 

A. Voting Rights 

Droits, privr7eges, restrictions et conditions, s'il y a fieu, 
rattacMs 8 cheque categorie d'actions et pouvoirs des 
administrateurs relatifs a chaque categorie d'actions qui 
peut etre emlse en san'e: . 

The holders of the common shares shall be entitled to receive notice of and 
to attend and vote at all meetings of the shareholders of the corporation, 
and each such share shall confer the right to one vote in person or by proxy 
at all meetings of shareholders of the corporation. 

B. Dividends 

3. 

~;·~tr;~itt~t~~~~!!~~1~~!~~~~~~::~~£;~:i~~~~:~~:~~. ·· · 
p~~- :~·l:t.:i.r.e Of . ~w:;;h, . ;- q.?-#A\:l~:og :;~[l,.a)). ; . · -'.b,g : 'determined by the directors of ·the 
c6~poI:'.~ti~n ~t jj~~ ti~~ ~f deciara ti.on.· 

C. Return of Capital 

In the event of the liquidation, dissolution or winding up of the corporation 
or other distribution of its assets among the shareholders by way of 
repayment capital, whether voluntary or involuntary, the holders of the 
common shares shall be entitled to receive the remaining property of the 
corporation. 



Form 1 
Business 

Corporations 
Act 

Formule 
numero 1 
Loi sur/es 

compagnfes 

DYE & DUMM! 
Corporation 

F«mo-On..Oisk 

ALE0004342-9 

8. The issue, transfer or ownership of shares is/is not 
restricted and the restrictions (if any) are as follows: 

L'emission, le transtert ou la propriete d'sctions est/n 'asf 
pas restreinte. Les restrictions, s'i/ y a lieu, sont /es 
suivantes: 

No share or .!hares of the corporation shall at any time be issued or 
transferred to any pe.rson without (a) the consent of the directors to be 
signified by a resolution passed by the board or by an instrument or 
instruments in writing signed by a majority of the directors, and (b) the 
consent of the shareholders of the corporation to be signified by resolut.:i.on 
passed by the shareholders or by an instrument or instruments in writing 
signed by the holders of the shares of the corporation representing a 
majority of the votes attributable to all of the issued and outstanding 
shares of the corporation. 

4. 



Form 1 
Business 

Corporations 
Act 

Formule 
numero 1 
Loi sur IS$ 

compagnies 

~· 

DYE& DURHAM 
Corporaticm 

Form .. on-Dlo< 
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5. 
9. Other provisions, (if any, are}·. Autras dispositions, s'il ya lieu: 

1. That the number of shareholders of the corporation, exclusive of 
persons who are in its employment and exclusive of persons who, having been 
formerly in the employment of the c o rporation, were, while in that 
employment 1 and have continued after the termination of that employment to be 
shareholders of the corporation, is limited to not more than.fifty (50), two 
(2) or more persons who are the joint registered owners of one (1) or more 
shares being counted as one (1) shaT.eholder. 

2. Any invitation to the public to subscribe for securities of the 
corporation is prohibited. 

3. Subject to any borrowing power restrictions in a unanimous shareholder 
agreemel;"l.t, as defined in the Business Corporcitions .Ac:t (Onta.rio), the board 
of directors may from time to time on ·behalf of the corpora.tion, in such 
amounts and on such terms as it deems expedient: 

a) borrow money on the credit of the corporation; 

b) issue , reissue, sell or 
evidences of indebted..i-ie.s s 
secured or unsecured; 

pledge bonds, 
or guarantee 

debentures, notes or other 
of the corporation, whether 

c) to the extent permitted by the Business Corporations Act, give a 
guarantee on behalf of the corporation to secure perfo:crnance of any 
present or future indebtedness 1 liability or obligation of a..'r"J.y person; 
and 

d) mortgage, hypothecate, pledge or otherwise create a security interest 
in all or any currently owned or subsequently acquired real or 
personal, movable or immovable, property of the corporation including 
book debts, rights, powers, franchises and undertakings, to secure any 
such bonds, debentures, notes or other evidences of i ndebtedness, 
liability or obligation of the corporation. 

to -section· ·142 (1) of the 



. ) 

j 

. '. 

Form i 
Business 

Corporations 
Act 

Formufe 
numero 1 
Loi sur!es 

compagnies 

DYE~DURHAM 
Corporation 

Form1-0n-Oisk 

10, The names and addresses of the incorporators are 
Nom et adresse des fondateurs 
First name, initials and last name or corporate name 
Prenorn, initiale et nom de famille ou denominailon 
sociale 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

These articles are signed in duplicate. 

ALE0004342-11 

Full address for service or address of registered office or 
of principal place of business giving Street & No. or RR 
No., municipafity and postal code 
DomicDe elu, adresse du siege social ou adresse de 
J'etabfissement principal, y oompris la rue et le numero, le 
numero de la R.R., le nom de la municipafite et le code 
postal 

Les presents statuts sont signes en double exemplaire. 

6. 

Signatures of incorporators I Signatures des fondateurs 

' 



Form 3 
Busin&s:s 
Corporalkms 

.Act 

Formule 3 
Loi sur'1e8 
soi=ieres par 
aofions 

For Mlnlstr)t Use Only 
A l'll""ge exclusii du min~re 

~ Ministry-of 

{;.'!:_" ~ovflrn~ent .ser~l-~as 
Ontano . : · 

CERTIFICATE· 
This is to cerlify that these articles 
a.re effective on 

M1n1s1ere des 
5e rvlceS gouvememeRtaUX 

CERTIFICAT 
oecr ce·rtifie que les presents statuts 
entrent eh vigueur le 

FEl3.RUARY 2 ,.~ .. f.gY,!3.l.sB.. .... 2.Q12 ............. . ............................... ".K .· 
Dlreclor I Directri 

BiJsine8s ·CorporalionsAC1 I Loi s,ur 1 ·socWes_par·actiOf'lS 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of me corpora~on is: (Set out in BLOCK CAPITAL LElTERS) 

Ontario Corporation Number 
Numero de lil sacii!>lli en On1ario 

1402919 

Denomination socia!e actuelle de la soc!ete (ecrire en LETTRES MAJUSCULES S~'.ULEMENT); 

COLLUS P 0 WE R 

ALE0004342-12 

C 0 RP·~ ------~ -1·--~~-~~ 

--+--+~l---l---l-~l---1---1-~l---l---l-~+---1---+~-l--l----··'~ -~!---+--+~l--+--+__:f---l 

?. .. 

3. 

4. 

5 . 

l---+---+-f--+·--··-+---1'--+---+- +--+-+--+--+-+--+---1-+-.-+--ii--- +-!---!--+--lf---1--+--l-+---1 

__ J __ ~ 
.._L_J__L_..l__.1---l_.!.__ L.---- ---- :_ -·--- - ~L-L~-L....-1.-1----'----'-.. ~-~--~~ 

The narne of the corporation ts changed to \If applicable ~. (Set out In BLOCK CAPITAL LEITERS) 
Nouvelle denomination soclale de la soclete (s"t! ya fieu) (ecrire en LETTRES MAJUSGULES SEULEMENT): .... - -~--~ ---·--.--~-..,.-----.--,-'-,-----.----,~ 

Date of incorporalion/arnalgarnatlon: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
{anne•, mols, )our) 

Complete only if there is a change ln the number of directors or the minimum I maximum number of directors. 
H faut remp!ir cette parti e seulement si le nombrl' d'administrateurs ou si le nombre minimal ou maximal 
d'ad ministrateurs a change. 

Number of dlrectors is/are: 
Nombre d'administrateurs : 

Number 
Nornbre 

or 
ou 

minlrrum and maximum nu mber of directors is/are: 
nombres !JliDlmum et maximum d'e.dmlnistrateurs : 

minlmum and maximum 
minimum et maximum 

20 
The artlcles Of the corporation are amended as follows: 
Les statuts de la soclete sont modifies de la fa900 sulvante ; 

See Page IA attached hereto and forming part hereof. 

orn g (2011105) @Queen's Printer for Ontario, 2011 / © lmprlmeur de fa Reine poorrontarlo, 2011 Page 1 of/de 2 
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1A 

.BY ADDING to the Articles the follovi.illg provisions with respect to the number of directors of the 
Corporation: 

The nmnber (or minimum and maximum number) of directors is: 

"a minimum of 1 and a mrodmum of 20". 



07119 (2011/05) 

6. The amendment has been duly authorized as requ ired by sections 168 and 170 (as appllcable) of U1e Business 
Corporations AcJ. 
La mocfrlioat!on a ete dOment autorisee conforrnement aux articles 168 et 170 (selon le cas) de \a Loi sur /es 
societes par actions. 

7. The resolution autho1iz:lng the amendment was approved by the shareholders/directors (as appUcable) of the 
corporation on 
Les actlonnaires ou les adminisvateurs (selon le cas) de la societe on! approuve la resolution autorisant la 
modlfica~on le 

2012/01/23 
(Year, Month, Day) 
(aonee, mols, jour) 

These articles are signed in duplicate. 
Les presents statuts sonl sign es en double exemplalre. 

COLLUS POWER CORP. 

(Print nama of corporation from Ar\lcle 1 on pa~e 1) 
(Veuillez &orir Jo nom da lo soclete de l'ar!icie un ~ la pa~e w1e). 

(Signature) 
(SIQnatura) 

Edwin Houghton 

President 
(Oescrlpllon of Office) 
(Fonciion) 

ALE0004342-14 
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EXHIBrr "B" 

BY-LAWS 
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BY-LAWN0.1 

A by-law relating generally to the transaction of the business and affairs of 

COLL US POWER CORP. 

(herein called the "Corporation''). 

BE IT PASSED and made as a by-law ·of the Corporation as follows: 

1.. Definitions and Interpretation 

1.01 Deimitions 
(1) In this by-law, unless there is something in the subject-matter or context inconsistent 

therewith, 

(a) "Act" means the Business Corporations Act, R.S.O. 1990, c. B.16, as amended or 
re-enacted from time to time, and includes the regulations made pursuant thereto; 

(b) !!affiliate" means an affiliated body corporate, and one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, one of them is the 
subsidiary of the other or both are subsidiaries of the same body corporate or each of 
them is controlled by the same person; 

(c) 11 Articles 11 means the following as are from time to time in effect in respect of the 
Corporation, namely, the originat or restated articles of incorporation, articles of 
amendment, articles of amalgamation, articles of arrangement, articles of 
continuance, articles of dissolution, articles of reorganization, articles of revival, 
letters patent, supplementary letters patent, a special Act and any other instrument by 
which the Corporation is incorporated; 

(d) "Auditor'' means the auditor of the Corporation; 

( e) "Board" means the board of directors of the Corporation; 

(f) "by-law" means a by-law of the Corporation; 

(g) "Chairman of the Board", "President'', 11 Vice-Chair11
, "Secretary", 11Treasurer", or any 

other officer means such officer of the Corporation; 

(h) "Coi;nmittee" means a committee appointed pursuant to Section 4.01 of this by-law; 
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(i) "director" means a director of the Corporation; 

G) "day" means a clear day and a period of days shall be deemed to commence the day 
following the event that began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the last day of the period falls on 
a Sunday or holiday the period shall terminate at midnight of the day next following 
that is not a Sunday or holiday; 

(k) "employee" means an employee of the Corporation; 

(1) "number of directors" means the number of directors set out in any unanimous 
shareholder direction; 

(m) "officer" means an officer of the Corporation; 

(m-1) "parent corporation" means Collingwood Utility Services Corp.; 

(n) "person" includes an individual, sole proprietorship, partnership, unincorporated 
association, unincorporated syndicate, unincorporated organization, trust, body 
corporate, and a natural person in bis capacity as trustee, executor, administrator or 
other legal representative; 

(o) "resident Canadian" means an individual who is, 

(i) a Canadian citizen ordinarily resident in Canada, 

(ii) a Canadian citizen not ordinarily resident in Canada who is a member of 
a class of persons prescribed by the Act for the purposes of the definition 
of "resident Canadian", or 

(iii) a permanent resident within the meaning of the 
Immigration Act, R.S.C. 1985, c. I-2, and ordinarily resident in Canada; 

(p) "shareholder" means a shareholder of the Corporation; 

(q) ''spedal resohition" means a reiolution that is 

(i) submitted to a special meeting of the shareholders of the Corporation duly 
called for the purpose of considering the resolution and passed, with or 
without amendment, at such meeting by at least two-thirds of the votes cast, 
or 

(ii) consented to in writing by each shareholder of the Corporation entitled to 
vote at such a meeting or his attorney authorized in vvriting; 
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(r) "subsidiary" means in relation to another body corporate, a body corporate which 

(s) 

(i) is controlled by 

(A) that other, 

(B) that other and one or more bodies corporate each of which is 
controlled by that other, or 

(C) two or more bodies corporate each of which is controlled by that 
other, or 

(ii) is a subsidiary of a body corporate that is that other's subsidiary; 

(i) The Shareholders Direction adopted by Councll of the Tovm of 
Co1Jingwood on May 29, 2000 to provide direction to the Parent 
Corporation and its subsidiaries; 

(ii) The Approval of Remuneration adopted by Council of the Town of 
Collingwood on June 12, 2000 to provide direction to the Parent 
Corporation and its subsidiaries. 

(2) Subject to the foregoing, the words and expressions herein contained shall have the same 
meaning as corresponding words and expressions in the Act. 

1.02 Interpretation 
In each by-law and resolution, unless there is something in the subject-matter or context inconsistent 
therewith, the singular shall include the plural and the plural shall include the singular and the 
masculine shall include the feminine. Wherever reference is made in this or any other by-law or in 
any special resolution to any statute or section thereof, such reference shall be deemed to extend and 
refer to any amendment to or re-enactment of such statute or section, as the case may be. 

1.03 Headings and table of contents 
The headings and table of contents in this by-law are inserted for convenience of reference only and 
shall not affect the construction or interpretation of the provisions of this by-law. 
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2. General 

2. 0 I Registered office 
The Corporation may by resolution of the directors change the location of its registered office within 
the municipality or geographic township specified in the Articles. 

2.02 Corporate Seal 
The Corporation may have a corporate seal which shall be adopted and may be changed by resolution 
of the directors. 

2.03 Financial Year 
The directors may by resolution: fix the financial year end of the Corporation and the directors may 
from time to time by resolution change the financial year end of the Corporation. 

2.04 Execution of1DQcuments 
(1) Instruments in ~-rifug.~equiring execution by the Corporation may be signed on behalf of the 

Corporation by any two of the Chairman, the Vice-Chairman/Secretary, the President and the 
Treasurer, and all instruments in writing so signeQ.shajl q~ binding upon the Corporation 
without any further authorization or formality. Tu~/bQfu:g : :fu~:f,.fro.m·i·i.hrie .<t9j4lJ.¢JJy 
~~.,~"?.JMtj~P,.;~~~·2ffi!.([~Z:~2~Bitr.~-rdi~~st,~,;;ei:}~x,:::?~~E,1i?.~~i.~19#\P..f:\~~~.9~~:·9,~;'~:~~~~\~?:~-f,~e . 
G.:§ti'i9~~tion .eithci--t6 's1gi:i ·1iiStri.llrients ifrWriti+lg· gerierall y Or to ·sign ·speeific iristi:unients'in 
wri tlrig:;: · 

(2) The corporate seal of the Corporation (ifany) may be affixed to instruments in writing signed 
as aforesaid by any person authorized to sign the same or at the direction of any such person. 

(3) The term "instruments in writing" as used herein shall include deeds, contracts, mortgages, 
hypothecs, charges, conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges for the payment of. 
money or other obligations, cheques, promissory notes, drafts, acceptances, bills of exchange 
and orders for the payment of money, conveyances, transfers and assignments of shares, 
instruments of proxy, powers of attorney,, stocks, bonds, debentl.lTes or other.securities or any 
paper writings. · 

(4) Subject to the provisions of SeCtion 11.04, the signature or signatures of an officer or 
director, person or persons appointed as aforesaid by resolution of the directors, may, if 
specifically authorized by resolution of the directors, be printed, engraved, lithographed or 
otherwise mechanically reproduced upon all instruments in writing executed or issued by or 
on behalf of the Corporation and all instruments in writing on which the signature or 
signatures of any of the foregoing officers, directors or persons shall be so reproduced, by 
authorization of a resolution of the directors, shall be deemed to have been manually signed 
by such officers or persons whose signature or signatures is or are so reproduced and shall 
be as valid as if they had been signed manually and notwithstanding that the officers, 

ALE0004342-19 



-5-

directors or persons whose signature or signatures is or are so reproduced may have ceased 
to hold office at the date of the delivery or issue of such instruments in writing. 

''i :;os ;;;;;.:; i~1~·swlriti~1is'{ii~~1tfti'!T' 
(1) A resolution in writing, signed by all the diredors entitled to vote on that resolution at a 

meeting of directors or a committee of directors, is as valid as if it had been passed at a 
meeting of directors or such committee of directors. 

(2) Subject to the Act, a resolution in writing signed by all the shareholders entitled to vote on 
that resolution at a meeting of shareholders is as valid as if it had been passed at a meeting 
of the shareholders .. 

(3) 

3. 

3.01 

(1) 

(2) 

3.02 
(1) 

Where the Corporation has only one shareholder, or only one holder of any class or series of 
shares, the shareholder present in person or by proxy constitutes a meeting. 

Directors 

General 

The Board shall consist oftlrree dfredorsfa.11 of whom have been elected by the Parent 
Corporation. 

Qualification 
The following persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a court in Canada or 
elsewhere, 

( c) a person who is not an individual, 

(d) a person who has the status of bankrupt, 

(e) a person appointed by the Parent Corporation who has subsequently ceased to be a 
Director of the said Parent Corporation, and 

(f) a person who subsequent to his or her appointment to the Board becomes a Director 
of the Parent Corporation. 
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(2) A director is not required to hold shares issued by the Corporation. 

(3) A majority of the directors shall be resident Canadians but where the Corporation has only 
one or two directors, that director or one of the two directors, as the case may be, shall be a 
resident Canadian. 

3. 03 Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3.04 Term of office 
The directors of the Corporation in the first instance shall be elected to correspond with his or her 
term as a Director of the Parent Corporation. 

3. 06 Ceasing to Hold Office 
A director ceases to hold office when 

(a) he dies or, subject to the Act, he resigns; 

(b) he is removed from office in accordance with the provisions of the Act or the 
by-laws; or 

(c) he becomes disqualified from being a director under the Act or by-laws. 

3. 07 Resignation of a Director 
Subject to the Act, a director may resign bis office as a director by giving to the Corporation his 
'Written resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subject to the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing which the vacancy created by the removal of such director may be 
filled by the directors. 

3.09 Vacancies 
(1) · Subject to the provisions of the Act and any unanimous shareholders direction, a quorum of 

directors may fill a vacancy among the directors, except a vacancy resulting from 
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(a) an increase in the number of directors or in the maximum number of directors, as the 
case may be, or 

(b) a failure to elect the number of directors required to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired term of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the number of 
directors required by the Articles or by Section 3.04, the directors then in office shall 
forthwith call a special meeting of shareholders to fill the vacancy and, if they fail to call a 
meeting or if there are no directors then in office, the meeting may be called by any 
shareholder. 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board remains 
in office. 

3.10 Remunei-atiou 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 
remuneration of the directors, officers and employees of the Corporation. 

3 .11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from time to time 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell or ~ledge debt obligations of the Corporation; 

- (c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporationovmedor subsequently acquired, to secure any obligation 
of the Corporation. 

3.12 Delegation of power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 of this by-law to a director, 
a committee of directors or an officer. 
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4. Committees 

4.01 Appointment 
Subject to the Act, the Articles the directors may appoint from their number one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed by the Act, a majority of the members of any committee appointed by the directors 
shall be resident Canadians. 

4.03 Provisions applicable 
The following provisions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided by resolution of the directors, each member ofa committee 
shall continue to be a member thereof until the expiration of his term of office as a 
director; 

(b) the directors may from time to time by resolution specify which member of a 
committee shall be the chairman thereof and, subject to the provisions of Section 
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restrictions upon the 
exercise of the powers of a committee as the directors think expedient; 

( c) the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings aJ?.d proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed by the directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members. of such committee present are resident 

· Canadians; 

(e) business may be transacted at any meeting of a committee where a .i;najority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in writing 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority of resident Canadian directors would have been present had that 
director been present at the meeting; 
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(f) the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the directors, 
who are hereby authorized to fix such remuneration; 

(g) unless otherwise provided by resolution of the board, the Secretary of the 
Corporation shall be the secretary of any committee; 

(h) subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their munber; and 

(i) unless otherwise provided by resolution of the board, meetings of a committee may 
be convened by the direction of any member thereof. 

5. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of an:y committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held within Canada. 

5,02 Calling of meetings 
A meeting of the board may be called at anytime by the Chairman of the Board, the Vice-Chairman 
or any two of the directors, and the secretary shall cause notice of a meeting of directors to be given 
when so directed by any such person or persons. 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to 

be held as provided for in Section 5.06 of this by-law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15.01 to every director not 
less than two days before the date of the meeting. 

(2) Notice of an adjourned meeting of the board is not required to be given if the time and place 
of the adjourned meeting is announced at the original meeting. 

(3) Meetings of the board may be held at any time without fonnal notice if all the directors are 
present or if all the directors who are not present, in writing or by cable, telegram or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without form.al notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be -waived by any director either before or after such 
meeting. Attendance of a director at a meeting of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holdjng of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for any of such regular meetings. 

5.05 First meeting of new board 
For the first meeting of the board to be held immediately following the election of directors at an 
annual or other meeting of the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. · 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or of a 
committee may be held by means of such telephone, electronic or other communication facilities as 
permit all persons participating in the meeting to commm1icate with each other simultru1eously and 
instantaneously, and a director participating in such a meeting by such means is deemed to be present 
in person at that meeting for the purposes of the Act and this by-law. 

5 .07 Chairman 
The chairman of any meeting of the board shall be the first mentioned of such of the following 
officers as have been appointed and who is a director and who is present at the meeting: Chairman 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their number to be chairman. 

5.08 Quorum 
Two directors constitute a quonun at any meeting of the board. 

5.09 Voting 
All questions arising at any meeting of the board shall be decided by a majority of votes. In case of 
an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vote, 

5 .10 Auditor 
The auditor shall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. 

6. Standard of Care of Directors and Officers 

6.01 Standard of care 
Every director and officer, in exercising his powers and discharging his duties, shall, 
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(a) act honestly and in good faith with a view to the best interests of the Corporation; and 

(b) exercise the care, diligence and skill that a reasonably prudent person would exercise 
in comparable circurristances. 

6.02 Liability for acts of others 
Subject to t;he provisions of Section 6.01 of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
dam.age, or expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to · 
the Corporation shall be placed out or invested or for any loss or damage arising from the 
bankruptcy, insolvency, or tortious act of any person, firm or corporation with whom or which any 
moneys, securities or effects of the Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
trust or in relation thereto, unless the same are occasioned by his own wiifuJ neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof 

7. For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

(1.) The Corporation shall indemnify a director or officer, a former director or officer or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and his heirs and legal 
representatives, against all costs, charges and expenses, including an amollllt paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if 

(a) he acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawful. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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(2) The Corporation shall, subject to the approval of the Superior Court of Justice, indemnify a 
person referred to in subsection 7.01(1) of this by-law in respect of an action by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action if he fulfills the conditions set out in clauses 7 .0 l(l)(a) and 7.0l(l)(b) of 
this by-law. 

(3) Notwithstanding anything in this Article, a person referred to in subsection 7.01(1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by him in connection with the defence of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or body corporate, if the person seeking 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) fulfills the conditions set out in clauses 7.0l(l )(a) and 7.0l(l)(b) of this by-law. 

7.02 Insurance 
The Corporation may purchase and maintain insurance for the benefit of any person referred to in 
subsection 7. 01 (1) of this by-law against any liability incurred by him 

(a) in his capacity as a director or officer, except where the liability relates to his failure 
to act honestly and in good faith with a view to the best interests of the Corporation, 
or 

(b) in his capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders' meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be required. 

7.04 Performance of senrices for Corporation 
Subject to Article 8 of this by-law. if any director or officer shall be employed by or shall perform 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such firm or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure of interest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest-in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, 

shall disclose in 'Nriting to the Corporation or request to have entered in the minutes of 
meetings of directors the nature and extent of his interest 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) at the meeting at which a proposed contract or transaction is first considered; 

(b) if the director was not then interested in a proposed contract or ti:ansaction, at the first 
meeting after he becomes so interested; 

( c) . if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

(d) if a person who is interested in a contract or transaction later becomes a director, at 
the first meeting after he becomes a director. 

8.03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of an officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forthwith after he becomes so interested; or 

( c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 
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8.04 Time of disclosure in extraordinary cases 
Notwithstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that, in the ordinary course of the Corporation's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in miting to the Corporation 
or request to have entered in the minutes of meetings of directors the nature and extent of his interest 
forthwith after the director or officer becomes aware of the contract or transaction or proposed 
contract or transaction. 

8.05 Voting by interest~d director 
A director referred to in Section 8.01 of this by-law shall not vote on any resolution to approve the 
contract or transaction unless the contract or transaction is, 

(a) an arrangement by way of security for money lent to or obligations undertaken by 
him for the benefit of the Corporation or an affiliate; 

(b) one relating primarily to his remuneration as a director, officer, employee or agent 
of the Corporation or an affiliate; 

(c) one for indemnity or insurance pursuant to the provisions of the Act; or 

( d) one with an affiliate. 

8.06 Nature of disclosure 
For the purposes ofthis Article, a general notice to the directors by a director or officer disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into . 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction is entered into between the Corporation 
and a director or officer of the Corporation, or between the Corporation and another person of which 
a director or officer of the Corporation is a director or officer or in which he has a material interest, 

(a) the director or officer is not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relationship or by reason only that the director is present at or is counted to determine 
the presence of a quorum at the meeting of directors that authorized the contract or 
transaction, if the director qr officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 of this by-law, as the case may be, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 
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8.08 Confirmation by shareholders 
Notwithstanding anything in this Aiiicle, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gain realized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the ti.me it was approved, is not by 
reason only of the directm)s or officer's interest therein void or voidable, where, 

(a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders d~ly called for that purpose; and 

(b) the nature and extent of the director's or officer's interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the meeting or in the 
information circular required pursuant to the provisions. of the Act. 

9. Officers 

9. 0 I Officers 
. Sub} ed to ·the Actides; by2lawsand any.unanimo ll.s sharehoide.i iagreem~nt~1ihe board may, annually 
or as often as may be required, by resolution appoint a President or Chainnan of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests of the Corporation, which officers 
shall, subject to the Act, have such authority and perform such duties as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. If the same person holds both the office of Secretary and the office of Treasurer, 
he may be known as Secretary-Treasurer. 

9.02 Appointment of Chairman of the Board and Vice-Chairman and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then incumbent shall hold office until his successor is appointed. 

9.03 Remuneration and removal of officers 
Subj ectto any unanimous shareholders direction, the remuneration of all officers shall be detennined 
from time to time by the board. The fact that any officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so determined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence orinabilityto act of the Chairman of the Board or the President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient, the board may 
delegate the powers of such officer to any other officer or to any director for the time being. 
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9.05 Chairman of the Board 
The Chairman of the Board shall, if present, preside at all meetings of directors and shareholders. 
He shall sign all instruments which require his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice·Chairman and Secretary 
During the Chairman's absence or inability or refusal to act, the Chairman's duties may be performed 
and his powers may be exercised by the Vice-Chairman. The Vice-President shall also have such 
other authority and perform such other duties as may from time to time be prescribed by resolution 
of the board. 

The Vice-Chairman shall also be the Secretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, directors, auditors and members of any committee. He 
shall enter or cause to be entered in the books kept for that purpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (if any) of the 
Corporation and of all books, papers, records, documents and other instruments belonging to the 
Corporation. The Secretary shall have such other authority ~d perform such other duties as may 
from time to time be prescribed by resolution of the board. 

9.07 President 
The President shall be the Chief Executive Officer of the Corporation and shall exercise general 
supervision over the affairs of the Corporation. The President shall sign all instruments which 
require his signature and shall perform all duties incidental to his office, and shall have such other 
powers and perform such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer 
The Treasurer shall be the Chief Financial Officer of the Corporation and shall exercise the .general 
supervision over the financial affairs of the Corporation. The Tre.asurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perform all duties incident to his office or that are 
properly required of him by resolution of the board. He may be required to give suc;h bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to require any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perfom such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance with the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporation. 

9.13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9.14 Variation of powers and duties 
N otvvithstanding the foregoing, the board may from time to time and subject to the provi.si ons of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Calling of meetings 
A meeting of shareholders may be called at any time by resolution of the board or by the Chairman 
of the Board or by the Vice-Chainnan and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed so to do by resolution of the board or by the Chairman of the 
Board or by the President. 

10.02 Annual meeting 
Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Corporation comes into existence and ·subsequently not later 
than fifteen months after holding the last preceding annual meeting for the purpose of considering 
the financial statements and the auditor's report, electing directors and appointing auditors. 

10.03 Special meeting 
Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction with an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a meeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of each meeting of shareholders shall be given in the manner provided 
in Section 15.01 in this by-law, in the case of an offering Corporation, not less than twenty-one days, 
and in the case of any other Corporation, not less than ten days, but, in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 

ALE0004342-32 



-18-

determined under subsection 10.09(1) of this by-law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 
(1) 

Contents of notice 
The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 
and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detail 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by~law to be subnUtted to the meeting. 

(2) For the purposes of this section "special business" includes all business transacted at a 
special meeting of shareholders and all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier meeting, the financial 
statements and auditor's report, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner 
and at any time waive notice of a meeting of shareholders, and attendance of any such person at a 
meeting of shareholders is a waiver ofnotice of the meeting, except where he attends a meeting for 
the express purpose of objecting to the transaction of any business on the grounds that the meeting 
is not lawfUlly called. 

10.08 
(1) 

(2) 

Notice of adjourned meetings 
If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 
notice of the adjourned meeting other than by announcement at the earliest meeting that is 
adjourned. 

If a meeting of shareholders is adjourned by one or more adjournments for an aggregate of 
thirty days or more, notice of the adjourned meeting shall be given as for an original meeting. 

10.09 Record date for notice 

( 1) The directors inay by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice of a meeting of the shareholders, 
which record date shall not precede by more than fifty days or by less than twenty-one days 
the date on which the meeting is to be held. Where no such record date for the determination 
of the shareholders entitled to notice ofa meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close of business on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection (1) of this section, unless notice of the record 
date is waived in writing by every holder of a share of the class or series affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven days before the date so 
fixed, in accordance with Section 13.03. 

10 .10 Omission of notice 
Subject to the provisions of the Act, the accidental omission to give notice of ru.1y meeting of 
shareholders to ~my person entitled thereto or the non-receipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings taken at any meeting of shareholders. 

10 .11. List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and showing the number of shares held by each shareholder, 
which list shall be prepared, 

(a) if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

(b) if no record date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) where no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) during usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepared. 

10.12 Shareholders entitled to vote 
(1) Where the Corporation fixes a record date under subsection 10,09(1) ofthis by-law, a person 

named in the list prepared under Section 10.11 of this by-law is entitled to vote the shares 
shown opposite his .name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, and demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. -

(2) Where the Corporation does not fix a record date under subsection 10.09(1) of this by-law 
a person named in the list prepared under Section 10.11 is entitled to vote the shares shown 
opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list referred 
to in Section 10.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in whlch case the -t;ransferee is entitled to vote such shares at the meeting. 

10.13 Persons entitled to be present 
The only persons entitled to attend a meeting of shareholders shall be those entitled to vote thereat 
and the President, the Secretary, the directors, the scrutineer or scrutineers and the auditor and others 
who, although not entitled to vote, are entitled or required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation of the chairman of the meeting or with the consent of the meeting. 

10.14 
(1) 

(2) 

Proxies 
Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 
appoint a proxy holder, or one or more alternate proxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by the proxy. 

A proxy shall be executed by the shareholder or his attorney authorized in writing or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
conform with the requirements of the Act. 
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10.15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at ai'1y time up to and including 
the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or 

(ii) with the chairman of the meeting on the day of the meeting or an 
adj oumment thereof; or 

(b) in any other m~m1er permitted by law. 

10 .1 6 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty-eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meetLn.g of shareholders before which time proxies 
to be used at that meeting must be deposited vvith the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. 

10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of those holders present at a meeting of 
shareholders may in the absence of the others vote the shares, but if two or more of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 
(1) 

(2) 

Chairman and Secretary 
The chainnan of any meeting of shareholders shall be the first mentioned of such of the 
following officers as have been appointed and who is present.at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chahman. 

The Secretary shall be the secretary of any meeting of shareholders, but if the Secretary is 
absent, the chainnan shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10.19 Scrutineers 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chairman shall direct. 
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10.20 Votes to govern 
At all meetings of shareholders every question shall, unless otherwise required by law, the Articles, 
the by-laws, or a unanimous shareholder agreement, be determined by the majority of the votes duly 
cast on the question. In case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show . 
of hands unless a ballot thereon is required by the chairman or is demanded by a shareholder or 
proxyholder present and entitled to vote. Upon a show of hands every person present who is either 
a shareholder entitled to vote or the duly appointed proxyholder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question. the chairman may 
require, or any shareholder or proxy holder present and entitled to vote may demand, a balJotthereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chairman declared a motion to be carried is admissible in evidence as prima facie proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or -against the 
motion. 

10.22 Ballots 
If a ballot is required by the chaim1an of the meeting or is duly demanded by any shareholder or 
proxyholder and the demand is not withdrawn, a ballot upon the question shall be taken in such 
manner and at such time as the chairman of the meeting shall direct. 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareqolder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and the result of the ballot shall be the decision of the meeting. 

10.24 Adjournment 
The chairman presiding at a meeting of shareholders may, with the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law, no 
not]ce of such adjournment or of the adjourned meeting need be given to the shareholders. Subject 
to the provisions of the Act, any business may be brought before or dealt with at any adjourned 
meeting which might have been brought before or dealt with at the original meeting in accordance 
with the notice calling such meeting. 

10.25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means ofa valid proxy, shall be a quorum for the choice of a chairman (ifrequired) and 
for the adjournment of the meeting. For all other purposes, a quorum for any meeting of shareholders 
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(unless a greater number of shareholders and!or a greater number of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person, not being less than two in 
number, each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appointed by means of a valid proxy, holding or representing by 
proxy in theaggregate·notlessthan (51%] ofthetotalnumberofthe issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quorum is not present. 

10.26 Only one shareholder 
Where the Corporation has _only one shareholder, or only one holder of any class or series of shares, 
that shareholder present in person or by proxy constitutes a meeting. 

11. Shares and Transfers 

11.01 Issuance 
Subject to the provisions of the Act, the Articles and any unanimous shareholder agreement, shares 
of the Corporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution determine, but no share shall be issued until it is fully paid in money or 
in property or past service that is not less in value than the fair equivalent of the money that the 
Corporation would have received if the share had been issued for money. 

11.02 Commissions 
The directors may from_time to time authorize the Corporation to pay a reasonable commission to 
any person in consideration of his purchasing or agreeing to purchase shares of the Corporation from 
the Corporation or from any other person, or procuring or agreeing to procure purchasers for any 
such shares. 

11.03 Lien on shares 
Subject to the provisions of the Act, the Corporation has alien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11.04 
(1) 

(2) 

Share certificates 
Every shareholder is entitled at his option to a share certificate or to a non-transferable 
written acknowledgement of his right to obtain a share certi:ficate from the Corporation, 
stating the number and class of shares and the designation of any series of shares held by 
him. 

Share certificates and acknowledgements of a shareholders right to a share certificate, . 
respectively, shall (subject to compliance with the provisions of the Act) be in such form as 
the directors may from time to time by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chairman of the Board, the President or a Vice-President, and 

(b) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgemt..'Ilt and notwithstanding 
that the Chairman of the Board, the President, Vice-President, Secretary or Assistant 
Secretary signjng may not have held office at the date of the issuance of such certificate or 
acknowledgment, any such certificate or acknowledgement so signed shall be valid and 
binding upon the Corporation. 

Notwithstanding the provisions of Secrion2.04 of this by-law, the signature of the Chairman 
of the Board, the President or a Vice-President may be printed, engraved, lithographed or 
othenvise mechanically reproduced upon certificates and ack11owledgements for shares of 
the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President.whose 
signature is so printed, engraved, lithographed or otherwise mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. Where the Corporation has 
appointed a transfer agent pursuant to subsection 11.05(1) of this by-law the signature of the 
Secretary or Assistant Secretary may also be p1inted, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behalf of a transfer agent, share 
certificates and acknowledgements so signed shall b(: as valid as if they had been signed 
manually. 

11.05 Transfer agent 

(1) For each class of securities and warrants issued by it, the Corporation may, from time to 
time, appoint or remove 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates and 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by-law as a 11transfer agent'1

• 

(2) Subject to compliance with the provisions of the Act, the directors may by resolution provide 
for the transfer and the registration of transfers of shares of the Corporation in one or more 
places. A transfer agent shall keep all necessary books and registers of the Corporation for 
the registration and transfer of such shares of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11.06 · Tr::;insfcr of shares 

Subj ~.~t to £11~'.·~~~ili.d.ti()rn; on t.r@.sfoi: s~t. fo~tjl .iv- ¢:e AJ:tjcly~'· shcir~s 9f t~~ .qorpora,t~p!1 ~li<lll be 
transferable on the books 'or the C6rporat1Cin in acc6rdm~ ·Wfth'ilie'afo)ii.blBiepfbVii16·n.~· of the A¢t. 

11.07 Defaced, destroyed, stolen or lost certificates 
Where the owner of a share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed or wrongfully taken, the Corporation shall issue a new 
share certificate in place of the original share certificate if such owner 

(a) so requests before the Corporation has notice that shares represented by the original 
certificate have been acquired by a bona fide purchaser; 

(b) files with the Corporation ari indemnity bond sufficient in the Corporation's opinion 
to protect the Corporation and any transfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

(c) satisfies any other reasonable requirements imposed by the Corporation. 

11.08 Joint shareholders 
If tw'o or more persons are registered as joint holders of any shal'e or sbares, the Corporation is not 
bound to issue more than one share certificate in respect thereof and delivery of a share certificate 
to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death of a holder, or of one of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payment of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
of its transfer agents. 

12. Dividends 

12.01 Declaration of dividends . . . . . . . 

slibJ~·t · t~'j~~ '.B.i:~;vis~.9:~~ .. ~i:i~~~~9,t.;,~~.,ihe ·A!1~~~.~~ :~µ~ ',~y'.--~~Q~,~~~QJ.~yr~· :~.h#~~~n"· th~., 
d~r~ct9rs ':ip£:1,y)iom time to time declare and thy (;9ipo~tjon, Illay pay diyidends to the sharehold.er~r 
a9c9~4i!fa+ci'tl:ie1r:.resp~cHve·r1ghts ·ruia interests ·tn'the boifi.oiaHoh:hiVidendsmayb~,r#i~,w.w..mwl 
pr :p,rop-~rty .. ~r '.Qyis,s_ui..ng fuUyp'J,iµ shares of the Coiporati on or options or rights to acqmre fully.p'filq;.,. 

· snars~.s{~h.~:·¢°'1P;oiati¢·~:·,: ... :~.::; \:{ 
12.02 Joint shareholders 
(1) . In case several persons are registered as joint holders of any share or shares of the 

Corporation., the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of <'1DY share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

". 13. Record nates 

13.01 Fb:ing record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribution; or 

(c) for any other purpose except the right to receive notice of or to vote at a meeting, 

the directors may fix in advance a date as the record date for such detenninationof shareholders, but 
such record date shall not precede by more than :fifty days the particular action to be taken. 

13.02 No record date fixed 
If no record date is fixed pursuant to Section 13.01, the record date for the determination of 
shareholders for any purpose other than to establish a shareholders right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. 

13.03 Notice of record date 
If a record date is fixed, unless notice of the record date is waived in writing by every holder of a 
share of the class or series affected whose name is set out in the securities register at the close of 
business on the day the directors fix the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be recorded; and 

(b) by written notice to each stock exchange in Canada on which the shares of the 
Corporation are listed for trading. 

13.04 Effect of record date 
In every case where a record date is fixed pursuant to Section 13 .0 l in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of warrants or other rights to subscribe 
for shares cir other securities, only shareholders of record at the record date shall be entitled to 
receive such dividend, liquidation distribution, warrants or other rights. 

14. Corporate Records and Information 

14.01 Keeping of corporate records 

(1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontario designated by the directors: 

(a) the Articles and the by-laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement known to the directors; 

(b) minutes of meetings and resolutions of shareholders; 

(c) a register of directors in which are set out the names and residence addresses, 
including the street and number, if any, of all persons who are or have been directors 
with the several dates on which each became or ceased to be a director; 

( d) a securities register in which are recorded the securities issued by the Corporation 'in 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically arranged, of persons who, 
(A) are or have been within six years registered as shareholders and the 

address, inch .. 'Ciing the street and number, if any, of every such person 
while a holder, and the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, including the street 
and number, if any, of every'such person while a holder, and the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and · 

(ii) the date and particulars of the issue of each security and warrant. 

(2) In addition to the records described in subsection (1) of th.is section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario as is designated by the directors and shall be open to examination by any director 
during normal business homs of the Corporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
secmities issued by the Corporation in registered form and the date and other particulars of 
each transfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) of this by-law during the usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon payment of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agreement. 

14.04 Report to shareholders 
A copy of the financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any further information respecting the financial position of the 
Corporation and the results of its operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an annual meeting of shareholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 
shareholders (or, if the Corporation is an offering cm:poration, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in writing that he does not wish to receive a copy 
of those documents. 

14.05 No discovery of information 
Except as specifically provided for in this Article, and subject to all applicable law, no shareholder 
shall be entitled to or to require discovery of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the interests of the Corporation to communicate to the pµblic. 

..• . .I 

14.06 Conditions for inspection 
The board may from time to time by resolution determine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
right to inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherw1se provided for by statute or as authorized by resolution of the board. 

15. Notices 

15.01 Method of giving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as shown in the records of the Corporation or its 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shown on the records of the Corporation or its transfer agent or if sent by any 
means of wire or wireless or any other form of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation of any shareholder in accordance 
V1lith any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and giw .. 'TI when it is delivered personally or delivered 
at the address aforesaid. A notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be 
deemed to be received by the addressee on the fifth day after such mailing. A notice sent by any 
means of vvire or wireless or any other fonn of transmitted or recorded communication shall be 
deemed to have been given when delivered to the appro1)1iate communication corporation or agency 
or its representative for dispatch. 

15.02 Shares registered in more than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons as joint shareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shown in the records of the Corporation or its transfer agent 
but notice to one of such persons shall be sufficient noti9e to all of them. 

15.03 ·Persons becoming entitled by operation of law 
Subject to the provisions of the Act, every person who by operation of law, transfer or by any otlwr 
means whatsoever shall become entitled to any sh.are or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records of the Corporation shall have been duly given to the person or 
persons from whom he derives his title to such share or shares. 

15.04 Deceased shareholder 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstanding that such shareholder is then 
deceased and whether or not the Corporation has notice of his death, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly with other persons by such 
shareholder until some other person is entered in his stead on the records of the Corporation as the 
holder or one of the joint holders thereof and such service of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, le gal representatives, executors 
or administrators and on all persons, if any, interested with him in such shares. 

15 .05 Signature to notice 
The signature, if any, to any notice to be given by the Corporation may be vvritten, stamped, 
typewritten, printed or otherwise mechanically reproduced in whole or in part. 
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15.06 Proof of service 
A certificate of the Chairman of the Board, the President, a Vice-President, the Secretary or the 
Treasurer or of any other officer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 
shareholder, director, officer or auditor or publication of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Wbere a given number of days' notice or notice extending over any period is required to be given, 
the number of days or period shall be computed in accordance with the definition of" day" contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or his duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice, required 
to be given to him under any provisions of the Act, the Articles, the by~laws or otherwise and such 
waiver or abridgement shall cure any default in the giving or in the time of such notice, as tb.e case 
may be. Any such waiver or abiidgement shall be in '-"Titing except a waiver of notice of a meeting 
of shareholders or of the board which may be given in any manner. 

PASSED AND MADE this 3rd day of August, 2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 3rd day of August, 2000. 

In lieu of confinnation at a general meeting of the shareholders, the undersigned, qeing the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Business Corporations Act. 

DATED the 3rd day of August, 2000. 

The Corporation of the Town of Collingwood 
Per: 

.... 
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BY-LAWNO. 2 

A by-law respecting the borrowing of money and the issuing of securities by: 

COLL US POWER CORP. 

(herein called the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

1. Without limiting the borrowing powers of the Corporation as set forth in the Ontario 

Business Corporations Act (the "Act"), the Directors of the Corporation may, from time to time 

without the authorization of the Shareholders: 

(a) borrow money upon the credit of the Corporation; 

(b) issue, re-issue, se.11 or pledge debt obligations of the Corporation; 

(c) subject to Section 20 of the Act, give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

( d) charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph 1 of this by-law to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 3rd day of August, 

2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Comorations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 3rd day of August, 2000. 

Terry Geddes 

In lieu of confirmation at a general meeting _of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confmns 
in vvriting the foregoing by-law in accordance with the Ontario Business Corporations Act. 

DATED the 3rd day of August, 2000. 

The Corporation of the Town of Collingwood 
Per: 
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EXHIBIT "C" 

CERTIFICATE OF STATUS 
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Request ID: 01 44819 76 
Demande n • : 

Province of Ontario 
Province de I' Ontario 

Date Report Produced: 2012 /07/3 1 
Document produit le : 

Transaction ID: 48345504 
Transaction n " : 
Cat egory ID: CT 
Categorie : 

Ministry of Government Services 
Ministere des Services gouvernementaux 

Time Report Produced: 09:30:04 
lmprime a: 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
records of the Ministry of Government 
Services 

COLLUS 

Ontario Corporation Number 

D' apres les dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

POWER CORP. 

Numero matricu!e de Ia societe (Ontario) 

001402919 

is a corporation incorporated , 
amalgamated or continued under 
the laws of the Province of Ontario . 

The corporation came into existence on 

est une societe constituee, prorogee ou nee 
d' une fusion aux termes des lois de la 
Province de !'Ontario . 

La societe a ete fondee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

JULY 31 JUILLET, 2012 

/<.~ 

Director 
Directrice 

The Issuance of tnls cert lfcat e In electronic form Is authorized by the Ministry of C..ovemment Services. 

La deltvranca du present certlflc:at sous forms lllectrcnlque est autorlsee p;ir le Mlrilst llre des Services gouvemementaux. 
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EXHIBIT "D" 

RESOLUTION 
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COLL US POWER CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Act"): 

WHEREAS The Corporation of the Town of Collingwood (the ''Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WHEREAS all of the issued and outstanding shares of the Corporation, Callus 
Solutions Corp. ("Solutions") and Collus Energy Corp. ("Energy", and together with the 
Corporation and Solutions, the "Subsidiaries") are owned by CUS; 

.AJ\"1) WHEREAS pursuant to a request for proposals issued by the Corporation on 
October 4, 2011, the Vendor wishes to enter into a strategic partnership arrangement with 
PowerStream Inc. (the "Purchaser") whereby the Purchaser will purchase 50% of the issued and 
outstanding shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost
effective resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaries relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated ~OJ,d (o 2012, relating to the sale of the Purchased 
Shares by the Vendor to th7 Purchaser, substantially in the form as provided to the 
directors. 

ANCILLARY TRANSACTIONS 

2. The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement. 
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GENERAL 

3. Any director or officer of 1he Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement. 

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whefuer under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion detennine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delivery of all such documents, instruments and 
agreements being conclusive evidence of such determination 

5. These resolutions may be signed in one Or more COllllterpa.rl'>, and Via facsimile, as may · 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding 
1he date of execution shall be deemed to bear fue date as set forth below. 

'2012. 

Dean' caster David McFadden 

Sandra Cooper 

11840594;3 
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GENERAL 

3. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement 

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such fur1her documents, instruments 
and agreements as that director or officer may in his or her sole discretion detennine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delive1y of all such documents, instruments and 
agreements being conclusive evidence of such determination. 

5. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterpart.s together shall constitute one and the same instrument and notwithstanding 

. the date of execution shall be deemed to bear the date as set forth below. · 

DATED the l sJ... '2012. 

Dean Muncaster 

Sandra Cooper 

11 840594.3 
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GENERAJ, 

3. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement. 

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delive1y of all such documents, instruments and 
agreements being conclusive evidence of such determination. 

5 . These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
cou11terpa1is together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the date as set forth below. 

DATED the \ 5 + day of -..tt0" cl- '2012. 

David McFadden 

11840594.3 
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EXHIBIT "E" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed officers of the Corporation and 
each such officer holds the office set forth opposite her/his name. 

Title(s) 

Edwin Houghton President and CEO 

Timothy Fryer CFO and Treasurer ~ 
Pamela Hogg Secretary ~E'b~y 

12222294.4 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GO,VLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStrcam Inc. (the "Purchascl'") from The Corporation of the Town of 
Collingwood (the "Vendor") pursuant to the share purchase agreement, 
dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, ED,VIN HOUGHTON, President and Chief Executive Officer of COLLUS Solutions 
Corp. (the "Corporation"), hereby certify on behalf of the Corporation, and not in a personal 
capacity, as follows: 

l, The undersigned holds the office specified above and as such is familiar with the business 
and affairs of the Corporation. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Corporation has been incorporat~d under the Business Corporations Act (Ontario) 
(the "Act") and has not been dissolved tmder the Act or any other statute, and the Corporation 
has not received any notice of any action or proceeding, threatened or otherwise, which could 
have the effect of, or which might result in, the winding-up, dissolution or any other termination 
of the existence of the Corporation. The Corporation is up-to-date in the filing of all returns 
required by governmental authorities, including tmder corporate and tax legislation, and has not 
received any notice or letter or other document stating that the Corporation is in default with 
respect to any filings, registrations, declarations, consents, orders or approvals required to be 
made or obtained by it. 

5. As of the date hereof, the Corporation has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 
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(b) had any petition for a receiving order in bankruptcy filed against it; 

(c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Corporation; (ii) to terminate its existence; or (iii) to change its corporate existence in any 
way, nor is the Corporation in the comse of being continued, amalgamated, reorganized, 
liquidated, wound-up or dissolved. 

7. The Corporation is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or otherwise to terminate its existence. The Corporation is not a non-resident of 
Canada for the purposes of the Income Tax Act (Canada). 

8. I have either executed or witnessed the execution of all of the Documents to which the 
Corporation is a party, and all of the Documents have been duly signed by an authorized signing 
person of the Corporation. The Documents have been unconditionally delivered to the other 
parties thereto with the intention of the Corporation being to create a binding agreement between 
the Corporation, as the case may be, and the other parties to the Documents pursuant to which 
the Corporation intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Corporation or its assets or the officers or directors of the 
Corporation (in such capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is a true and complete copy of the articles of 
incorporation and articles of amendment of the Corporation (together, the "Articles"), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the date hereof. 

1 L Attached hereto as Exhibit "B" is a hue and complete copy of the by-laws of the 
Corporation (the "By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

12. Attached hereto as Exhibit "C" is a true and complete copy of a certificate, of status 
certifying as to the status of the Corporation, dated as of the date hereof. 

l 3. Attached hereto as Exhibit "D" is a true and correct copy of the resolution of the board of 
directors of the Corporation, relating to the Share Pmchase Agreement, including any ancillary 
documents contemplated by the Share Purchase Agreement, and as of the date hereof, such 
resolution is in full force and effect unamended. There are no shareholders directions or 
agreements, resolutions, or other agreements to which the Corporation is a party or to which the 
Corporation is subject, or, to the best of my knowledge and belief, laws, rules or regulations, to 
which the Corporation is subject, that limits or restricts the Corporation's capacity or ability to 
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enter into the transactions contemplated by the Share Purchase Agreement or the Shareholders 
Agreement. 

14. Attached hereto as Exhibit "E" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purcha<ie Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "E" are duly elected directors or appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set fo1ih opposite the names of such 
persons, as applicable, are their genuine signatures. 

15. The C011Joration has the corporate power and capacity to own property and assets, to 
carry on business and to execute, deliver and perform its obllgations under the Share Purchase 
Agreement and the Shareholders Agreement. 

16. The Corporation has taken all necessary corporate action to authorize the execution and 
delivery by it of each of the Share Purchase Agreement and the Shareholders Agreement and the 
performance of its obligations under the Share PtU·chase Agreement and the Shareholders 
Agreement. 

17. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontmfo is required in connection with the execution and delivery by the 
Corporation of the Share Purchase Agreement or the Shareholders Agreement or the 
consmnmation of the transactions contemplated by the Share Purchase Agreement or the 
Shareholders Agreement, other than the approval of the Ontario Energy Board, and those set 
forth in Schedule 4.1 (1 )( c) of the Share Purchase Agreement, which have been obtained, made or 
waived in accordance with the terms of the Share Purchase Agreement. 

18. TI1e execution and delivery by the Corporation, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the constating documents of the Corporation or, to the best of my 
knowledge and belief, any laws, statues or regulations applicable in Ontario to which the 
Corporation is subject. 

{The rest of this page has been intentionally left blank.] 
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.J 
DATED the ·3J day of JU b{ , 2012. 

Edwin Houghton 
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EXHIBIT "A" 

ARTICLES 
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1. 

A For Mlnis~"\"l&lt!nl~try of 
f11sage exc::Jci§'itJ:f?' irf1SteM \ID Consumer and . 

MlnisH;ra de 
la Consornma1lon 

Ontario Corporation N1,1mber 
Numero d!il la compagnle en Ontario 

1402921 

Form 1 
Business 

Corporations 
Act 

Formule 
numero 1 
Loi surles 

compagnies 

DYE&OURHAM 
Corporation 

Fonns-On-Oisk 

Ontsrio Commercial Relations 

CERTIFICATE 

et du Commerce 

CERTlFICAT 
Cecl ccrf;'ir-: qus Jes µresents 
statutE enlrent e.n vigueur le 

This is to certify that these 
articles are effectNe c>n 

l'1 1{PRIL 1 3 P.VRIL, 2000 
........ l ...... ·:;_;:;; .. ··J;~·-·/{~······«10··, ..... 

Olroctcr I Dlracteur 
Busl!!ess Corporetl0111S Ai:J / i..oi = k3I' soe!~tes ~er aci!OM> 

ARTICLES OF INCORPORATION 
STA TUTS CONSTITUTIFS 

1. The name of the corporation is: Denomination sociafe de la compagnie: 

UTITfBTITTITn11rrrmm1 H 
2. The address of the registered office is: Adresse du sii!:ge social: 

43 STEWART ROAD, P.O. BOX 189 

(Street & Number or RR. Number & rt Multi-Office Building rjve Room No.) 
(Rue el numero OU numero de la R.R. et, s'if s'agit edifice .a bureaux, numero du bureau) 

. l~1.~L3 IZIS] COLLINGWOOD, ONTARIO 
(Name of Munlcipallty or Post Office) 

(Nom de la munlclpaPte ou du bureau de poste) 
(Postal Code/Code postal) 

3. Number {or minimum and max'rmum number) of 
directors is: 

Nombre (ou nombres minimal et maximal} 
d'administrateurs: 

4. The first director(s) ls/are: Premier(s) adminlstrateur(s); 

Address for service, giving Street & No. or R.R. No., 
First Name, Initials and surname Municipality and Postal Code 
Prenom, initiales et nom de famille Domicile elu, y compris la rue et le nu!OOro, le numero 

de la R.R., ou le nom de la municipalite et le code postal 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

Resident 
Canadian 
State 
Yes or No 
Resident 
Canad/en 
OuVNon 

Yes 

Yes 

Yes 
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5. Restrictions, if any, on business the corporation 
may carry on or on powers the corporation may 
exercise. 

None. 

6. The ciasses and any maximum number of shares 
that the corporation is authorized to issue: 

ALE0004343-7 

Umites, sW ya lieu, imposees aux activites commerciales 
ou aux pouvoirs de la compagnie. 

2. 

Categories et nombre maximal, s'il y a lieu, d'actions que 
la compagnie est autorisee a emettre: 

The Corporation is authorized to issue an unlimited number of common share,.s. 
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7. Rights, privileges, restrictions and conditions (If 
any) attaching to each class of shares and directors 
authority 'Nith respect to any class of shares which 
may be issued in series: 

A. Voting Rights 

Droits, priv'ileges, restrictions et conditions, s'il y a lieu, 
rattaches a chaque categon'e d'actions et pouvoirs des 
administrateurs relatifs a cheque categorie d'actions qui 
peut etre emise en selie: 

The holders of the common shares shall be entitled to receive notice of and 
to attend and vote at all meetings of the shareholders of the corporation, 
and each such share shall confer the right to one vote in person or by proxy 
at all meetings of shareholders of t he corporation. 

B. Dividends 

The holders of the common shares shall be entitled to receive dividends as 
and when declared by the directors from time to time out of moneys of the 
corporation properly applicable to the payment of dividends, and the a.mount 
per share o f such dividend shall b e determined by the directors of the 
corporation at the time of declaration. 

C. Return of Capital 

In the event of the liquidation, dis.solution or winding up of the corporation 
or other distribution of its · as.sets among the shareholders by way of 
repayment capital, whether voluntary or involuntary, the holders of the 
col!llllon shares shall be entitled to receive the remaining property of the 
corporation. 

3. 
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8. The Issue, transfer or ownership of shares is/is not 
restricted and the restrictions (If any) are as follows: 

ALE0004343-9 

4_ 
L'emission. le transfert ou la propriete d'actions estln'est 
pas restrelnte. Les restrictions, s'I/ y a lieu, sont Jes 
suivantes: 

No share or shares of the corporation shal l at any time be issued or 
transferred to any person without (a) the consent of the directors to be 
signified by a resolution passed by the board or by an instrument or 
instruments in writing signed by a majority of the directors, and (b) the 
consent of the shareholders of the corporation to be signified by resolution 
passed by the shareholders or by an instrument or instruments in writing 
signed by the holders of the shares of the corporation representing a 
majority of the votes attributable to all of the issued and outstanding 
sha.res of the corporation. 



. ! •• 

Form 1 
Business 

Corporations 
Act 

Formule 
numero 1 
Lo/ surles 

compa9nies 

DYE&DURHAM 
Corporation 

Fermo-On-Disk 

ALE0004343-10 

9. Other provisions, Df any, are): Autres dispositions, s'il y a lieu: 

1 . ·rhat the number of shareholders of the corporation, exclusive of 
persons who are in its employment and exclusive of persons who, having been 
formerly in the empl oyment of the corporation, were, while in that 
employment, and have continued after the termination of that employment to be 
shareholders of the corporation, is limited to not more than fifty (50), two 
(2) or more persons who are the joint registered owners of one (1) or more 
shares be.ing counted as one ( 1) shareholder. 

2. Any invitation to the public to subscr.ibe for securities of the 
corporation is prohibited. 

3. Subject to any borrowing power restrictions in a unanimous shareholder 
agreement, as defined in the Buaine.s--'.l Corporations Act (Onta.rio), the board 
of directors may from time to time on behalf of the corporation, in such 
amounts and on such terms as it deems expedient: 

a) borrow money on the credit of the corporation; 

b ) issue, reissue, sell or pledge bonds, 
evidences of indebtedness or guarantee 
secured or unsecured; 

debenture's, notes or other 
of the corporation, whether 

5. 

c ) to the extent permitted by the Business Corporations Act, 
gua.rantee on behalf of the corporation to secure performance 
present or future indebtedness, liability or obligation of any 
and 

give a 
of any 

person; 

d ) mortgage, hypothecate, pledge or otherwise create a security interest 
in all or any currently owned or subsequently acquired real or 
personal, movable or immovable, property of the corporation including 
book debts, rights, powers, franchises and undertakings, to secure any 
such bonds, debentures, notes or other evidences of indebtedness, 
liability or obligation of the c orporation. 

4. The board of directors may from time to time delegate to such one or 
more of the directors or officers of the corporation as may be designated by 
the b oard all or any of the powers conferred on the board above to such 
extent and iri such manner as the board shall determine at the time of each 
such delegation. 

5 . Tpe ~1:HJQt''",·: r1.' ~9 ... t9.,.i8;.QJJ_( .. 0-,;n)t-•~a·;·.'r.\i1/0i,6) .o.· rpora t ed pursuant 
Electr1.~itY: =--

to section 142(1} of the :.' 
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1 o. The names and addresses of the lncorporators are 
Nom et adresse des fondateurs 
First name, initials and last name or corporate name 
Prenom, initlale et nom de fami/le ou denomination 
socfale 

TERRY WAYNE GEDDES 

CA.."R.MAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

These articles are signed in duplicate. 

ALE0004343-11 

6. 
Full address for service or address of registered office or 
of principal place of business giving Street & No. or R.R. 
No,, municipafity and postal code 
Domicile elu, adresse du siege social OU adresse de 
l'etablissement principal, y compris la rue et le numero, le 
numero de la R.R., le nom de la municipalite et le code 
postal 

Les presents statuts sont signes en double exemplaire. 

Signatures of incorporators I Signatures des fondateurs 

ROBERT ARTHUR ~ 
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For Ministry Use Only 
A l'usage e~duslf du rn lnist~e 

.~ Minkmy of £J:!' Gmiarnmenl Services 

Ontario · 
CJ; RTI Fl CATE. 
.this is to certify thal"lhese anicles 
are effective on 

Minlstere oes 
Services gouvem¢mentaux 

CERTIFICAT 
Ceci certifie que :!es presents statuts 
entrant en vigueur le 

.. f'!;S.BU8RY .. 2 .. 8 .. P. ~.V.F.UEH, .... 2{ft2 .............. . 

~ . · 
Oiree<\or I 01.rectr· 

Business Corpqra1ions Act I Loi sur I s·societcs par actions 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation Is: (Set oui in BLOCK CAPITAL LETIERS) 

Ontarlo Corporaiion Number 
Numero de la socle!A ~ Oni~rio 

1402921 

Denominatlon soclale actuelle de la societe (ecrlre en LE'llRES MAJUSCULES SEULEMENl): 
- -· --- --- -

s) 
- -

c 0 L L u s s 0 L u T I 0 N c 0 R p 
- - -

---~- , __ ·-

- ---- ·- · -

ALE0004343-12 

· ·-

- ---- .... .J ..... L-.... •• -·-L....-

2. The name of the co~ioratlon is ohanged to Of applicable): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denorninaiion soclale de la soclete (s'll ya lieu) (ecrlre en LETTRES MAJUSCULES SEUlEMENT): 
.--- - --- ·-~· --- - ·· .-.-- - - · - - -· -- .--·-r--

+--+--+- +---+--+- +--+---l--4--· ~ ·-- f--- -----+--+- +---+--+-!· ·-+----i-+-->----i-..j-... ....... ·- -

·- ·-+---+---+-+---1-·-+--l- +--+--+---if--- 1----- -

i...--· - - ---- - -~-"'-~~--'---'--'---'---'--~-~-~~-~-'--'--~--'--·'---'--'--'---'---'---'-

3. f)a1e. of Jncorporatlonfamalgarnat\011: 
Date de la constitution ou de la fusion ; 

2000/04/13 
(Year, Month, Day) 
(onnee, mois, )our) 

4. Complete only if there is a change fn the number of directors or the minimum/ maximum numb.,,r of directors. 

5. 

II faut remplir eetfe partie seulement si le nombre d'adminlstrateurs ou si le nombre minimal ou maximal 
d'adrninistrateurs a change, 

Number of directors 'isfare: 
Nombre d'admlnistrateurs: 

Number 
Nombre 

L.~ 
or 
OU 

!Il!nlrrJym and rnaxlrrrum numbar of directors is/a.re; 
. nombres m!Dl!lliim._ll.L ffiaJiim\l.!!1 d'admlnistrateurs ! 

minimum and maximum 
JlJiollr~ 

The artlcl"'s of thP- corporation ere. amended as follows: 
LClS statuts de la societe sont modtties de la fa9on suiVante : 

See Page 1A attached hereto and forming part hereof. 

© Qooen's Printer for Onlario, 2011 / 11> lmpnmaur de la Reine pour !'Ontario, 2011 Page 1 of/de 2 
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1A 

BY ADDING to the Articles the following provisions vrith respect to the 1mmber of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

"a minimum of 1 and a maxi:f11Um of20". 



07119 (2011/06) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) oFthe Business 
CoJporetbns h:l 
La modification a eta dOmentautorisee conforrnementaw: articles 168et17'0 (selon le cas) de la Loi sur Jes 
soc!e-tes par actions. 

7. The resolution authoriZing the amendment was approved by the shareholders/directors (as appricable) of the 
corporation on 
Les actionnaires ou Jes sdministrateurs (salon le cas) de la societe ont approuva la resolution autorisant la 
rrodification le 

2012/01/23 
(Year, Month, bay) 
(annea, mots, jour) 

These artldes are signed in dupHcate. 
Les presents statuts soni slgnes en double exemplaire. 

COLLUS SOLUTIONS CORP. 

(Pr1n1 hame of corporaUon from Article 1 on pagn 1) 
(Veullle~ ecrtr le norn de Is soclete de rartidn un a la page une). 

~ Par: 

{Signature) 
(Slgna1ure) 

Edwin Houghton 

President 
(Description of Ollie~) 
(Fonc:tion) 

ALE0004343-14 
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EXfHBIT "B" 

BY-LAWS 
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BY-LAWN0.1 

A by-law relating generally to the transaction of the business and affairs of 

COLLUS SOLUTIONS CORP. 

(herein called the "Corporation"). 

BE IT PASSED and made as a by-law of the Corporation as follow.s: 

1. Definitions and Interpretation 

1.01 Definitions 
(1) In this by-law, unless there is something in the subject-matter or context inconsistent 

therewith, · 

(a) "Act" means the Business Corporations Act, R.S.O. 1990, c. B.16, as amended or 
re-enacted from time to time, and includes the regulations made pursuant thereto; 

(b) "affiliate" means an affiliated body corporate, and one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, one of them is the 
subsidiary of the other or both are subsidiaries of the same body corporate or each of 
them is controlled by the same person; 

(c) "Articles" means the following as are from time to time in effect in respect of the 
Corporation, namely, the original or restated articles of incorporation, articles of 
amendment, articles of amalgamation, articles of arrangement, articles of 
continuance, articles of dissolution, articles of reorganization, articles of revival, 
letters patent, supplementary letters patent, a special Act and any other instrument by 
which the Corporation is incorporated; · 

(d) "Auditor1
; means the auditor of the Corporation; 

(e) "Board" means the board of directors of the Corporation; 

(f) "by-law" means a by-law of the Corporation; 

(g) "Chairman of the Board", "President", ''Vice-Chair", 11 Secretary", "Treasurer", or any 
other officer means such officer of the Corporation; 

(h) "Committee" means a committee appointed pursuant to Section4.0l of this by-law; 

ALE0004343-16 
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(i) 11director" means a director of the Corporation; 

G) 11 day' means a clear day and a period of days shall be deemed to commence the day 
following the event that began the period ·and shall be deemed to terminate at 
midnight of the last day of the period except that if the last day of the period falls on 
a Sunday or holiday the period shall terminate at midnight of the day next foliowing 
that is not a Sunday or holiday; 

(k) 11 employeen means an employee of the Corporation; 

(1) "number of directors" means the number of directors set out in any unanimous 
shareholder direction; 

(m) "officer" means an officer of the Corporation; 

(m-1) "parent corporation'' means Collingwood Utility Services Corp.; 

(n) "person'' includes an individual, sole proprietorship, partnership, unincorporated 
association, unincorporated syndicate, unincorporated organization, trust, body 
COIJJorate, and a natural person in his capacity as trustee, executor, administrator or 
other legal representative; 

(o) uresident Canadian" means an individual who is, 

(i) a Canadian citizen ordinarily resident in Canada, 

(ii) a Canadian citizen not ordinarily resident in Canada who is a member of 
a class of persons prescribed by the Act for the purposes of the definition 
of "resident Canadian", or 

(iii) a permanent resident within the meaning of the 
Immigration Act, RS.C. 1985, c. I-2, and ordinarily resident in Canada; 

(p) "shareholder" means a shareholder of the Corporation; 

(q) "special resolution" means a resolution that is 

(i) submitted to a special meeting of the shareholders of the Corporation duly 
called for the purpose of considering the resolution and passed, with or 
without amendment, at such meeting by at least two-thirds of the votes cast, 
or 

(ii) consented to in VvTiting by each shareholder of the Corporation entitled to 
vote at such a meeting or his attorney authorized in writing; 

ALE0004343-17 
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(r) "subsidiary" means in relation to another body corporate, a body corporate which 

(i) is controlled by 

(A) that other, 

(B) that other and one or more bodies corporate each of which is 
controlled by that other, or 

(C) two or more bodies corporate each of which is controlled by that 
other, or 

(ii) is a subsidiary of a body corporate that is that other's ~bsidiary; 
' 

(s) "Unanimous shareholder direction" means. any written direction from the 
shareholders or among all the shareholders that restricts in whole or in part the 
powers of the directors to manage or supervise the management of the business and 
affairs of the Corporation, and includes the follovring: 

(i) The Shareholders Direction adopted by Council of the To'Wll of 
Collingwood on May 29, 2000 to provide direction to the Parent 
Corporation and its subsidiaries; 

(ii) The Approval of Remuneration adopted by Council of the Town of 
Colling1711ood on June 12, 2000· to provide direction to the Parent 
Corporation and its subsidiaries. 

(2) Subject to the foregoing, the words and expressions herein contained shall have the same 
meaning as corresponding words and expressions in the Act. 

1.02 Interpretation 
In each by-law and resolution, unless there is something in the subject-matter or context inconsistent 
therewith, the singular shall include the plural and the plural shall include the singular and the 
masculine shall include the femfoine. Wherever reference is made in this or any other by-law or in 
any S'Pecial resolution to any statute or section thereof, such reference .shall be deemed to extend and 
refer to any amendment to or re-enactment of such statute or section, as the case may be, 

1.03 Headings and table of contents 
The headings and table of contents in this by-law are inserted for convenience of reference only and 
shall not affect the construction or interpretation of the provisions of this by-law. 
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2. General 

2.01 Registered office 
The Corporation may by resolution of the directors change the location of its registered office within 
the municipality or geographic township specified in the Articles. 

2.02 Corporate Seal 
The Corporation may have a corporate seal which shall be adopted and may be changed by resolution 
of the directors. 

2.03 Financial Year 
The directors may by resolution fix the financial year e.nd of the Corporation and the directors may 
from time to time by resolution change the financial year end of the Corporation. 

2.04 Execution of Documents 
(I) Instruments in writing requiring execution by the Corporation may be signed on behalf of the 

Corporation by anytwo of the Chairman, the Vice~Chairman/Secretary, the President and the 
Treasurer, and all instruments in writing so signed shall be binding upon the Corporation 
without any further authorization or formality. The board may from time to time by 
resolution appoint any officer or officers or any other person or persons on behalf of the 
Corporation either to sign instruments in writing generally or to sign specific instruments in 
writing. 

(2) The corporate seal of the Corporation (if any) may be affixed to instruments in writing signed 
as aforesaid by any person authorized to sign the same or at the direction of any such person. 

(3) The term "instnunents in writing'' as used herein shall include deeds, contracts, mortgages, 
hypothecs, charges, conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges for the payment of 
money or other obligations, cheques, promissory notes, drafts; acceptances, bills of exchange 
and orders for the payment of money, conveyances, transfers and assignments of shares, 
instruments of proxy, powers of attorney, stocks, bonds, debentures or other securities or any 
paper writings. 

(4) Subject to the provisions of Section 11.04, the signature or signatures of an officer or 
director, person or persons appointed as aforesaid by resolution of the directors, may, if 
specifically authorized by resolution of the directors, be printed, engraved, lithographed or 
otherwise mechanically reproduced upon all instruments in writing executed or issued by or 
on behalf of the Corporation and all instruments in -writing on which the signature or 
signatures of any of the foregoing officers, directors or persons shall be so reproduced, by 
authorization of a resolution of the directors, shall be deemed to have been manually signed 
by such officers or persons whose signature or signatures is or are so reproduced and shall 
be as valid as if they had been signed manually and notwithstanding that the officers, 
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directors or persons whose signature or signatures is or are so reproduced may have ceased 
to hold office at the date of the delivery or issue of such instruments in writing. 

2.05 Resolutions in writing 
(1) A resolution in writing, signed by all the directors entitled to vote on that resolution at a 

meeting of directors or a committee of directors, is as valid as if it had been passed at a 
meeting of directors or such committee of directors. 

(2) Subject to the Act, a resolution in ·writing signed by all the shareholders entitled to vote on 
that resolution at a meeting of shareholders is as valid as if it had been passed at a meeting 
of the shareholders .. 

(3) Where the Corporation has only one shareholder, or only one holder of any class or series of 
shares, the shareholder present in person or by proxy constitutes a meeting. 

3. Directors 

3.01 General 

(1) The management of the business and affairs of the Corporation shall be managed by the 
Board pursuant to the Act, the Articles, any unanimous shareholders directions and the by
laws. Where there is conflict between the foregoing, the Board shall be governed by any 
unanimous shareholders direction. 

(2) The Board shall consist of three directors all of whom have been elected by the Parent 
Corporation. 

3.02 Qualification 
(1) The following persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a court in Canada or 
elsewhere, 

(c) ~person who is not an individual, 
\ 

(d) a person who has the status of bankrupt, 

. ( e) a person appointed by the Parent Corporation who has subsequently ceased to be a 
Director of the said Parent Corporation, and 

(f) a person who subsequent to his or her appoin1ment to the Board becomes a Director 
of the Parent Corporation. 
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(2) A director is not required to hold shares issued by the Corporation. 

(3) A majority of the directors shall be resident Canadians but where the Corporation bas only 
one or two directors, that director or one of the two directors, as the case may be, shall be a 
resident Canadian. 

3.03 Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3.04 Term of office 
The directors of the Corporation in the first instance shall be elected to correspond with his or her 
term as a Director of the Parent Corpor~tion. 

3.06 Ceasing to Hold Office 
A director ceases to hold office when 

(a) he dies or, subject to the Act, he resigns; 

(b) he is removed from office in accordance Vf.ith the provisions of the Act or the 
by-laws; or 

(c) he becomes disqualified :from being a director under the Act or by-laws. 

3.07 Resignation of a Director 
Subject to the Act, a director may resign his office as a director by giving to the Corporation his 
vvritten resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subject to the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing vvhi.ch the vacancy created by the removal of such director may be 
filled by the directors. 

3. 09 Vacancies 
( 1) Subject to the provisions of the Act and any unanimous shareholders direction, a quorum of 

directors may fill a vacancy among the directors, except a vacancy resulting from 
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(a) an increase in the number of directors or in the maximum number of directors, as the 
case may be, or 

(b) a failure to elect the number of directors required to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired term of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the number of 
directors required by the Articles or by Section 3.04, the directors then in office shall 
forthwith call a special meeting of shareholders to fill the vacancy and, if they fail to call a 
meeting or if there are no directors then in office, the meeti11g may be called by any 
shareholder. 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the-remaining 
directors may exercise all the powers of the board so long as a quornm of the board remains 
in office. 

3.10 Remuneration 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 
remuneration of the directors, officers and employees of the Corporation. 

3.11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from time to time 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

(c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

( d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporation owned or subsequently acquired, to secure any obligation 
of the Corporation. 

3 .12 Delegation of power to borrow 
Unless the Alticles or a unanimous shareholder agreement otherwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 of this by-law to a director, 
a com.rn.ittee of directors or an officer. 
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4. Committees 

4.01 Appointment 
Subject to the Act, the Articles the directors may appoint from their number one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed bytheAct, a majority of the members of any committee appointed by the directors 
shall be resident Canadians. 

4.03 Provisions applicable 
The following provfaions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided by resolution of the directors, each member of a committee 
shall continue to be a member thereof until the expiration of his tenn of office as a 
director; 

(b) the directors may from time to time by resolution specify which member of a 
committee shall be the chaim1an thereof and, subject to the provisions of Section 
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restrictions upon the 
exercise of fue powers of a committee as the directors think expedient; 

( c) the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings and proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed by the directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members of such committee present are resident 
Canadians; . 

(e) business may be transacted at ruiy meeting of a committee where a majority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in writing 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority of resident Canadian directors would have been present had that 
director been present at the meeting; 
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(f) the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the directors, 
who are hereby authorized to fix such remuneration; 

(g) unless otherwise provided by resolution of the board, the Secretary of the 
Corporation shal.1 be the secretary of any committee; 

(h) subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their number; and 

(i) unless otherwise provided by resolution of the board, meetings of a committee may 
be convened by the direction of any member thereof. 

5. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of any committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held within Canada. 

5.02 Calling of meetings . 
A meeting of the board maybe called at anytime by the Chairman of the Board, the Vice-Chairman 
or any two of the directors, and the secretary shall cause notice of a meeting of directors to be given 
when so directed by any such person or persons. 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to 

be held as provided for in Section 5.06 of this by-law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15. 01 to every director not 
less than two days before the date of the meeting. 

(2) Notice of an adj oumed meeting of the board is not required to be given if the time and place 
of the adj oumed meeting is announced at the original meeting. 

(3) Meetings of the board may be held at any time without formal notice if all the directors are 
present or ifatl the directors who are not present, in vniting or by cable, telegram or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without formal notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be waived by any director either before or after such 
meeting. Attendance of a director at a meeting of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holding of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for . any of such regular meetings. 

5.05 First meeting of new board 
For the first meeting of the board to be held immediately following the election of directors at an 
annual or 0th.er meeting of .the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or of a 
committee may be held by means of such telephone, electronic or other communication facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously, and a director participating in such a meeting by such means is deemed to be present 

. in person at that meeting for the purposes of the Act and this by-law. 

5.07 Cl1airman 
TI1e chairman of any meeting of the board shall be the first.mentioned of such of the following 
officers as have been appointed and who is a director and who is present at the meeting: Chairman 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their n tun ber to be chairman. 

5.08 Quorum 
Two directors constitute a quorum at any meeting of the board. 

5.09 Voting 
All questions arisjng at any meeting of the board shall be decided by a majority of votes. In case of 
an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vote. 

5.10 Auditor 
The auditor shall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. · 

6. Standard of Care of Directors and Officers 

6.01 Standard of care 
Every director and officer, in exercising his powers and discharging his duties, shall, 
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(a) act honestly and in good faith with a view to the best interests of the Corporation; and 

(b) exercise the care, diligence and skill that a reasonably prudent person would exercise 
in comparable circumstances. 

6.02 Liability for acts of others 
Subject to the provisions of Section 6.01 of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
damage, or expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to 
the Corporation shall be placed out or invested or for any loss or damage arising from the 
bankruptcy, insolvency, or tortious act of any person, firm or corporation with whom or which any 
moneys, secttri ties or effects of the . Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on ms part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
tru.st or in relation thereto, unless the same are occasioned by his own wilful neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof. 

7. :For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

( 1) The Corporation shall indemnify a director or officer, a former director or officer or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and his heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if 

(a) he acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawfu1. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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(2) The Corporation shall, subject to the approval of the Superior Court of Justice, indemnify a 
person referred to in subsection 7.01 (1) of this by-law in respect ofan action by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action if he fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of 
this by-law. 

(3) Notwithstanding anything in this Article, a person referred to in subsection 7.0 I (1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by him in connection Vlith the defence of any civil, criminal 
or administrative action or proceeding to \Vhich he is made a party by reason of being or 
having been a director or officer of the Corporation or body corporate, if the person seeking · 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of this by-law. 

7.02 Insurance 
The Corporation may purchase and maintain insurance for the benefit of any person referred tu in 
subsection 7.01(1) of this by-law against any liability incurred by him 

(a) in his capacity as a director or officer, except where the liability relates to bis failure 
to act honestly and in good faith with a view to the best interests of the Corporation, 
or 

(b) in his capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders1 meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be required. 

7.04 Performance of services for Corporation 
Subject to Article 8 of this by-law, if any director or officer shall be employed by or shall perfonn 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such finn or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure of interest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, 

shall disclose in writing to the Corporation or request to have entered in the minutes of 
meetings of directors the nature and extent of his interest. 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) at the meeting at which a proposed contract or transaction is first considered; 

(b) if the director was not then interested in a proposed contract or transaction, at the first 
meeting after he becomes so interested; 

( c) if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

( d) if a person who is interested in a contract or transaction later becomes a director, at 
the first meeting after he becomes a director. 

8. 03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, i11 the case of an officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forthwith after he becomes so interested; or 

(c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 
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8.04 Time of disclosure in extraordinary cases 
Notwithstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that, in the ordinary course of the Corporation's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in writing to the Corporation 
or request to have entered in the minutes of meetings of directors the nature and extent of_ his interest 
forthwith after the director or officer becomes aware of the contract or transaction or proposed 
contract or transaction. 

8.05 Voting by interested director 
A director referred to in Section 8.01 of this by-law shall not vote on any resolution to approve the 
contract or transaction unless the contract or transaction is, 

(a) an arrangement by way of security for money lent to or obligations undertaken by 
him for the benefit of the Corporation or an affiliate; 

(b) one relating primarily to his remuneration as a director, officer, employee or agent 
of the Corporation or an affiliate; 

(c) one for indemnity or insurance pursuant to the provisions of the Act; or 

( d) one with an affiliate. 

8.06 Nature of disclosure 
For the purposes of this Article, a general notice to the directors by a director or officer disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into. 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction is entered into between the Corporation 
and a director or officer of the Corporation, or between the Corporationan.d another person of which 
a director or officer of the Corporation is a director or officer or in which he has a material interest, 

(a) the director or officer is not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relati onshlp or by reason only that the director is present at or is counted to determine 
the presence of a quorum at the meeting of directors that authorized the contract or 
transaction, if the director or officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 of this by-law, as the case may be, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 
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8.08 Confirmation by shareholders 
Notwithstanding anything in this Article, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gain realized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the time it was approved, is not by 
reason only of the director's or officer's interest therein void or voidable, where, 

· (a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders duly called for that purpose; and 

(b) the nature and extent of the director's or officer1s interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the meeting or in the 
information circular required pursuant to the provisions of the Act. 

9. Officers 

9. 01 Officers 
Subject to the Articles, by-laws and any unanimous shareholder agreement, the board may, annually 
or as often as' may be required, by resolution appoint a President or Chairman of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests of the Corporation, which officers 
shall, subject to the Act, have such authority and perform such duties as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. If the same person holds both the office of Secretary and the office of Treasurer, 
he may be known as Secretary-Treasurer. 

9.02 Appointment of Chairman of the Board and Vice-Chairman and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then incumbent shall hold office until his successor is appointed. 

9.03 Remuneration and removal of officers . 
Subject to any unanimous shareholders direction, the remuneration of all officers shall be determined 
from time to time by t..h.e board. The fact that any.officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so detennined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence or inability to act of the Chairman of the Board or the President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient , the board may 
delegate the powers of such officer to any other officer or to any director for the time being. 
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9.05 Chairman of the Board 
The Chairman of the Board shall, if present, preside at all meetings of directors and shareholders. 
He shall sign all instruments which require his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice-Chairman and Secretary 
During the Chairman's absence or inability or refosal to act, the Chairman's duties may be performed 
and his powers may be exercised by the Vice-Chairman. The Vice-President shall also have such 
other authority and perform such other duties as may.from time to time be prescribed by resolution 
of the board. 

The Vice-:Chairman shall also be the S~cretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, directors, auditors and members of any committee. He 
shall enter or cause to be entered in the books kept for that purpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (if any) of the 
Corporation and of all books, papers, records, documents and other instruments belonging to the 
Corporation. The Secretary shall have such other authority and perform such other duties as may 
from time to time be prescribed by resolution of the board. 

9.07 President 
The President shall be the Chief Executive Officer of the Corporation and sh.all exercise general 
supervision over the affairs of the Corporation. The President shall sign all instruments which 
require his signature and shall perform all duties incidental to his office, and shall have such other 
powers and perform such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer 
The Treasurer shall be the Chief Financial Officer of the Corporation and shall exercise the general 
supervision over the financial affairs of the Corporation. The Treasurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perfo1m all duties incident to his office or that are 
properly required of him by resolution of the board. He may be required to give such bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to require any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perform such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance with the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporation. 

9.13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9.14 Variation of powers and duties 
Notwithstanding the foregoing, the board may from time to time and subject to the provisions of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Calling of meetings 
A meeting of shareholders may be called at any time by resolution of the board or by the Chairman 
of the Board or by the Vice-Chairman and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed so to do by resolution of the board or by ¢e Chairman of the 
Board or by the President. 

10.02 Annual meeting 
Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Corporation comes into existence and subsequently not later 
than fifteen months after holding the last preceding anri.ual meeting for the purpose of considering 
the financial statements and the auditor's report , electing directors and appointing auditors. 

10.03 Special meeting 
Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction with an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a meeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of each meeting of shareholders shall be given in the manner provided 
in Section 15.01 in this by-law, in the case of an offering Corporation, not less than twenty-one days, 
and in the case of any other Corporation, not less than ten days. but, in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 
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determined ooder subsection 10.09(1) of this by-law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 Contents of notice 
(1) The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 

and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detail 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by-law to be submitted to the meeting. 

(2) For fue purposes of this section "special business" includes all business transacted at a 
special meeting of shareholders and all business transacted at an annual meeting of 
shareholders, except coru.'ideration of the minutes of an earlier meeting, t.ry.e financial 
statements and auditors report, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner 
and at any ti.me waive notice of a meeting of shareholders, and attendance of any such person at a 
meeting of shareholders is a waiver of notice of the meeting, except where he attends a meeting for 
the express purpose of objecting to the transaction of any business on the grounds that the meeting 
is not lawfully called. 

10.08 Notice of adjourned meetings 
(1) If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 

notice of the adjourned meeting other than by announcement. at the earliest meeting that is 
adjourned. 

(2) If a meeting of shareholders is adj oumed by one or more adjournments for an aggregate of 
thirty days or more, notice of the adj oumed meeting shall be given as for an original meeting. 

10.09 Record date for notice 

(1) The directors may by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice of a meeting of the shareholders, 
which record date shall not precede by more than fif1y days or by less than twenty-one days 
the date on which the meeting is to be held. "Where no such record date for the determination 
of the shareholders entitled to notice of a meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close ofhusiness on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection (1) of this section, unless notice of the record 
date is waived in writing by every holder of a share of the class or series affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven days before the date so 
fixed, in accordance with Section 13.03. 

10. 10 Omission of notice 
Subject to the provisions of the Act, the accidental omission to give notice of any meeting of · 
shareholders to any person entitled thereto or the non-receipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings taken at any meeting of shareholders. 

10. 11 List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and showing the number of shares held by each shareholder, 
which list shall be prepared, 

(a) if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

(b) if no record date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) v.rhere no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) dming usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepai:ed. 

10. 12 Shareholders entitled to vote 
(1) Where the Corporation fixes a record date under subsection 10.09(1) of this by-law, a person 

named in the list prepared under Section 10. 11 of this by-law is entitled to vote the shares 
shown opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, and demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. 

(2) Where the Corporation does not fix a record date under subsection 10.09(1) of this by-law 
a person named in the list prepared under Section 10 .11 is entitled to vote the shares shown 
opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list referred 
to in Section I 0.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in which case the transferee is entitled to vote such shares at the meeting. 

10.13 Persons entitled to be preserit 
The only persons entitled to attend a meeting of shareholders shall be those entitled to vote thereat 
and fue President, the Secretary, the directors, the scrutineer or scrutineers and the auditor and others 
who, although not entitled to vote, are entitled o.r required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation of the chairman of the meeting or with t~e consent of the meeting. 

10.14 Proxies 
(1) Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 

appoint a."proxyholder, or one or more alternate proxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by the proxy. 

(2) A proxy shall be executed by the shareholder or his attorney a,uthorized in miting or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
conform "With the requirements of the Act. 
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10.15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or 

(ii) with the chairman of the meeting on the day of the meeting or an 
adjournment thereof, or 

(b) in any other manner permitted by law. 

10.16 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty-eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 
to be used at that meeting must be deposited with the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. 

10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of those holders present at a meeting of 
shareholders may in the absence of the others vote the shares, but if two or more of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 Chairman and Secretary 
(1) The chairman of any meeting of shareholders shall be the first mentioned of such of the 

following officers as have been appointed and who is present at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chairman. 

(2) The Secretary shall be the secretary of any meeting of shareholders, but if the Secretary is 
absent, the c4airman shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10 .19 Scrutineers 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chairman shall direct. 
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10.20 Votes to govern 
At all meetings of shareholders every question shall, i .. mless otherwise required by law, the Articles, 
the by-laws, or a unanimous shareholder agreement, be determined by the majority of the votes duly 
cast on the question. Jn.case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show 
of hands unless a ballot thereon is required by the chairman or is demanded by a shareholder or 
proxyholder present and entitled to vote. Upon a show of hands every person present who is either 
a shareholder entitled to vote or the duly appointed proxy holder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question, the chairman may 
require, or any shareholder orproxyholder present and entitled to vote may demand, a ballcitthereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chairman declared a motion to be carried is admissible in evidence as primafacie proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or against the 
motion. 

10.22 Ballots 
If a ballot is required by the chairman of the meeting or is duly demanded by any shareholder or 
proxyholder and the demand is not withdrawn, a ballot upon the question shall be taken in such 
manner and at such time as the chairman of the meeting shall direct. 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareholder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and the result of the ballot shall be the decision of the meeting. 

10.24 Adjournment 
The chairman presiding at a meeting of shareholders may, vvith the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law, no 
notice of such adjournment or of the adj oumed meeting need be given to the shareholders . Subject 
to the provisions of the Act, any business may be brought before or dealt Vv'ith at any adjourned 
meeting which might have been brought before or dealt with at fae original meeting in accordance 
with the notice calling such meeting. 

-10..25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means of a valid proxy, shaH be a quorum for the choice of a chairman (ifrequired) and 
for the adjournment of the meeting. For all other purposes, a quorum for any meeting of shareholders 
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(unless a greater number of shareholders and/or a greater number of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person, not being less than two in 
number, each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appointed by means of a valid proxy, holding or representing by 
proxy in the aggregate not less than [ 51 % ] of the total number of the issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quonun is not present. 

10.26 Only one shareholder 
Where the Corporation has only one shareholder, or only one holde"r of any class or series of shares, 
that shareholder present in person or by proxy constitutes a meeting. 

11. Shares and Transfers 

11.01 Issuance 
Subject to the provisions of the Act, the Articles and any unanimous shareholder agreement, shares 
of the Corporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution determine, but no share shall be issued until it is fully paid in money or 
in property or past service that is not less in value than the fair equivalent of the money that the 
Corporation would have received if the share had been issued for money. 

11.02 Commissions 
The directors may from time to time authorize the Corporation to pay a reasonable commission to 
any person in consideration ofhis purchasing or agreeing to purchase shares of the Corporation from· 
the Corporation or from any other person, or procuring or agreeing to procure purchasers for any 
such shares. 

11.03 Lien on shares 
Subject to the provisions of the Act, the Corporation has a lien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11.04 Share certificates 
(1) Every shareholder is entitled at his option to a share certificate or to a non-transferable 

written acknowledgement of his right to obtain a share certificate from the Corporation, 
stating the number and class of shares and the designation of any series of shares held by 
him. 

(2) Share certificates and acknowledgements of a shareholder's right to a share certificate, 
respectively, shall (subject to compliance with the provisions of the Act) be in such form as 
the directors may from time to time by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chairman of the Board, the President or a Vice-President, and 

(o) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgement and not\Vithstanding 
that the Chairman of the Board, the President, Vice-President, Secretary or Assistant 
Secretary signing may .not have held office at the date of the issuance of such certificate or 
acknowledgment, any such certificate or acknowledgement so signed shall be valid and 
binding upon the Corporation. 

(3) Notwithstanding the provisions ofSection2.04 ofthis by-law, the signature of the Chairman 
of the Board, the President or a Vice·-President may be printed, engraved, lithographed or 
otherwise mechanically reproduced upon certificates and acknowledgements for shares of 
the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President whose 
signature is so printed, engraved, lithographed or otherv.rlse mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. Where the Corporation has 
appointed a transfer agent pursuant to subsection 11.05(1) ofthis by-law the signature of the 
Secretary or Assistant Secretary may also be printed, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behali of a transfer agent, share 
certificates and aclmowledgements so signed shall be as valid aS if they had been signed 
manually. 

11.05 Transfer agent 

(1) For each class of securities and warrants issued by it, the Corporation may, from time to 
time, appoint or remove 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates and. 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by~law as a "transfer agent". 

(2) Subject to compliance Viith the provisions of the Act, the directors rnay by resolution provide 
for the transfer and the registration of transfers of shares of the Corporation in one or more 
places. A transfer agent shall keep all necessary books and registers of the Corporation for 
the registration and transfer of such shares of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11.06 Transfer of shares 
Subject to the restrictions on transfer set forth in the Articles, shares of the Corporation shall be 
transferable on the books of the Corporation in accordance with the applicable provisions of the Act. 

11.07 Defaced, destroyed, stolen or lost certificates 
V!here the owner ofa share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed or wrongfully taken, the Corporation shall issue a new 
share certificate in place of the origirn.1 share certificate if such ow11er 

(a) so requests before the Corporation has notice that shares represented by the original 
certificate have been acquired by a bona fide purchaser; 

(b) files with the Corporation an indemnity bond sufficient in the Corporation's opinion 
to protect the Corporation and any transfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

( c) satisfies any other ~onable requirements imposed by the Corporation. 

11.08 Joint shareholders 
If two or more persons are registered as joint holders of any share or shares, the Corporation is not 
bound to issue more than one share ce:itificate in respect thereof and delivery of a share certificate 
to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death ofaholder, orofone of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payment of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
of its transfer agents. 

12. Dividends 

12.01 Declaration of dividends 
Subject to the provisions of the Act and the Articles and any unanimous shareholders direction, the 
directors may from time to time declare and the Corporation may pay dividends to the shareholders 
according to their respective rights and interests in the Corporation. Dividends may be paid in money 
or property or by issuing fully paid shares of the Corporation or options or rights to acquire fully paid 
shares of the Corporation. · 

12.02 Joint shareholders 
(1) In case several persons are registered as joint holders of any share or shares of the 

Corporation, the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of any share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

13. Record Dates 

13.01 Fixing record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribution; or 

\. 
(c) for any other purpose except the right to receive notice of or to vote at a meeting, 

the directors may fix in advance a date as the record date for such determination of shareholders, but 
such record date shall not precede by more than fifty days the particular action to be taken. 

13.02 ·No record date fixed 
If no record date is fixed pursuant to Section 13.01, the record date for the determination of 
shareholders for any purpose other than to establish a shareholder's right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. 

13 .03 Notice of record date 
If a record date is .fixed, .unless notice of the record date is waived in vvriting by every holder of a · 
share of the class or series affected whose name is set out in the securities register at the close of 
business on the day the directors fix the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be recorded; and 

(b) by mitten notice to each stock exchange in Canada on which the shares of the 
Corporation are listed for trading. 

13.04 Effect of record date 
In every case where a record date is fixed pursuant to Section 13 .01 in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of warrants or other rights to subscribe 
for shares or other securities, only shareholders of record at fue record date shall be entitled to 
receive such dividend, liquidation distribution, warrants or other rights. 

14. Corporate Records and Informatipn 

14.01 Keeping of corporate records 

(1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontario designated by the directors: 

(a) the Articles and the by-laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement known to the directors; 

(b) minutes of meetings and resolutions of shareholders; 

( c) a register of directors in which are set out the names and residence addresses, 
including the street and number, if any, of all persons who are or have been directors 
v,1ith the several dates on which each became or ceased to be a director; 

( d) a securities register in which are recorded the securities issued by the. Corporation in · 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically arranged, of persons who, 
(A) are or have been 'Nithin six years registered as shareholders and the 

address, including the street and number, if any, of every such person 
while a holder, and the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, including the.street 
and number, if any, of every such person while a holder, and· the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and 

(ii) the date and particulars of the issue- of each security and warrant. 

(2) In addition to the records described in subsection (1) of this section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario asjs designated by the directors and shall be open to examination by any director 
during nonnal business hours of the Corporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
securities issued by the Corporation in registered form and the date and other particulars of 
each transfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) of this by-law during the usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon payment of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agreement. 

14.04 Report to shareholders 
A copy of the financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any further information respecting the financial position of the 
Corporation and the results ofits operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an annual meeting of shareholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 
shareholders (or, if the Corporation is an offering corporation, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in vvriting that he does not wish to receive a copy 
of those documents. 

14.05 No discovery of information 
"Except as specifically provided for in this Article, and subject to all applicable law, no shareholder 
shall be entitled to or to require discovery of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the interests of the Corporation to communicate to the public. 

14.06 Conditions for inspection 
The board may :from time to time by resolution determine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
right to inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherwise provided for by statute or as authorized by resolution of the board. 

15. Notices 

15. 01 Method of giving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as sho\vn in the records of the Corporation or its 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shown on the records of the Corporation or its transfer agent or if sent by any 
means of wire or wireless or any other fonn of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation ofany shareholder in accordance 
with any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and given when it is delivered personally or delivered 
at the address aforesaid. A notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be. 
deemed to be received by the addressee on the fifth day after such mailing. A notice sent by any 
means of wire or wireless or any other form of transmitted or recorded communication shall be 
deemed to have been given when delivered to the appropriate connnunication corporation or agency 
or its representative for dispatch. · 

15.02 Shares registered in more than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons as joint shareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shown in the records of the Corporation or its tram.fer agent 
but notice to one of such persons shall be sufficient notice to all of them. 

15.03 Persons becoming entit1ed by operation of law 
Subject to the provisions of the Act, every person who by operation oflaw, transfer or by any other 
means whatsoever shall become entitled to any share or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records of the Corporation shall have been duly given to the person or 
persons from whom he derives his title to such share or shares. 

15.04 Deceased shareholder 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstanding that such shareholder is then 
deceased and whether or not the Corporatio:q. has notice of his deaili, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly "\vith other persons by such 
shareholder until some other person is entered in his stead on the records of the Corporation as the 
holder or qne of the joint holders thereof and such service of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, legal representatives, executors 
or administrators and on all persons, if any, interested with lllm in such shares. 

15 .05 Signature to notice 
The signature, if any, to any notice to be given by the Corporation may be written, stamped, 
typewritten, printed or otherwise mechanically reproduced in whole or in part. 
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A certificate of the Chairman of the Board, the President, a Vice-President, the Secretary or the 
Treasurer or of any other officer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 

. shareholder, director, officer or auditor or publication of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Where a given number of days' notice or notice extending over any period is required to be given, 
the number of days or period shall be computed in accordance with the definition of" day" contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or h.is. duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice, required 
to be given to him under any provisions of the Act, the Articles, the by-laws or otherwise and such 
waiver or abridgement shall cure any default in the giving or in the time of such notice, as the case 
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting 
of shareholders or of the board which may be given in any manner. 

PASSED AND MADE this 25th day of October, 2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 25th day of October, 2000. 

' 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Business Corporations Act 

DATED the 25th day of October, 2000. 

The Corporation of the Town of Collingwood 
Per: 

ALE0004343-46 



(. 

. . , 

BY-LAWNO. 2 

A by-law respecting the borrowing of money and the issuing of securities by: 

COLLUS SOLUTIONS CORP. 

(herein called the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

I. Without limiting the borrowing powers of the Corporation as set forth in the Ontario 

Business Corporations Act (the "Act"), the Directors of the Corporation may, from time to time 

without the authorization of the Shareholders: 

(a) borrow money upon the credit of the Corporation; 

(b) issue, re-issue, sell or pledge debt obligations of the Corporation; 

(c) subject to Section 20 of the Act, give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

( d) charge, mortgage, hypothecate, ·pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph 1 of this by-law to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 25th day of October, 

2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
I · pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 

of the directors. 

DATED the 25th day of October, 2000. 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby .confirms 
in writing the foregoing by-law in accordance 'With the Ontario Business Corporations Act. 

DATED the 25th day of October, 2000. 

The Corporation of the Town of Collingwood 
Per: 
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EXHIBIT "C" 

CERTIFICATE OF STATUS 
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Request ID: 014481980 
Demande 11°: 

Provinc:e of Ontario 
Province de !'Ontario 

Date Report Produced: 2.012107 /31 
Document produit le : 

Transaction ID: 48345516 
Transaction n ° : 
Category ID: CT 
Categorie: 

Ministry of Government Services 
Minlstere des Services gouvernementaux 

Time Report Produced: 09:30:17 
lmprlme a : 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
records of the Ministry of Government 
Services 

D'apres !es dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

COLLUS SOLUTIONS CORP. 

Ontario Corporation Number 

is a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

Numero matricule de la societe (Ontario) 

0 0 1 4 0 2 9 2 1 

est une societe constituee, prorogee ou nee 
d'une fusion aux termes de...:; lois de ta 
Province de !'Ontario. 

The corporation came into existence on La societe a ete fondee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n 'est pas dissoute. 

Dated Fait le 

JULY 31 JUlLLET, 2012 

../.(:~ 

Director 
Directrice 

The Issuance of this certffcate in electronic form is autlvized by the Ministry of Government S<.l:vlces. 

La delivrance du present certlflcat sous fonne eloctron!q~e est avtorisee par le MiniGtare des Se:vicas gouvernerMntaux. 
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EX1UBIT "D" 

RESOLUTION 
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COLLUS SOLUTIONS CORP. 
-(the "Corporation") 

The following resolutions, signed by aU the directors of the Corporation, are hereby 
passed pursuant to the provi::,'ions of the Business Corporations Act (Ontario) (the "Act"): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WJIEREAS all of the issued and oufatanding shares of the Corporation, Collus 
Power Corp. ("Collus") and Collus Energy Corp. ("Energy", and together with Collus and the 
Corporation, the "Subsidiaries") are owned by CUS; 

AND 'VfIEREAS pursuant to a request for proposals issued by Collus on October 4, 
2011, the Vendor wishes to enter into a sh-ategic partnership arrangement withPowerStre.am Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost-effective 
resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEHEAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "PIJrchased Shares'~ in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaries relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share ~base Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated ~Cv--Ll- 0 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser, substantially in the form as provided to the 
directors. 

ANCILLARY TRANSACTIONS 

2. The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreerrient. 
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GENERAL 

3. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otp.erwise) and 
deliver the Share Purchase Agreement. 

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by fue Share Purchase Agreement, the doing of such acts 
and things and the execution and delivery of all such docmnents, instruments and 
agreements being conclusive evidence of such determination. 

5. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an originai, and such 
counterparts together shall constitute one and the same instrument and notwithst.anding 
the date of execution shall be deemed to bear the date as set forth below. 

DATED the ( s+ day of H ()..A c_L 
l 

'2012. 

Mike Edw aids ---. 

1184{)651.3 
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EXHIBIT "E" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed officers of the Corporation and 
each such officer holds the office set forth opposite her/his name. 

Title(s) 

Edwin Houghton President and CEO 

Timothy Fryer CFO and Treasurer 

Pamela Hogg Secretary 

12215794.4 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. (the "Purchaser") from The Corporation of the Town of 
Collingwood (the "Vendor") pursuant to the share purchase agreement, 
dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, EDWIN HOUGHTON, President and Chief Executive Officer of COLLUS Energy 
Corp. (the "Corporation"), hereby certify on behalf of the Corporation, and not in a personal 
capacity, as follows: 

1. The undersigned holds the office specified above and as such is familiar with the business 
and affairs of the Corporation. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the ''Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Corporation has been incorporated under the Business Corporations Act (Ontario) 
(the "Act") and has not been dissolved under the Act or any other statute, and the Corporation 
has not received any notice of any action or proceeding, threatened or otherwise, which could 
have the effect of, or which might result in, the winding-up, dissolution or any other te1mination 
of the existence of the Corporation. The Corporation is up-to-date in the filing of all returns 
required by governmental authorities, including under corporate and tax legislation, and has not 
received any notice or letter or other docwnent stating that the Corporation is in default with 
respect to any filings, registrations, declarations, consents, orders or approvals required to be 
made or obtained by it. 

5. As of the date hereof, the Corporation has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 
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(b) had any petition for a receiving order in bankruptcy filed against it; 

(c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Corporation; (ii) to terminate its existence; or (iii) to change its corporate existence in any 
way, nor is the Corporation in the course of being continued, amalgamated, reorganized, 
liquidated, wound-up or dissolved. 

7. The Corporation is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or otherwise to terminate its existence. The Corporation is not a non-resident of 
Canada for the purposes of the Income Tax Act{Canada). 

8. I have either executed or witnessed the execution of all of the Documents to which the 
Corporation is a party, and all of the Documents have been duly signed by an authorized signing 
person of the Corporation. The Documents have been unconditionally delivered to the other 
parties thereto with the intention of the Corporation being to create a binding agreement between 
the Corporation, as the case may be, and the other patties to the Documents pursuant to which 
the Corporation intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Corporation or its assets or the officers or directors of the 
Corporation (in such capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is a true and complete copy of the articles of 
incorporation and articles of amendment of the Corporation (together, the "Articles"), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the date hereof. 

11. Attached hereto as Exhibit "B" is a true and complete copy of the by-laws of the 
Corporation (the "By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

12. Attached hereto as Exhibit "C" is a true and complete copy of a certificate of status 
certifying as to the status of the Corporation, dated as of the date hereof. 

13. Attached hereto as Exhibit "D" is a true and correct copy of the resolution of the board of 
directors of the Corporation, relating to the Share Purchase Agreement, including any ancillary 
documents contemplated by the Share Purchase Agreement, and as of the date hereof, such 
resolution is in full force and effect unamended. There are no shareholders directions or 
agreements, resolutions, or other agreements to which the Corporation is a party or to which the 
Corporation is subject, or, to the best of my knowledge and belief, laws, rules or regulations, to 
which the Corporation is subject, that limits or restricts the Corporation's capacity or ability to 
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enter into the transactions contemplated by the Share Purchase Agreement or the Shareholders 
Agreement. 

14. Attached hereto as Exhibit "E" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "E" are duly elected directors or appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set forth opposite the names of such 
persons, as applicable, are their genuine signatures. 

15. The Corporation has the corporate power and capacity to own property and assets, to 
carry on business and to execute, deliver and perform its obligations under the Share Purchase 
Agreement and the Shareholders Agreement. 

16. The Corporation has taken all necessary corporate action to authorize the execution and 
delivery by it of each of the Share Purchase Agreement and the Shareholders Agreement and the 
performance of its obligations under the Share Purchase Agreement and the Shareholders 
Agreement. 

17. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the 
Corporation of the Share Purchase Agreement or the Shareholders Agreement or the 
consummation of the transactions contemplated by the Share Purchase Agreement or the 
Shareholders Agreement, other than the approval of the Ontario Energy Board, and those set 
forth in Schedule 4.l(l)(c) of the Share Purchase Agreement, which have been obtained, made or 
waived in accordance with the terms of the Share Purchase Agreement. 

18. The execution and delivery by the Corporation, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the constating documents of the Corporation or, to the best of my 
knowledge and belief, any laws, statues or regulations applicable in Ontario to which the 
Corporation is subject. 

[The rest of this page has been intentionally left blank.] 
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;;, r 
DATED the Pl day of Ju I~ , 2012. 

Edwin Houghton 
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For Ministry Use: Only 
A f'u:$8ge exclu~~"?1ilJM~1ry of Minist2re de L 

Ontario Corporation Number 

N~:~;~;~"'' a' Onl•rio 

Form 1 
Business 

corporations 
Act 

Formula 
numt:ro 1 
Loi surles 

compagnles 

DYE.I.DURHAM 
CO!poralion 

Forms-On-Disk 

~J Consumer and 
Ontario Commercial Re!a:t)Ons 

CERTIF1C/~TE 
Thi~ is to certity that these 
articles ar~ eHect!ve on 

"13 

la Consomrn;;tion 
et du C0mmerce 

CERTIFICAT 
Gee: l:crt;'.ir:: c;ue !es un~sents 
statuts eritrent en vigueur le 

AVRrt.:, 2000 r APRrt: 
-·······•~ff··-·~~::;· .. ·-;~····i(~:;~····"'·@••"···· 

D!rec!Dr I D·lf!lC'(OUr "' 
Buslni?SG Corpore;\JO!"I!\ ~~I !.at SI.Ir~ sr.-00¥~ !J& a~ ... 

ARTICLES OF INCORPORATION 
STATUTS CONSTTTUTIFS 

1. The name of the corporation is: Denomination soc/ale de la compagnie: 

Lf T IT lltfIDJJ~n~-1 WI I H Im 
2. The address of the registered office is: Adresse du siege social: 

43 STEWART ROAD, P.O . BOX 189 

(street & Number or R.R. Number & if Multi-Office Building give Room No.) 
(Rue er numero ou numero de /a R.R. e~ s 'i/ s'agit edifice a bureaux, numero du bureau) 

COLLINGWOOD, ONTARIO 

{Name of Munitjpality or Post Office) 
(Nom de la mun/clpa/ite ou du buraau de poste) 

(Postal Code/Code postal) 

3. Number {or minimum and maximum number) of 
directors Is: 

Nombre (ou nombres minimal et maximal) 
d'administrateurs: 

iliRi:E '..(3) ''-

4. The first director(s) is/are: 

Firs t Name, initials and surname 
Prenom, initiales et nom de fami1/e 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

Premier(s) administrateur(s): 

Address for service, giving Street & No. or R.R. No., 
MuniciP.ality and Postal Code 
DomiCJle efu, y compris la rue et le numero, le numero 
de fa R.R., ou le nom de la municipafite et le code postal 

Resident 
Canadian 
State 
Yes or No 
Resident 
Canadien 
Oui!Non 

Yes 

Yes 

Yes 

1. 



Form 1 
Business 

Corporations 
Act 

Formule 
numero 1 
Loi sur/es 

compagnles 

DYE&DURHAM 
Corpoi-ii-tion 

Forms-Do-Obk 

5. Restrictions, if any, on business the corporation 
may c~rrY on or on powers the corporation may 
exercise. 

None. 

6. The classes and any maximum number of shares 
that the corporation is authorized to lssi.le: 

ALE0004344-7 

Limites, s'i/ y a lieu, imposees aux activites commerciales 
ou aux pouvoirs de la oompagnie. 

2. 

Categories et nombre maximal, s'il y a lieu, d'actions que 
la compagnie est autonsee 8 emettre: 

The Corporation is authorized to issue an unlimited nurilber of common shares. 
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Form 1 
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Act 

Formufe 
numero 1 
Loi surles 

compagnies 

DYE&DURHAM 
Corporation 

Fonno-Oo-Disk 
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7. Rights, privileges, restrictions and conditions (if 
any) attaching to each class ·ot shares and directors 
authority with respect to any dass of shares whlch 
may be Issued in series: 

A. Voting Ri.gh ts 

Droits, privileges, restrictions et conditions, s'il y a h"eu, 
rattacMs a chaque categorie d'actions et pouvoirs des 
administrateurs relatifs a cheque categorie d'actions qui 
peut etro emise en s{;rie: 

The holde rs of t he common shares shall be entit l ed t o receive notice of and 
to at t end and vote at all meetings of the shareholders of the corporation, 
and each such share shall confer the right t o one vote i n person or by proxy 
at all meet ing s of s h areholders of t h e corporation. 

B. Dividends 

The holders of the common shares shall b e ent i t l ed t o r e ceive di vidends as 
and when decl ared b y the directors from time t o time out of moneys of the 
corporation prop erl y applicabl e t o the payment of dividends, and t h e amount 
per share of such dividend shall be dete rmined by t he directors of the 
corporat i on a t the time of declar ation. 

C. Return of Capi ta.1 

In t h e event of the l iquidatio n, dis solution or winding up o f the corporat ion 
o r other di s tribution of its assets among t he shareholders by way of 
repayi:nent capital, whether voluntary or involuntary , the holders of t he 
common s h ares shall · be entitled to receive the remaining property of the 
corporation. 

3. 
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8. The issue, transfer or ownership of shares is/is not 
restricted and the restrictions (if any) are as follows: 

L'emission, le transfert ou la propn·ete d'actions estln'est 
pas restreinte. ·· Les restrictions, s'fl y a lieu, sont Jes 

· suivanfes: 

No share o r shares of the corporation shall at any time be issued or 
transferred to any person without (a) the consent of the directors to be 
signified by a resolut ion passed by the board or by an instrument or 
instruments in writing signed by a majority of the directors, and (b) the 
consent of t he shareholders of the corporation to be signified by resolution 
passed by the shareholders or by an instrument or instruments in writing 
signed by the holders of the shares of the corporation representing a 
majority of the votes attributable to all of the issued and outstanding 
shares of the corporation. 

4. 
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9. Other provisions, (if any, are): Autres dispositions, s'i/ ya lieu: 

1. That the number of shareholders of t he corporation, exclusive of 
persons who are in its employment and exclusive of persons who, having been 
formerly in the employment of the corporation, were, while in that 
employment, and have continued after the termination of that employment to be 
~hareholders of the corporation, is limited to not more than fifty (50}, two 
(2) or more persons who are the joint registered owners of one (1) or more 
shares being counted as one (1) shareholder. 

2. Any invitation to the public to subscribe for securities of the 
corporation is prohibited. 

3. Subject to any borrowing power restrictions in a unanimous shareholder 
agreement, as defined in the Business Corporations Act (Ontario), the board 
of director s may from. time to time on behalf of the corporation, in such 
amounts and on such terms as it deems expedient: 

a) borrow money on the credit of the corporation; 

b) issue, reissue, sell or 
evidences of indebtedness 
secured or unsecured; 

pledge bonds, 
or guarantee 

debentures, notes or ot her 
of the corporation, whether 

c) to the extent permitted by the Business Corporations Act, give a 
guarantee on behalf of the corporation to secure perfoi;:mance of any 
present or future indebtedness, liability or obligation of any person; 
and 

d) mortgage, hypothecate, pledge or otherwise create a security interest 
in all or any currently owned or subsequently acquired real or 
personal, movable or irrrrn.ovable, property of the corporation including 
book debts, rights, powers, franchises and undertakings, to secure any 
such bonds, debentures, notes or other evidences of indebtedness, 
liability or obligation of the corporation . 

5. 

. ,~i~~ti~~l~l1ll~~li~~,~~~·'~!l~J~~~S' 
5. : .. :fo.~. -~);:@~R-Sf~;~B'R. ,<J'.:~>,}p..~~_porated pursuant to section 142 (1) of 'the (\'i 
El~ctriH.i.tj'·A.cf~ .. . i.998 · {on'tario) :·: 
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1 o. The names and addresses of the incorporators are 
Nom et adresse des fondateurs 
First name, Initials and last name or corporate name 
Prenom, initiale et nom de famille ou denomination 
sociale 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

These articles are signed in duplicate. 
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6. 
Full address for service or address of registered office or 
of principal place of business giving Street & No. or R.R. 
No., municipality and postal code 
Domicile elu, adresse du sit!Jge social OU adresse de 
!'etablissement principal, y oompris la rue et le numero, le 
numaro de la R.R., le nom de la munioipalite et le code 
postal 

Les presents statuts sont signes en double exemplaire. 

Signatures of incorporators I Signatures des fondateurs 

ROBERT ARTHUR DAVEY 
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Form3 
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Act 
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07;19 (2011/05) 

.~ Mlnf>\T)'Df 
it::. . G0vernrnent Services 

Ontario 
CERTIFICATE 
'this is to cerlity tha1 these article$ 
are effectlye on 

Mmis1ere oes 
Services gouvernemefl\aux 

GERTI Fl CAT 
Ceci certifle que les presents·statuls 
ontrer.t eh viguelir le 

FEBRUARY 2 8 PeVRIER, 2012 ......... , .. ; .................. l ............. ·:······;··~·············•"············ 

·Oi rec.tor I rnrectd 
Buslness Corporallons Act I Loi sur 1 ~ soc\etes. par aclio.~~ 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporatlon is: (Set out In BLOCK CAPl'!AL LETTERS) 

1402920 

Denomination sociale actuelle de la soc!ete (ecrire en LE'TIRES MAJUSCULES SEULEMENT) : 

.. ~r1~ 
-r-- -·- --- - ·..- -- ---

~ 
I 

L L u N E R GY c 0 R p 
.. ~·->--·· e-- -- -·~ 

,__ -- . 

---·--- ·---± .,. ....... _ ___... ___ __ ..... _ 

-j-·--·- l I 1 _ ... 1.. ______ J 
2. 1h; na me of the corporation ls changed to Of applicable): (Se1 out in BLOCK CAPITAL LETTERS} 

Nouvelle denomination socials de la societe (s'il ye lieu) (ecrlre en LETTRES MAJUSCULES SEULEMENT): 

! 
- ......... , __ 

I 
i I 

3. Date of incorporafion/amalgamatlon: 
Date de la constltufon ou de ta fusion ; 

2000/04/13 
(Year, Morith, Pay) 
(annee, mols, jour) 

4 . Complete only If there rs a change In the number of directors or the minimum I maximum number of directors. 

5. 

II faut remplir retie partle seulement si le nombre d'administrateurs ou si le nombre minimal ou maximal 
d'admlnistrateurs a change, 

Number of directors is/are: 
Nombre d'adminlstrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of dlrec!ors ls/are: 
nombres minimum et maximum d'adrnlnlstratS!,Jrs ; 

minimum and maximum 
minimum et maximum 

1 20 
The articles of the corporation are amended as follows: 
Les sta!Uts de la societe sent modifies de la fa~n. s.uivante : 

See Page lA attached hereto and forming part hereof. 

@Queen's Prlnterfe>r Ontarto, 2.011 / © lmprimeu r de la Reine pour rontarlo, 2.011 Page 1oilde2 
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1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporat1 on: 

The number (or minimum and maximum number) of directors is: 

"a minimum of 1 and a maximum of20". 



07119 (201'!/05) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as appkable) of the Business 
Corporations Act. 
La modification a ete dOrnent autorisee confurmement aux articles 168 et 170 (seJon le cas) de la Loi sur /es 
soc/etes par actions. 

7. The resolufion authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actlonnalres ou les admlnlstrateurs (se\on le cas) de la soc!ete ont approuva la resolution autorisant la 
modffication le 

2012/01/23 

(Year. Month, Day) 
(annae, mols, jour) 

These articles are signed in duplicate. 
Les presents statuts soil! signes en double exem_plaire. 

COLLUS ENERGY CORP. 

(Print name of corporation from Article 1 on page 1) 
(VeuUlez ecr1r la nom de la soclete de !'article un 8 I• page une). 

(Signature) 
(Slgn2lure) 

Ed'Win Houghton 

President 
(Description of Office) 
(Fonction) 
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EXHIBIT "B" 

BY-LAWS 
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BY-LAW N0.1 

A by-law relating generally to the transaction of the business and affairs of 

COLLUS ENERGY CORP. 

(herein called the ''Corporation"). 

BE IT PASSED and made as a by-law of the Corporation as follows: 

1. Definitions 3;lld Interpretation 

1.01 Definitions 
(1) In this by-law, unless there is something in the subject-matter or context inconsistent 

therewith, 

(a) "Act" means the Business Corporations Act, R.S.O. 1990, c. B.16, as amended or 
re-enacted from time to time, and includes the regulations made pursuant thereto; 

(b) "affiliate" means an affiliated body corporate, and one body corporate shall be 
deemed to be affiliated, with another body corporate if, but only if, one of them is the 
subsidiary of the other or both are subsidiaries of the same body corporate or each of 
them is controlled by the same person; . 

(c) "Articles" means the following as are from time to time in effect in respect of the 
Corporation, namely, the original or restated articles of incorporation, articles of 
amendment, articles of amalgamation, articles of arrangement, articles of 
continuance, articles of dissolution, articles of reorganization, articles of revival, 
letters patent, supplementary letters patent, a special Act and any other instrument by 
which the Corporation is incorporated; 

(d) "Auditor" means the auditor of the Corporation; 

(e) "Board11 means the board of directors of the Corporation; 

(:f) "by-law" means a by-law of the Corporation; 

(g) "Chairman of the Board", "President'\ 11Vice-Chair11
, "Secretary11

, 
1'Treasurer", or any 

other officer means such officer of the Corporation; 

(h) "Committee11 means a committee appointed pursuant to Section 4.01 of this by-law; 
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(i) "director" means a director of the Corporation; 

G) '1day 11 means a clear day and a period of days shall be deemed to commence the day 
following the event that began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the last day of the period falls on 
a Sunday or holiday the period shall tenninate at midnight of the day next following 
that is not a Sunday or holiday; 

(k) "employee'' means an employee of the Corporation; 

(1) "number of directors" means the number of directors set out in any unanimous 
shareholder direction; 

(m) "officer" means an officer of the Corporation; 

(m-1) "parent corporation" means Collingwood Utility Services Corp.; 

(n) "person" includes an individual, sole proprietorship, partnership, unincorporated 
association, unincorporated syndicate, unincorporated organization, trust, ·body 
corporate, and a natural person in his capacity as trustee, executor, administrator or 
other legal representative; 

(o) "resident Canaclianu means an individual who is, 

(i) a Canadian citizen ordinarily resident in Canada, 

(ii) a Canadian citizen not ordinarily resident in. Canada who is a member of 
a class of persons prescribed by the Act for the purposes of the definition 
of "resident Canadian", or 

(iii) a permanent resident 'Within the meaning of the 
Immigration Act, R.S.C. 1985, c. I-2, and ordinarily resident in Canada; 

(p) "shareholdern means a shareholder of the Corporation; 

(q) "special resolution" means a resolution that is 

(i) submitted to a special meeting of the shareholders of the Corporation duly 
called for the purpose of considering the resolution and passed, v.rith or 
without amendment, at such meeting by at least two-thirds of the votes cast, 
or 

(ii) consented to in writing by each shareholder of the Corporation entitled to 
vote at such a meeting or his attorney authorized in writing; 
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(r) "subsidiary" means in relation to another body corporate, a body corporate which 

(i) is controlled by 

(A) that other, 

(B) that other and one or more bodies corporate each of which is 
controlled by that other, or 

(C) two or more bodies corporate each of which is controlled by that 
other, or 

(ii) is a subsidiary of a body corporate that is that other's subsidiary; 

(s) "Unanimous shareholder direction" means any written direction from the 
shareholders or among all the shareholders that restricts in whole or in part the 
powers of the directors to manage or supervise the management of the business and 
affairs of the Corporation, and includes the folloffing: 

(i) The Srurreholders Direction adopted by Council of the Town of 
Collingwood on May 29, 2000 to provide direction to the Parent 
Corporation and its subsidiaries; 

. (ii) The Approval of Remuneration adopted by Council of the Town of 
Collingwood on June 12, 2000 to provide direction to the Parent 
Corporation and its subsidiaries. 

(2) Subject to the foregoing, the words and expressions herein contained shall have the same 
meaning as corresponding words and expressions in the Act. 

1.02 Interpretation 
In each by-law and resolution, unless there is something in the subj ect-matteror context inconsistent 
. therewith, the singular shall include the plural and the plural shall include 1he singular and the 
masculine shall include the feminine. \Vherever reference is made in this or any other by-law or in 
any special resolution to any statute or section thereof, such reference shall be deemed to extend and 
refer to any amendment to or re-enactment of such statute or section, as the case may be. 

1.03 Headings and table of contents 
The headings and table of contents in this by-law are inserted for convenience of reference only and 
shall not affect the construction or interpretation of the provisions of this by-law. 
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2. General 

2.01 Registered office 
The Corporation may by resolution of the directors change the location ofits registered office within 
the municipality or geographic township specified in the Articles. 

2.02 Corporate Seal 
The Corporation may have a corporate seal which shall be adopted and may be changed by resolution 
of the directors. 

2.03 Financial Year 
The directors may by resolution fix the financial year end of the Corporation and the directors may 
from time to time by resolution change the financial year end of the Corporation. 

2.04 
(1) 

Execution of Documents 
Instruments in -writing requiring execution by the Corporation may be signed on behalf of the 
Corporation by any two of the Chairman, the Vice-Chairman/Secretary, the President and the 
Treasurer, and all instruments in writing so signed shall be binding upon the Corporation 
without any further authorization or fonnality. The board may from time to time by 
resolution appoint any officer or officers or any other person or persons on behalf of the 
Corporation either to sign instruments in writing generally or to sign specific instruments in 
-writing . 

. (2) The corporate seal of the Corporation (if any) may be affixed to instruments in -writing signed 
as aforesaid by any person authorized to sign the same or at the direction of any such person. 

(3) The term "instruments in writing" as used herein shall include deeds, contracts, mortgages, 
hypothecs, charges, conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges for the payment of 
money or other obligations, cheques, promissory notes, drafts, acceptances, bills of exchange 
and orders for the payment of money, conveyances, transfers and assigrunents of shares, 
instruments of proxy, powers of attorney, stocks, bonds, debentures or other securities or any 
paper writings. 

(4) Subject to the provisions of Section 11.04, the signature or signatures of an officer or 
director, person or persons appointed as aforesaid by resolution of the directors, may, if 
specifically authorized by resolution of the directors, be printed, engraved, lithographed or 
otherwise mechanically reproduced upon all instruments in writing executed or issued by or 
on behalf of the _Corporation and all instruments in writing on which ·the signature .or 
signatures of any of the foregoing officers, directors or persons shall be so reproduced, by 
authorization of a resolution of the directors, shall be deemed to have been manually signed 
by such officers or persons whose signature or signatures is or are so reproduced and shall 
be as valid as if they had been signed .manually and notwithstanding that the officers, 
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directors or persons whose signature or signatures is or are. so reproduced may have ceased 
to hold office at the date of the delivery or issue of such instruments in writing. 

Resolutions in writing 
A resolution in writing, signed by all the directors entitled to vote on that resolution at a 
meeting of directors or a committee of directors, is as valid as if it had been passed at a 
meeting of directors or such committee of directors. 
Subject to the Act, a resolution in -.,:vTiting signed by all the shareholders entitled to vote on 
that resolution at a meeting of shareholders is as valid as if it had been passed at a meeting 
of the shareholders. 

Where the Corporation has only one shareholder, or only one holder of any class or series of 
shares, the shareholder present in person or by proxy constitutes a meeting. 

Directors 

General 

The management of the business and affairs of the Corporation shall b~ managed by the 
Board pursuant to the Act, the Articles, any wianimous shareholders directions and the by
laws. Where there is conflict between the foregoing, the Board shaU be governed by any 
unanimous shareholders direction. 

(2) The Board shall consist of three directors all of whom have been elected by the Pare.nt 
Corporation. 

3.02 Qualification 
(1) The follo'wing persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a -court in Canada or 
elsev.rb.ere, · 

( c) a person who is not an individual, 

(d) a person who has the status of bankrupt, 

( e) a person appointed by the Parent Corporation who has subsequently ceased to be a 
Director of the said Parent Corporation, and 

(f) a person who subsequent to his or her appointment to the Board becomes a Director 
of the Parent Corporation. 
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(2) A director is not required to hold shares issued by the Corporation. 

(3) A majority of the directors shall be resident Canadians but where the Corporation has only 
one or two directors, that director or one of the two directors, as the case may be, sha!J be a 
resident Canadian. 

3 .03 Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3 .04 Term of office 
The directors of the Corporation in the first ii1stance shall be elected to correspond with his or her 
term as a Director of the Parent Corporation. 

3.06 Ceasing to Hold Office 
A director ceases to hold office when 

(a) he dies or, subject to the Act, he resigns~ 

(b) he is removed from office in accordance with the provisions· of the Act or the 
by-laws; or 

( c) he becomes disqualified from being a director under the Act or by-laws. 

3.07 Resignation of a Director 
Subject to the Act, a director may resign his office as a director by giving to the Corporation his 
written resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subject to the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing which the vacancy created by the removal of such director may be 
fiHed by the directors. 

3.09 Vacancies 
(1 ) Subject to the provisions of the Act and any unanimous shareholders direction, aquornm of 

.f directors may fill a vacancy among the directors, except a vacancy resulting from 
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(a) an increase in the number of directors or in the maximum number of directors, as the 
case may be, or 

(b) a failure to elect the number· of directors required to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired terrn of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the numbet of 
directors required by the Articles or by Section 3.04, the directors th(..11 in office shall 
forthwith call a special meeting of shareholders to fill the vacancy and, if they fail to call a 
meeting or if there are no directors then in office, the meeting may be called by any 
shareholder. 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board remains 
in office. 

3 .10 Remuneration 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 

/ remuneration of the directors, officers and employees of the Corporation. 

3.11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from time to time 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt o bligatjons of the Corporation; 

(c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

(d) mortgage, hypothecate, pledge or othenvise create a security interest in all or any 
property of the Corporation ovvned or subsequently acquired, to secure any obligation 
of the Corporation. 

3.12 Delegation of power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 oftbis by-law to a director, 
a committee of directors or an officer. 
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4. Committees 

4.01 Appointment 
Subject to the Act, the Articles the directors may appoint from theirnumber one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed bytheAct, amajorityofthemembers of any committee appointed bythe directors 
shall be resident Canadians. 

4.03 Provisions applicable 
The following provisions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided by resolution of the directors, each member ofa committee 
shall continue to be a member thereof until the expiration of his term of office as a 
director; 

(b) the directors may from time to time by resolution specify which member of a 
committee shall be the chairman thereof and, subject to the provisions of Section 
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restriction~ upon the 
exercise of the powers of a committee as the directors think expedient~ 

( c) · the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings and proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed by the directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members of such committee present are resident 
Canadians; 

· (e) business may be transacted at any meeting of a committee where a majority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in vvriting 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority ofresident Canadian directors would have been present had that 
director been present at the meeting; 
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(f) the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the directors, 
who are hereby authorized to fix such remuneration; 

(g) unless otherwise provided by resolution of the board, the Secretary of the 
Corporation shall be the secretary of any committee; 

(h) subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their number; and . 

(i) unless otherwise provided by resolution of the board, meetings of a ·committee may 
be convened by the direction of any member thereof. 

5. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of any committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held within Canada. 

5.02 Calling of meetings 
,,,, A meeting of the board may be called at anytime by the Chairman of the Board, the Vice-Chairman 

or any two of the directors, and the secretary shall cause notice of a nieeting of directors to be given 
when so directed by any such person or persons. 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to 

be held as provided for in Section 5.06 of this by-law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15.01 to every director not 
less than two days before the date of the n:ieeting. 

(2) Notice of an adjourned meeting of the board is not required to be given if the time and place 
of the adjourned meeting is announced at the original meeting. · 

(3) Meetings of the board may beheld at anytime without formal notice if all the directors are 
present or if all the directors who are not present, in writing or by cable, telegram or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without fonnal notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be waived by any director either before or after such 
meeting. Attendance of a director at a meeting of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holding of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for any of such regular meetings. 

5.05 First meeting of new board 
For the first meeting of the board to be held immediately following the election of directors at an 
annual or other meeting of the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or of a 
committee may be held by means of such telephone, electronic or other communication facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously, and a director participating ins uch a meeting by such means is deemed to be present 
in person at that meeting for the purposes of the Act and this by-law. 

5. 07 Chairm. an 
_,# The chairman of any meeting of the board shall be the first mentioned of such of the following 

officers as have been appointed and who is a director and who is present at the meeting: Chainnan 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their number to be chairman. 

5.08 Quorum 
Two directors constitute a quorum at any meeting of the board. 

5.09 Voting 
All questions arising at any meeting of the board shall be decided by a majority of votes. In case of 
an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vote. 

5.10 Auditor 
The auditor shall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. 

6. Standard of Care of Direcfors and Officers 

6.01 Standard of care 
Every director and officer, in exercising his powers and discharging his duties, shall, 
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(a) act honestly and in good faitl1 with a view to the best interests of the Corporation; and 

(b) exercise the care, diligence and skill that a reasonably prudent person would exercise 
in comparable circumstances. 

6.02 Liability for acts of others 
Subject to the provisions of Section 6.01 of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
damage, or expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to 
the Corporation shall be placed out or invested or for any loss or damage arising from the 
bankruptcy, insolvency, or tortfous act of any person, firm or corporation with whom or which any 
moneys, securities or effects of the Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
trust or in relation thereto, unless the same are occasioned by his own wilful neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof. 

7. For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

(1) The Corporation shall indemnify a director or officer, a former director or officer or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and his heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if · 

(a) he acted honestly and in good faith with a view t6 the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawful. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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(2) The Corporation shall, subject to the approval of the Superior Court of Justice, indemnify a 
person referred to in subsection 7 .01 (1) of this by-law in respect of an action by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action if he fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of 
this by-law. 

(3) Notwithstanding anything in this Article, a person referred to in subsection 7.01 (1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by him in connection with the defence of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason o.f being or 
having been a director or officer of the Corporation or body corporate, if the person seeking 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of this by-law . 

.. / 7.02 Insurance 
The Corporation may purchase and maintain insurance Jor the benefit of any person ref erred to in 
subsection 7.01(1) of this by-law against any liability incurred by him 

(a) in his capacity as a director or officer, except where the liability relates to his failure 
to act honestly and in good faith \Vi th a view to the best mterests of the Corporation, 
or 

(b) in his capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders' meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be required. 

7.04 Performance of services for Corporation 
Subject to Article 8 of this by-law, if any director or officer shall be employed by or shall perform 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such firm or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure ofinterest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, 

shall disclose in writing to the Corporation or request to have entered in the minutes of 
meetings of directors the nature and extent of his interest. 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) at the meeting at which a proposed contract or transaction is first considered; 

(b) if the director was not then interested in a proposed contract or transaction, at the first 
meeting after he becomes so interested; 

(c) if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

( d) if a person who is interested in a contract or transaction later becomes a director, at 
the first meeting after he becomes a director. 

8.03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of an officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forth\Vith after he becomes so interested; or 

(c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 
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8.04 Time of disclosure in extraordinary cases 
Notv.1.thstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that, in the ordinary course of the Corporation's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in writing to the Corporation 
or request to have entered in the minutes of meetings of directors the nature and extent of his interest 
forthwith after the director or officer becomes aware of the contract or transaction or proposed 
contract or transaction. 

8.05 Voting by interested director 
A director referred to in Section 8.01 of this by-law shall not vote on any resolution to approve the 
contract or transaction unless the contract or transaction is, 

(a) an arrangement by \vay of security for money lent to or obligations undertaken by 
him for the benefit of the Corvoration or an affiliate; 

(b) one relating primarily to bis remllileration as a director, ofiicer, employee or a.gent 
of the Corporation or an affiliate; 

( c) one for indemnity or insurance pursuant to the provisions of the Act; or 

(d) one with an affiliate. 

8.06 Nature of disclosure 
For the purposes of this Article, a general notice to the qirectors by a director or officer disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into. 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction is entered into between the Corporation 
and a director or officer of fue Corporation, or between the Corporation and another person of which 
a director or officer of the Corporation is a director or officer or in which he has a material interest, 

(a) the director or officeris not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relationshlp or by reason only that the director is present at or is counted to determine 
the presence of a quorum at the meeting of directors that authorized the contract or 
transaction, if the director or officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 of this by-law, as the case may be, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 
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8.08 Confirmation by shareholders 
Notwithstanding anything in this Article, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gain realized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the time it was approved, is not by 
reason only of the director's or officer's interest therein void or voidable, where, 

(a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders duly called for that purpose; and 

(b) the nature and extent of the director's or officer's interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the· meeting or in the 
information circular required pursuant to· the provisions of the Act. 

9. Officers 

9.01 Officers 
Subject to the Articles, byNlaws and any unanimous shareholder agreement, the board may, annually 
or.as often as may be required, by resolution appoint a President or Chairman of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests of the Corporation, which officers 
shall, subject to the Act, have such authority and perform such duties ·as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. If the same person holds both the office of Secretary and the office of Treasurer, 
he may be known as Secretary-Treasurer. 

9.02 Appointment of Chairman of the Board and Vice~Chairman and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then incmnbent shall hold office until bis successor is appointed. 

9 .03 Remuneration and removal of officers 
Subject to any unanimous shareholders direction, the remuneration of all officers shall be determined 
from time to time by the board. The fact that any officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so determined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence or inability to act of the Chairman of the Board or the President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient, the board may 
delegate the powers of such officer to any other officer or to any director for the time being. 
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9 .05 Chairman of the Board 
The Chairman of the Board shall, if present, presjde at all meetings of directors and shareholders. 
He shall sign all instruments which require his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice-Chairman and Secretary 
During the Chairman's absence or inability or refusal to act, the Chairman1s duties may be perfonned 
and his powers may be exercised by the Vice-Chahman. The Vice-President shall al.so have such 
other authority and perform such other duties as may from time to time be prescribed by resolution 
of the board. 

The Vice-Chairman shall also be the Secretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, clirectoi·s, auditors and members of any committee. He 
shall enter or cause to be entered in the books kept for that purpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (if any) of the 
Corporation and of ail books, papers, records, documents and other instrnrnents belonging to the 
Corporation. The Secretary shall have such other authority and perform such other duties as may 
from time to time be presc1ibed by resolution qfthe board. 

9.07 President 
The President shall be the Chief Executive Officer of the Corporation and shall exercise general 
supervision over the affairs of the Corporation. The President shall sign ail instruments which 
require his signature and shall perform all duties incidental to his office, and shall have such other 
powers and perfonn such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer 
The Treasurer shall be the Chief Financial Officer of the Corporation and shaUexercise the general 
supervision over the :financial affairs of the Corporation. The Treasurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the' Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perform all duties incident to his office or that are 
properly required of him by resolution of the boa,rd. He may be required to give such bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to require any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perform such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance With the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporation. 

9.13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9.14 Variation of powers and duties 
Notwithstanding the foregoing, the board may from time to time and subject to the provisions of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Calling of meetings 
A meeting of shareholders may be called at any time by resolution of the board or by the Chairman 
of the Board or by the Vice-Chairman and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed so to do by resolution of the board or by the Chairman of the 
Board or by the President. 

10.02 Annual meeting 
Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Corporation comes into existence and subsequently not later 
than fifteen months after holding the last preceding annual meeting for the purpose of considering 
the financial statements and the auditor's report, electing directors and appointing auditors. 

10.03 Special meeting 
Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction with an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a meeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of each meeting of shareholders shall be given in the manner provided 
in Section 15 .01 in this by-Jaw, in the case of an offering Corporation, not less than twenty-one days, 
and in the case of any other Corporation, not less than ten days, but, in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 
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determined under subsection 10.09(1) ofthis by-law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 
(1) 

Contents of notice 
The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 
and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detail 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by-law to be submitted to the meeting. 

(2) For the purposes of this section "special business" includes all business transacted at a 
special meeting of shareholders and all business transacted at an annual meeting of. 
shareholders, except consideration of the minutes of an earlier meeting, the financial 
statements and auditor's rep01i, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner 
and at any time waive notice of a meeting of shareholders, and attendance of any such person at a 
meeting of shareholders is a waiver of notice of the meeting, except where he attends a meeting for 
the e>...-press purpose of objecting to the transaction of any business on the grounds that tI1e meeting 
is not lawfully called. 

10.08 
(1) 

(2) 

Notice of adjourned meetings 
If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 
notice of the adjourned meeting other than by announcement at the earliest meeting that is 
adjourned. 

If a meeting of shareholders is adj oumed by one or more adjournments for. an aggregate of 
thirty days or more, notice of the adjourned meeting shall be given as for an original meeting. 

10.09 Record date for notice 

(I) The directors may by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice of a meeting of the shareholders, 
which record date shall not precede by more than fifty days or by less than nventy~one days 
the date on which the meeting is to be held. Where no such record date for the determination 
of the shareholders entitled to notice of a meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close of business on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection (1) of this section, unless notice of the record 
date is waived in writing by every holder of a share of the class or se1ies affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven clays before the date so 
fixed, in acc.ordance with Section 13.03. 

10 .10 Omission of notice 
Subject to the provisions 9f the Act, the accidental omission to give notice of any meeting of 
shareholders to any person entitled thereto or the nrnHeceipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings.taken at any meeting of shareholders. 

10.11 List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and shovving the number of shares held by each shareholder, 
which list shall be prepared, 

(a) if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

(b) if no record date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) where no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) during usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepar<?d. 

10.12 Shareholders entitled to vote 
(1) Where the Corporation fixes a record date under subsedion 10.09(1) of this by-law, a person 

named in the list prepared under Section 10.11 of this by-law is entitled to vote the shares 
shown opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, an.d demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. 

(2) Where the Corporation does not fix a record date under subsection 10.09(1) of this by-law 
a person named in the list prepared under Section I 0 .11 is entitled to vote the shares shown 
opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list referred 
to in Section I 0.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he O'MlS the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in which case the transferee is entitled to vote such shares at the meeting. 

10.13 Persons entitled to be present 
The only persons entitled to attend a meeting of shareholders shall be those entitled to vote thereat 
and the President, the Secretary, the directors, the scnrtineer or scrutineers and the auditor and others 
who, although not entitled to vote, are entitled or required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation. of the chairman of the meeting or with .the consent of the meeting. 

10.14 Proxies 
(1) Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 

appoint a proxyholder, or one or more altemateproxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by the proxy. 

(2) A proxy shall be executed by the shareholder or bis attorney authorized in vvriting or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
conform with the requirements of the Act. 
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10.15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adj oumment 
thereof, at which the proxy is to be used, or · 

(ii) with the chairman of the meeting on the day of the meeting or an 
adjournment thereof; or 

(b) in any other manner permitted by law. 

10.16 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty~eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 
to be used at that meeting must be deposited with the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. 

10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of those holders present at a meeting of 
shareholders rnay in the absence of the others vote the shares, but if two or more of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 
(1) 

(2) 

Chairman and Secretary 
The chairman of any meeting of shareholders shall be the first mentioned of such of the 
following officers as have been appointed and who is present at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chairman. 

The Secretary shall be the secretary of any meeting of shareholders, but if the Secretary is 
absent, the chairman shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10.19 Scrutineers· 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chainnan shall direct. 
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10 .20 Votes to govern 
At all meetings of shareholders every question shall, unless otherwise required by law, the Articles, 
the by-laws, or a unanimous s1ia:reholder agreement, be determined by the majority of the votes duly 
cast on the question. In case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show 
of hands unless a ballot thereon is required by the chainnan or is demanded by a shareholder or 
proxyholder present and entitled to vote. Upon a show of hands every person present who is either 
a shareholder entitled to vote or the duly appointed proxyholder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question, the chairman may 
require, or any shareholder orproxyholder present and entitled to vote may demand, a ballot thereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chairman declared a motion to be carried is admissible in evidence as prima fact e proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or against the 
motion. 

10.22 Ballots 
If a ballot is required by the cha.iJman of the meeting or is duly demanded by any shareholder or 
proxyholder and the demand is not -withdravm, a ballot upon the question shall be taken .in such 
manner and at such time as the chairman of the meeting shall direct. 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareholder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and. the result of the ballot shall be the decision of the meeting. 

10.24 Adjournment 
The chainnan presiding at a meeting of shareholders may, with the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law, no 
notice of such adjournment or of the adjourned meeting need be given to the shareholders. Subject 
to the provisions of the Act, any business may be brought before or dealt with at any adjourned 
meeting which might have been brought before or dealt with at the original meeting in accordance 
with the notice calling such meeting. 

10.25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means of a valid proxy, shall be a quorum for the choice of a chairman (ifrequired) and 
for the adjournment of the meeting. For all other purposes, a quorum for any meeting of shareholders 
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(unless a greater number of shareholders and/ or a greater nwnber of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person, not being less than two in 
number; each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appoi11ted by means of a valid proxy, holding or representing by 
proxy in the aggregate not less than [51 %] of the total number of the issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quonun is not present. 

10.26 Only one shareholder 
Vl''here the Corporation has only one shareholder, or only one holder of any class or series of shares, 
that shareholder present in person or by profy constitutes a meeting. 

11. Shares and Transfers 

11.01 Issuance 
Subject to the provisions of the Act, the Articles and any UDfillimous shareholder agreement, shares 
of the Corporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution detennine, but no share shall be issued until it is fully paid in money or 
in property or past service that is nodess in value than the fair equivalent of the money that the 
Corporation would have received if the share had been issued for money. 

11.02 Commissions 
The directors may from time to time authorize the Corporation to pay a reasonable commission to 
any person in consideration of his purchasing or agreeing to purchase shares of the Corporation from 
the Corporation or from any other person, or procuring or agreeing to procme purchasers for any 
such shares. 

11.03 Lien on shares 
Subject to the provisions of the Act, the Corporation has a lien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11 .04 Share certificates 
( 1) Every shareholder is entitled at his option to a share certificate or to a non-transferable 

written acknowledgement of his right to obtain a share certificate from the Corporation, 
stating the number and class of shares and the designation of any series of shares held by 
him. 

(2) Share certificates and acknowledgements of a shareheilder's right to a share certificate, 
respectively, shall (subject to compliance with the provisions of the Act) be in such fonn as 
the directors may from time to time by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chairman of the Board, the President or a Vice-President, and 

(b) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgement and notwithstanding 
that the Chainnan of the Board, the President, Vice-President, Secretary or Assistant 
Secretary signing may not have held office at the date of the issuance of such certificate or 
acknowledgment, any such certificate or acknowledgement so signed shall be valid a.nd 
binding upon the Corporation. 

(3) Notwithstanding the provisions of Section2.04 of this by-law, the signature of the Chairman 
of the Board, the President or a Vice-President may be printed, engraved, li1hographed or 
otherwise mechanically reproduced upon certificates and acknowledgements for shares of 
the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President whose 
signature is so printed, engraved, lithographed or o1herwi.se mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. 'Where the Corporation has 
appointed a transfer agent pursuant to subsection 11.05 (1) of this by-law the signature of the 
Secretary or Assistant Secretary may also be printed, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behalf of a transfer agent, share 
certificates and acknowledgements so signed shall be as valid as if they had been signed 
manually. 

11.05 Transfer agent 

(1) For each class of securities and warrants issued by it, the Corporation may, from time tp 
time, appoint or remove 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trnstee or agent to maintain a record of issued security certificates and 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by-law as a ''transfer agent11

• 

(2) Subject to compliance with the provisions of the Act, the directors may by resolution provide 
for the transfer and the registration of transfers of shares of the Corporation in one or more 
places. A transfer agent shall keep all necessary books and registers of the Corporation for 
the registration and transfer of such shares of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11 .06 Transfer of shares 
Subject to the restrictions on transfer set forth in the Articles, shares of the Corporation shall be 
transferable on the books of the Corporation in accordance with the applicable provisions of the Act. 

11.07 Defaced, destroyed, stolen or lost certificates 
Where the owner of a share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed or wrongfully taken, the Corporation shall issue a new 
share certificate in place of the original share certificate if such owner 

(a) 

(b) 

(c) 

so requests before the Corporation has notice that shares represented by the original 
certificate have been acquired by a bona fide purchaser; 

files with the Corporation an indemnity bond sufficient in the Corporation's opinion 
to protect the Corporation and any trfu1sfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

satisfies any other reasonable requirements imposed by the Corporation. 

11.08 Joint shareholders 
If two or more persons are registered as joint holders of any share or shares, the Corporation is not 
bound to issue more than one share certificate in respect thereof and delivery of a share certificate 
to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death of a holder, or of one of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payni.ent of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
of its transfer agents. 

12. Dividends 

12.01 Declaration of dividends 
Subject to the provisions of the Act and the Articles and any unanimous shareholders direction, the 
directors may from time to time declare and the Corporation may pay dividends to the shareholders 
according to their respective rights and interests in the Corporation. Dividends may be paid in money 
or property or by issuing fully paid shares of the Corporation oroptions or rights to acquire fully paid 
shares of the Corporation. 

12.02 Joint shareholders 
(I) In case several persons are registered as joint holders of any share or shares of the 

Corporation, the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of any share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

13. Record Dates 

13.01 Fixing record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend~ 

(b) entitled to participate in a liquidation or distribution; or 

(c) for any other purpose except the right to receive notice of or td vote at a meeting, 

the directors may fix in advance a date as the record date for such determination of shareholders, but 
such record date shall not precede by more than fifty days the particular action to be ta..lcen. 

13.02 No record date fixed 
If no record date is fixed pursuant to Section 13.01, the record date for the determination of 
shareholders for any purpose other than to establish a shareholder's right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. · 

13 .03 Notice of record date 
If a record date is fixed, unless notice of the record date is waived in writing by every holder of a 
share of the class or series affected whose name is set out in the securities register at the close of 
business on the day the directors fo<: the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer ofits shares may be recorded; and 

(b) by written notice to each stock exchange in Cariada on which the shares of the 
Corporation are listed for trading. 

13 .04 Effect of record date 
In every case where a record date is fo<:ed pursuant to Section 13.01 in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of warrants or other rights to subscribe 
for shares or other securities, only shareholders of record at the record date shall be entitled to 
receive such dividend, liquidation distribution. warrants or other rights. 

14. Corporate Records and Information 

14.01 Keeping of corporate records 

(1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontruio designated .bY the directors: 

(a) the Articles and the by-laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement known to the directors; 

(b) minutes of meetings ai1d resolutions of shareholders; 

(c) a register of directors in which are set out the names and residence addresses, 
including the street and number, if any, of all persons who are or have been directors 
with the several dates on which each became or ceased to be a director; 

( d) a securities register in which are recorded the securities issued by the Corporation in 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically arranged, of persons who, 
(A) are or have been mthin six years registered as shareholders and the 

address, including the street and number, if any, of every such person 
while a holder, and. the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, incll;lding the street 
and number, if any, of every such person while a holder, and the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and 

(ii) the date and particulars of the issue of each security and warrant. 

(2) In addition to the records described in subsection (1) of this section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario as is designated by the directors and shall be open to examination by any director 
during normal business hours of the Corporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
securities issued by the Corporation in registered form and the date and other particulars of 
each trallSfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) of this by-law during the usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon payment of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agreement. 

14.04 Report to shareholders 
A copy of the financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any further information respecting the financial position of the 
·Corporation and the results ofits operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an annual meeting of shmeholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 
shareholders (or, if the Corporation is an offering corporation, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in writing that he does not wish to receive a copy 
of those documents. 

14.05 No discovery of information 
Except as specifically provided for in this Article, and subject to all applicable law, no shareholder 
shall be entitled to or to require discovery of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the interests of the Corporation to communicate to the public. 

14.06 Conditions for inspection 
The board may from time to time by resolution determine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
right to inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherwise provided for by statute or as authorized by resolution of the board. 

15. Notices 

15.01 Methodofgiving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as shovm in the records of the Corporation or its 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shovm on the records of the Corporation or its transfer agent or if sent by any 
means of wire or wireless or any other form of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation of any shareholder in accordance 
with any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and given when it is delivered personally or delivered 
at the address aforesaid. A notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be 
deemed to be received by the addressee on the fifth day after such mailing. A notice sent by any 
means of wire or wireless or any other form of transmitted or recorded conununication shall be 
deemed to have been given when delivered to the appropriate communication corporation or agency 
or its representative for dispatch. 

15.02 Shares registered in mo:re than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons as joint shareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shown in the records of the Corporation or its transfer agent 
but notice to one of such persons shall be sufficient notice to all of them. 

15.03 Persons becoming entitled by operation of law 
Subject to the provisions of the Act, every person who by operation of.law, transfer or by any other 
means whatsoever shall become entitled to any share or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records -of the Corporation shall have been duly given to the person or 
persons from whom he derives his title to such share or shares. 

15.04 Deceased shareholder 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstanding that such shareholder is then 
deceased and whether or not the Corporation has notice of his death, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly with other persons by such 
shareholder until some other person is entered in hls stead on the records of the Corporation as the 
holder or one of the joint holders thereof and such service of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, legal representatives, executors 
or administrators and on all persons, if any, interested with him in such shares. 

15 .05 Signature to notice 
The signature, if any, to any notice to be given by the Corporation may be written, stamped, 
typewritten, printed or otherwise mechanically reproduced in whole or in part. 
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15.06 Proof of service 
A certificate of the Chairman of the Board, the President, a Vice-President, the Se.cretary or the 
Treasurer or of any other ofiicer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 
shareholder, director, officer or auditor or publkation of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Where a given number of days' notice or notice extending over any period is required to be given, 
the number of days or period shall be computed in accordance with the definition of "day" contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or his duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice; required 
to be given to him under any provisions of the Act, the Articles, the by-laws or otherwise and such 
waiver or abridgement shall cure any defmtlt in the giving or in the time of such notice, as the case 
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting 
of shareholders or of the board which may be given in any manner. 

PASSED AND MADE this 25th day of October, 2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 25th day of October, 2000. 

Duncan Hawkins 

~k~ 
Dean Muncaster 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, b eing the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Bu_sipess Cornorations Act. 

DA TED the 25th day of October, 2000 . 

. The Corporation of the Town of Collingwood 
Per: · 

----Carman K. Morrison, Clerk 
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BY-LAWNO. 2 

A by-law respecting the borrowing of money and the issuing of securities by: 

COLLUS ENERGY CORP. 

(herein called the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

l. Without limiting the borrowing p owers of the Corporation as set forth in the Ontario 

Business Comorations Act (the "Act"), the Directors of the Corporation may, from time to time 

·without the authorization of the Shareholders: 

(a) bonow money upon the credit of the Corporation; 

(b) issue, re-issue, sell or pledge debt obligations of the Corporation; 

( c) subject to Section 20 of the Act .• give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

( d) charge, mortgage, hypothecate, pledge or othernrise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

o bHgation of the Corporation .. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph 1 of this by~ l aw to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 25th day of October, 

2000 .. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 25th day of October, 2000. 

\ 

a 

~t;A_ 
Dean Mun caster 

In lieu of confinnation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby con:finns 
in writing the foregoing by-law in accordance with the Ontario Business Corpqrations Act. 

DATED the 25th day of October, 2000. 

The Corporation of the Town of Collingwood 
Per: 

\ r 
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CERTIFICATE OF STATUS 
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ReqU€st ID: 014481983 
Demande n • : 

Province of Ontario 
Province de ! 'Ontario 

Date Report Produced: 20! 2107/31 
Document protlutt le : 

Transaction ID: 48345 53 3 
Transaction n' : 
Category ID : CT 
Categorie; 

Ministry of Government Services 
Ministera des Services gouvemementaux 

Time Report Produced: 09:30:32 
lmprime a: 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
records of the Ministry of Government 
Services 

D 'a pres les dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

COLLUS ENERGY CORP. 

Ontario Corporation Number 

is a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

Numero matricule de la societe (Ontario) 

001402920 

est une societe constituee, prorogee ou nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario . 

The corporation came into existence on La societe a ete f on dee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n'est pas dissoute. 

Dated Falt le 

JULY 31 JUILLET, 2012 

~ ~7 

Director 
Di rec trice 

The Issuance cf this certlfcate Jn electronic form Is authorized by the Mlnlatry of Government Services. 

La dalivrance du present certifical .sous fonne electronlque est eutorisae par ie Ministers des Servlcss gouvarnementaux. 
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EXHIBIT "D" 

RESOLUTION 
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COLLUS ENERGY CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Act"): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WHEREAS all of the issued and outstanding shares of the Corporation, Callus 
Power Corp. ("Collus") and Collus Solutions Corp. ("Solutions", and together with Collus and 
the Corporation, the "Subsidiaries") are owned by CUS; 

AND WHEREAS pursuant to a request for proposals issued by Collus on October 4, 
2011, the Vendor wishes to enter into a strategic partnership arrangement with PowerStream Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost-effective 
resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaiies relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated tf o..rd. l..D 2012, relating to the sale of the Purchased 
Shares by the Vendor to th{;\:rurchaser, substantially in the form as provided to the 
directors. 

ANCILLARY TRANSACTIONS 

2. The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement. 

! : 



ALE0004344-53 

- 2 -

GENERAL 

3. Any director or officer of the Corporation is hereby autho1ized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or othenvise) and 
deliver the Share Purchase Agreement. 

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delivery of all such documents, instrnments and 
agreements being conclusive evidence of such detem1inati.on. 

5. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the date as set forth below. 

DATED the (s+ _dayof~cJ__...~~- .. -' 2012. 

~~f _ _ 
Douglas Garbutt 

Dean Muncaster 

11869033.2 
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GENERAL 

3 _ Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether llllder corporate seal or otherVv'ise) and 
deliver the Share Purchase Agreement 

4 _ Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delivery of all such docmnents, instruments ai1d 
agreements being conclusive evidence of such determination. 

5. These resolutions may be signed in one or more collllterparts, and via facsimile, as may 
be necessroy, each of which so signed .shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the date as set forth below. 

DATED the lst- day of 1 w-r.Lo: '2012_ 

Mike Edwards · Douglas Garbutt 

~~cdaf 
Dean Muncaster 

1186~033.2 

ALE0004344-54 
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EXHIBIT "E" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed officers of the Corporation and 
each such officer holds the office set forth opposite her/his name. 

Name 

Edwin Houghton 

Timothy Fryer 

Pamela Hogg 

12222294.4 

Title{s) 

President and CEO 

CFO and Treasurer 

Secretary 

)(~> . --·-··-· -
--u;-··~-------

/ 7 
--~~gafl/ ~r 
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BRING-DOWN CERTIFICATE 

TO: PowerStream Inc. 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby represents and warrants that all of the representations, 
warranties, certifications and statements made by it in the Share Purchase Agreement have 
remained, and continue to be, true, accurate and complete in all respects as of the date hereof. 

The undersigned hereby represents and warrants that it has complied in all Material respects with 
the covenants and agreements contained in the Share Purchase Agreement which are required to 
be performed and compJied with by the undersigned on or prior to the date hereof. 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

~1 
DATED the 3L day of ,s-L , l_~Lct '2012. 

- \ 

COLLINGWOOD UTILI 
CORP. 

By: 

11914126.4 

ALE0004345-1 
- J 



BRING-DOWN CERTIFICATE 

TO: PowerStream Inc. 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby represents and wan·ants that all of the representations, 
warranties, certifications and statements made by it in the Share Purchase Agreement have 
remained, and continue to be, trne, accurate and complete in all respects as of the date hereof. 

The undersigned hereby represents and warrants that it has complied in all Material respects with 
the covenants and agreements contained in the Share Pmchase Agreement which are required to 
be performed and complied with by the undersigned on or prior to the date hereof. 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

yr 
DATEDthe,51 dayof ~20l2. 

11915059.4 

THE CORPORATION OF THE TOWN OF 
COl.LINGWOOD 

ti 
By>~<~#-

Title: May9l' 

By:~~ 
Name~~Al~ d 
Title: Clerk 

ALE0004346-1 
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BRING-DOWN CERTIFICATE 

TO: PowerStream Inc. 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby represents and wan-ants that all of the representations, 
warranties, certifications and statements made by it in the Share Purchase Agreement have 
remained, and continue to be, true, accurate and complete in all respects as of the date hereof. 

The undersigned hereby represents and warrants that it has complied in all Material respects with 
the covenants and agreements contained in the Share Purchase Agreement which are required to 
be performed and complied with by the lmdersigned on or prior to the date hereof. 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

DATED the 31';) day of JDk/ '2012. 

12821013.1 

By: 

~\.J..:)\ (\ tl o DS Y\ 

t:.{.R_~ 4 CEO 



BRING-DOWN CERTIFICATE 

TO: PowerStream Inc. 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby represents and warrants that all of the representations, 
wan-anties, certifications and statements made by it in the Share Purchase Agreement have 
remained, and continue to be, true, accurate and complete in all respects as of the date hereof. 

The undersigned hereby represents and warrants that it has complied in all Material respects with 
the covenants and agreements contained in the Share Purchase Agreement which are required to 
be performed and complied with by the undersigned on or prior to the date hereof 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

~t 

DATEDthe3' Jayof ~ ,2012. 

12792892.1 

Name: 8:\ V\) < f\ \ L~h '\{;\"\ 
Title: fQ c'S \ ci:o 

ALE0004348-1 



BRING-DOWN CERTIFICATE 

TO: PowerStream Inc. 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby represents and warrants that all of the representations, 
warranties, certifications and statements made by it in the Share Purchase Agreement have 
remained, and continue to be, true, accurate and complete in all respects as of the date hereof. 

The undersigned hereby represents and warrants that it has complied in all Material respects with 
the covenants and agreements contained in the Share Purchase Agreement which are required to 
be performed and complied with by the undersigned on or prior to the date hereof. 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

5f 
DATED the :?'_ dayof ~J-1. 1 

12792896.1 

'2012. 

COLLUS ENERGY C 

By:£ 

ALE0004349-1 
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TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

RE: 

BRING-DOWN CERTIFICATE 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

COLLINGWOOD UTILITY SERVICES CORP. 

COLLUS POWER CORP. 

COLLUS SOLUTIONS CORP. 

COLLUS ENERGY CORP. 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby represents and warrants that all of the representations, 
warranties, certifications and statements made by it in the Share Purchase Agreement have 
remained, and continue to be, true, accurate and complete in all respects as of the date hereof. 

The undersigned hereby represents and warrants that it has complied in all Material respects with 
the covenants and agreements contained in the Share Purchase Agreement which are required to 
be performed and complied with by the undersigned on or prior to the date hereof. 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

- Signature page follows -

TOR_LAW\ 7961807\2 

ALE0004350-1 
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DATED the ~:ilg: day of __ ,,A)~1,,_C , 2012. 

POWERSTREAM INC. 

By: 

By: 

TOR_LAW\ 796180712 
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CONFIDENTIAL 

July31,2012 

Mayor Sandra Cooper 
The Corporation of the Town of Collingwood 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON 
L9Y 3Z5 

YOUR CURRENT CONNECTION 

Re: PowerStream Purchase of 50% of Collingwood Utility Services Corp. 

Dear Mayor Cooper: 

The Parties have entered into a Share Purchase Agreement dated as of March 6, 2012, 
contemplating the entering into of a unanimous shareholders agreement (the 
"Shareholders Agreemenf'), and the acquisition by PowerStream of 50% interest in 
Collingwood Utility Services Corp., and its subsidiaries including COLLUS 
PowerStream Corp., hereinafter referred to as the "Corporation". Those transactions are 
all being completed today. 

This letter is to confirm that it is the intent of PowerStream Inc. ("PowerStream") and 
The Corporation of the Tm:vn of Collingwood ("Town of Collingwood") to pursue 
significant growth opportunities on a prudent and profitable basis, where it enhances the 
Corporation's strategic position, and creates economies of scope and scale. Specifically, 
the Corporation will pursue opportunities for the acquisition, merger or other business 
arrangements with local distribution companies within the CHEC Group of LDCs, and 
consider other opportunities for acquisition, merger or other business arrangements, upon 
the recommendations of the Management and the Board of the Corporation, and such 
proposals shalt be reviewed and considered by each Shareholder, acting in good faith, in 
the best interests of the Corporation. 

In accordance with Section 14.11 of the Shareholders ~'f!~- ~~i~;;fil§ij{(j'.;-gghrl~ --·· · ·• -· 
that PowerStream and the Town of Collingwood agree that theT .. .. --- ____ }iti9n shall have the 
first right to evaluate and or pursue such M&A opportunities thafitl1.a~ -~{s~with CHEC 
Group of LDCs, and that PowerStream will first consider pursing.M' ~' ~c:fiYiti.es with 
LDCs having less than 20,000 customers, and µalJliff:· -h!~p):qxiplity 

~~~:; P~:~roi~~:~od through 
0

·' ~s'.™ --t~~~L,~2_. : ,~?-~~R8riilirliies 

PowerStream Inc. 
Fax: 905-532-4505 www.powerstream.ca 



Yours truly, 

Dennis Nolan 
Executive Vice-President, 
Corporate Services and Secretary 
PowerStream Inc. 

Please confirm your acceptance of the foregoing. 

5 
Povver 

trea111 
YOUR CURRENT CONNECTION 

ALE0004351-2 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

Per: 
Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Title: Clerk 

PowerStream Inc. 
: 1er:,Huti-.4.n~-0~1Ju Fax: 905-532-4505 www.powerstream.ca 



Yours truly, 

Dennis Nolan 
Executive Vice-President, 
Corporate Services and Secretary 
PowerStream Inc. 

Please confirm yom acceptance of the foregoing. 

5 
Po-wer 

fream 
YOUR CURRENr CONNECrTON 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 
7 

PowerStream Inc. 
161 Cityview Boulevard , Vaughan. ON L4H OA9 Tel: 905-417-6900 Fax: 905-532-4505 www.powerstream.ca 

ALE0004351-3 
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July 31, 2012 

The Corporation of the Town of Collingwood 
Collingwood Utility Services Corp. 
Collus Power Corp. 
Collus Solutions Corp. 
Collus Energy Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON 
L9Y 3Z5 

Re: Shared services agreements 

S 
Po\Ver · 

treant 
YOUR CURRENT CONNECTION 

Pursuant to the terms of a share purchase agreement dated as of March 6, 2012 between 
PowerStream Inc. (the "Purchaser"), The Corporation of the Town of Collingwood (the 
"Vendor"), Collingwood Utility Services Corp. (the "Corporation"), Collus Power 
Corp. ("Collus"), Collus Solutions Corp. ("Solutions") and Collus Energy Corp. 
("Energy") (the "Purchase Agreement"), the Vendor has agreed to sell, and the 
Purchaser has agreed to purchase, 50% of the Vendor's interest in the Corporation. 
Capitalized terms used and not otherwise defined herein have the meaning given to them 
in the Purchase Agreement. 

Section 4.3(5) of the Purchase Agreement requires the Parties to have reviewed and 
amended or confirmed the Service Agreements as provided for in Section 6.3(8) of the 
Purchase Agreement as a condition to Closing. The Service Agreements provide for the 
provision of services to the Vendor and its subsidiaries or alternatively for the purchase 
of services from the Vendor, and include the following agreements: 

1. Computer rental agreement between Solutions and Collingwood Public Utilities 
Commission ("CPUC") dated December 3, 2003, as amended from time to time; 

2. Services agreement between Solutions and CPUC dated January 1, 2003, as 
amended by an amending agreement dated November 4, 2004; 

3. Services Agreement between Collus and Solutions dated December 18, 2002, as 
amended by an amending agreement dated December 17, 2003; 

4. Street lighting agreement between Collus and Solutions dated January 1, 2003; 
and 

5. Street lighting agreement between Solutions and the Vendor dated January 1, 
2003. 

PowerStream Inc. 
161 Cityview Boulevard, Vaughan. ON L4H OA9 Tel: 905-417-6900 Fax: 905-532-4505 www,powerstream,ca 

\ 
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Povver· 

trearn 
YOUR CURRENT CONNECTION 

Each of the Vendor, the Corporation, Collus, Solutions and Energy represent and warrant 
that all Service Agreements entered into between the Corporation, the Vendor, Collus, 
Solutions, Energy and any of their respective Affiliates are described in this letter 
agreement and as at the date of this letter agreement, there are no other Service 
Agreements between such parties. 

The Parties acknowledge and confirm that there is considerable work involved in 
assessing the appropriate costs and conditions for the provision of services as set out in 
the Service Agreements. The Parties hereby waive the fulfillment of the condition 
precedent set out in Section 4.3(5) of the Purchase Agreement and agree that all of the 
Service Agreements wil1 be reviewed and amended, or shall cause all Service 
Agreements to be reviewed and amended, as necessary, within 12 months of the Closing 
Date, in order to comply with the following terms and conditions: 

(a) All services provided by the Corporation to the Vendor and its subsidiaries 
shall be on a fully allocated cost, plus a return on equity equal to 
the weighted average cost of capital allowed for local distribution 
companies by the OEB; 

(b) All services purchased by the Corporation from the Vendor and its 
subsidiaries shall not exceed the f.ur market value of such services; 

(c) The tem1 of each Service Agreement shall be for a period of 5 years; 

(d) Each Service Agreement shall be reviewed annually and the Parties shall, 
or shall cause the parties to the applicable Service Agreement (the "SA 
Parties") to, agree upon the revised cost of services to be provided 
pursuant to such agreement. If the Parties or the SA Parties are unable to 
agree upon the cost of services, the cost of services provided pursuant to 
the applicable Service Agreement shall increase by an amount equal to 
3.5% ofthe cost of services for the prior year; and 

(e) The Service Agreements shall continue in frlrce unless the SA Parties 
mutually agree in writing to extended or terminate such Service 
Agreement. 

Irrespective of the date of any particular amending agreement for a Service Agreement, 
the Parties agree that all such amendments shall be effective as ofJanuary 1, 2013. 

If the SA Parties are not able to agree upon the initial cost of services, the Parties shall 
select or cause the SA Parties to select, an Independent Accounting Firm to resolve the 
dispute by conducting an independent review and verification of the proposed cost of 
services. The Parties agree that the procedures set tmt in Section 2.7(f) and (g) of the 
Purchase Agreement shall apply, mutatis mutandis, to any dispute between the SA Parties 

ALE0004352-2 

PowerStream Inc. 
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in respect of the cost of services payable pun.n1ant to a Service Agreement and shall cause 
the SA Parties to comply with such requirements accordingly. 

Yours truly, 

POWERSTREAM INC. 

Dennis Nolan 

Executive Vice-President, 
Corporate Services and Secretary 

ACCEPTED AND AGREED this __ day of ________ , 2012. 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

Per: 

Per: 

····-······-······- ···-······-····--·------

Name: Sandra Cooper 
Title: Mayor 

-···-····-····--······-·····---------·-····-····-····-····-···--·-··-

Name: Sara Almas 
Title: Clerk 

COLLINGWOOD UTILITY SERVICES CORP. 

Per: --------------- ···-··-··-· 
Name: 
Title: 

Per: ---- -------------------------··---------

Name: 
Title: 

ALE0004352-3 
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in respect of the cost of services payable pursuant to a Service Agreement and shall cause 
the SA Parties to comply with such requirements accordingly. 

Yours truly, 

POWERSTREAM INC. 

Dennis Nolan 

Executive Vice-President, 
Corporate Services and Secretary 

ACCEPTED AND AGREED this '.~\st day of _j"""-'""'U._.\-A-----' 2012. 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

!7, 
I 

Per: 

Title: Clerk 

Name: 
Title: 

Name: 
Title: 

ALE0004352-4 
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Per: 

Per: 

Per: 

Name: E;d\t\l lVt ~Us.¥°' }-on 
Title: 'Prz..es \ c €0 \ 

--------------------~~"~ ·----·-~-----------------~, 

Name: 
Title: 

----
Name: 
Title: 

-------------
Name: 
Title: 

S 
Po\Ver 
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montrea l · ottawa · toron to · ha milton · waterloo regio n · calgary · vancouver · moscow · london 

July 31, 2012 

The Corporation of the Town of Collingwood 
P.O. Box 189 
43 Stewart Road 
Collingwood, Ontario 
L9Y 3Z5 

- and-

Collingwood Utility Services Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, Ontario 
L9Y 3Z5 

- and-

Collus Power Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, Ontario 
L9Y3Z5 

- and-

Ladies and Gentlemen: 

Collus Solutions Corp. 
P.O. Box 189 
4 3 Stewart Road 
Collingwood, Ontario 
L9Y3Z5 

- and-

Collus Energy Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, Ontario 
L9Y3Z5 

- and-

Aird & Berlis LLP 
Brookfield Place 
181 Bay Street 
Suite 1800, Box 754 
Toronto, Ontario 
M5J2T9 

Re: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by PowerStream Inc. 
from The Corporation of the Town of Collingwood 

We have acted as counsel to PowerStream Inc. (the "Purchaser"), in connection with the sale by 
The Corporation of the Town of Collingwood (the "Vendor") of 2,550,820 shares of Collingwood 
Utility Services Corp. (the "Corporation") under a share purchase agreement dated as of March 6, 
2012 between the Vendor, the Corporation, Collus Power Corp. ("Collus"), Collus Solutions Corp. 
("Solutions"), Callus Energy Corp. ("Energy") and the Purchaser (the "Share Purchase 
Agreement"). 

We are providing this opinion to you pursuant to Section 4.l(l)(d) of the Share Purchase Agreement. 

Gowling Lafleur Henderson LLP • Lawyers • Patent and Trade-mark Agents 
1 First Canadian Place · 100 f\ing Street West· Suite 1600 · Toronto · Ontario · M5X 1G5 · Canada T 416-862-7525 F 416-862-7661 gowlings.com 

j __ 
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.gQwUn 
Examination of Documents 

We have examined executed copies of the following documents: 

(a) the Share Purchase Agreement; and 

(b) the shareholders' agreement dated as of the date hereof between the Vendor, the 
Purchaser and the Corporation. 

The documents listed in clauses (a) and (b) above are referred to collectively as the "Transaction 
Documents". 

For the purposes of the opinions expressed below, we have considered the questions of law, made 
the investigations, and examined originals or copies, certified or otherwise identified to our 
satisfaction, of the certificates of public officials and other certificates, documents and records, that 
we considered necessary or relevant, and we have relied without independent verification or 
investigation on all statements as to matters of fact contained in the certificates, documents and 
records we examined, including: 

(a) the articles and the by-laws of the Purchaser and the amended and restated 
shareholders agreement between The Corporation of the Town of Markham, 
Markham Enterprises Corporation, The Corporation of the City of Vaughn, Vaughan 
Holdings Inc., The Corporation of the City of Barrie, Barrie Hydro Holdings Inc. and 
the Purchaser dated November 23, 2010 (collectively, the "Constating Documents"); 

(b) the minutes of meeting of the Board of Directors of the Purchaser authorizing the 
transaction contemplated by the Share Purchase Agreement; 

(c) a resolution of Barrie Hydro Holdings Inc., as a shareholder of the Purcha<ier, 
authorizing the transaction contemplated by the Share Purchase Agreement; 

( d) a resolution of Markham Enterprises Corporation, as a shareholder of the Purchaser, 
authorizing the transaction contemplated by the Share Purchase Agreement; 

(e) a resolution of Vaughan Holdings Inc., as a shareholder of the Purchaser, authorizing 
the transaction contemplated by the Share Purchase Agreement; 

(f) a certificate of status in respect of the Purchaser issued under the Business 
Corporations Act (Ontario) on July 31, 2012 (the "Certificate of Status"); and 

(g) as to certain matters of fact relevant to the opinions expressed below, a certificate of 
an officer of the Purchaser dated July 31, 2012 (the "Officer's Certificate"). 

Page 2 
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Assumptions and Reliances 

For the purposes of the opinions expressed below, we have assumed, without independent 
investigation or inquiry, that: 

(a) with respect to all documents examined by us, the signatures are genuine, the 
individuals signing those documents had legal capacity at the time of signing, all 
documents submitted to us as originals are authentic, and certified, conformed or 
photocopied copies, or copies transmitted electronically or by facsimile, conform to 
the authentic original documents; 

(b) the facts certified in the Officer's Certificate are accurate; 

(c) each party to the Transaction Documents (other than the Purchaser) is validly 
constituted and existing in accordance with the laws under which it is constituted and 
has all necessary power and capacity to execute and deliver the Transaction 
Documents to which it is party and perform its obligations under those Transaction 
Documents; and 

( d) each of the Transaction Documents constitutes a legal, valid and binding obligation of 
the parties thereto (other than the Purchaser), enforceable against each such party in 
accordance with its terms, subject to the qualifications below. 

Laws Addressed 

The opinions expressed in this letter are limited to the laws of Ontario and the federal laws of 
Canada applicable therein. 

Opinions 

We are of the opinion, based upon the assumptions and reliances stated above, and subject to the 
qualifications and limitations stated below, that: 

Corporate Opinions 

1. The Purchaser is amalgamated and existing under the Business Corporations Act (Ontario) 
and has not been discontinued or dissolved. 

2. The Purchaser has the corporate power and capacity to own property and assets, to carry on 
business, and to execute, deliver and perform its obligations under the Transaction 
Documents. 

3. The Purchaser has taken all necessary corporate action to authorize the execution and 
delivery by it of each of the Transaction Documents and the performance of its obligations 
under the Transaction Documents. 

Page 3 

I' .. 

i 



ALE0004353-4 

~owli 
---········-----········-----······0 --···· ····----······ ···--·-········-----···· ··· ·-·-···· ······--

4. The Purchaser has duly executed and delivered each of the Transaction Documents. 

Regulatory Opinion 

5. No authorization, consent, permit, exemption or approval of, or filing with or notice to, any 
governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the 
Purchaser of the Transaction Documents or the consummation of the transactions 
contemplated by the Transaction Documents, other than the approval of the Ontario Energy 
Board, which has been obtained. 

Validity and Enforceability Opinion 

6. Each of the Transaction Documents constitutes a legal, valid and binding obligation of the 
Purchaser, enforceable against it in accordance with its terms. 

No Conflict Opinion 

7. The execution and delivery by the Purchaser of, and the consummation of the transactions 
contemplated by, the Transaction Documents do not breach or result in a default under: 

(a) the Constating Documents; or 

(b) any laws, statutes or regulations applicable in Ontario to which the Purchaser is 
subject. 

Qualifications and Limitations 

The opinions in this letter are subject to the following qualifications and limitations: 

1. The legality, validity, binding effect and enforceability of the Transaction Documents are 
subject to and may be limited by applicable bankruptcy, reorganization, arrangement, 
winding-up, insolvency, liquidation, moratorium, preference and other similar laws of 
general application affecting the eni(Jrcement of rights of creditors generally. 

2. The enforceability of the obligations of the Purchaser under the Transaction Documents is 
subject to general equitable principles, including those relating to the conduct of parties such 
as reasonableness and good faith in the exercise of discretionary powers, and to the powers of 
courts to stay proceedings before them, to stay the execution of judgments, to relieve from 
penalties or the consequences of default (particularly if the default is minor or non
substantive) and to grant relief against forfeiture, and the principle that equitable remedies 
such as injunctive relief and specific performance are only available in the discretion of the 
court. 

3. We express no opinion on any provision in a Transaction Document which: 
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(a) purports to restrict the access to, or waive the benefit of, statutory, legal or equitable 
rights, remedies or defences; 

(b) limits rights of set-off otherwise than in accordance with applicable law; 

(c) states that amendments or waivers of or with respect to the Transaction Documents 
that are not in writing will be ineffective; or 

( d) purports to bind or affect, or confer a benefit upon, persons who are not parties to the 
Transaction Documents. 

4. The enforceability of any indemnity provision contained in the Transaction Documents may 
be limited by applicable law to the extent that such indemnity provision directly or indirectly 
relates to liabilities imposed on the Parties for which it would be contrary to public policy to 
require any of the Parties to indemnify the other. 

5. lbe enforceability of any provision in a Transaction Document which: 

(a) purports to sever any provision which is invalid or unenforceable under applicable 
law without affecting the validity or enforceability of the remainder of the relevant 
Transaction Document; 

(b) stipulates or limits the level of damages to which a party is entitled; or 

(c) provides that the parties submit to the exclusive jurisdiction of the courts of Ontario; 

is subject to the discretion of a court. 

6. We express no opinion on the enforceability of provisions of the Transaction Documents 
which: 

(a) purport to exculpate a person or its agent from liability in respect of acts or omissions 
which may be illegal, fraudulent or involve wilful misconduct; or 

(b) are inconsistent with or contrary to any provision of the Share Purchase Agreement. 

7. The enforceability of provisions of the Transaction Documents which require the Purchaser 
to pay or indemnify the Vendor for its costs and expenses in connection with judicial 
proceedings is subject to the discretion of a court to determine by whom and to what extent 
these costs and expenses should be paid. 

8. The enforceability of the Transaction Documents is subject to the Limitations Act, 2002, 
(Ontario) and we express no opinion a<> to whether a court may find any provisions of the 
Transaction Documents to be unenforceable as an attempt to vary or exclude a limitation 
period under that Act. 
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9. We express no opinion with respect to compliance with the Personal Information Protection 
and Electronic Documents Act (Canada). 

Reliance 

This opinion is solely for the benefit of its addressees in connection with the Transaction Documents. 
This opinion may not be relied upon in any manner by any other person except any of their 
respective successors or assigns as permitted under the Transaction Documents and may not be 
disclosed, quoted, filed with a governmental agency or otherwise referred to without our prior 
written consent. 

Yours truly, , 

PoJ~ lee 'f/ ~ . fJ 
TOR_lAM7%8555\l (~ {_ c r 
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July 31, 2012 

DELIVERED 

PowerStream Inc. 
161 Cityview Boulevard 
Vaughan, ON 
L4H OA9 

- and-

Gowling Lafleur Henderson LLP 
1 First Canadian Place 
100 King Street West 
Suite 1600 
Toronto, Ontario 
M5X 1 G5 Canada 

Dear Sirs/Mesdames: 

AIRD & BERLIS LLP 

Barristers and Solicitors 

Re: Share Purchase Agreement Between PowerStream Inc. (the "Purchaser") 
and The Corporation of the Town of Collingwood (the "Vendor"), 
Collingwood Utility Services Corp. (the "Corporation") and Collus Power 
Corp. ("Collus") and Collus Solutions Corp. ("Solutions") and Collus 
Energy Corp. ("Energy") 

ALE0004354-1 

We have acted as counsel to the Vendor, the Corporation, Collus, Solutions and Energy (together, 
Collus, Solutions and Energy are referred to as the "Subsidiaries") in connection with the 
transaction contemplated by the share purchase agreement (the "Share Purchase Agreement") 
dated as of the 6th day of March, 2012, between the Vendor, the Corporation, the Subsidiaries and 
the Purchaser. 

This opinion is being given to you pursuant to section 4.2(l)(d) of the Share Purchase Agreement. 
Capitalized terms used but not otherwise defined herein have the respective meaning attributed to 
such terms in the Share Purchase Agreement. 

Examination of Documents 

We have examined executed copies of the following documents: 

1. the Share Purchase Agreement; and 

Brookfield Place, 181 Bay Stree t, Suite 1800, Box 754 • Toronto, ON , M5J 2T9 ' Canada 
1" 416.863 .1500 F 416.863.1515 
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2. the shareholders' agreement dated as of the date hereof between the Vendor, the Purchaser 
and the Corporation. 

The documents listed in clauses 1 and 2 above are refened to collectively as the "Transaction 
Documents". 

For the purposes of the opm10ns expressed below, we have considered the questions of law, 
examined originals or copies, certified or otherwise identified of the certificates of public officials 
and other certificates, documents and records, that are set out below, and we have relied without 
independent verification or investigation on all statements as to matters of fact contained in the 
certificates, documents and records we examined, including: 

(a) the articles and the by-laws of the Corporation; 

(b) by-law 2012-011 passed by the council of the Vendor and dated January 23, 2012; 
and 

(c) the articles and the by-laws of each of Collus, Solutions and Energy; 

(collectively, (a), (b) and ( c) shall be refened to as the "Cons ta ting Documents") 

( d) a resolution of the directors of each of the Corporation, Collus, Solutions and Energy 
authorizing the transaction contemplated by the Share Purchase Agreement; 

( e) a resolution of the Vendor, as shareholder of the Corporation authorizing the 
transaction contemplated by the Share Purchase Agreement; 

(:t) a certificate of status in respect of each of the Corporation, Collus, Solutions and 
Energy, each issued under the Business Corporations Act (Ontario) on July 31 , 2012 
(the "Certificates of Status" and each a "Certificate of Status"); and 

(g) as to certain matters of fact relevant to the opinions expressed below, a certificate of 
an officer of each of the Vendor, the Corporation, Coll us, Energy and Solutions, each 
dated July 31 2012 (the "Officer's Certificates" and each an "Officer's 
Certificate"). 

Other than as set forth in paragraphs (a)- ( e) above, we have not been provided with, nor have 
we examined any corporate records of the Vendor, Corporation or any of the Subsidiaries. 

Assumptions and Reliances 

For the purposes of the opinions expressed below, we have assumed, without independent 
investigation or inquiry, that: 

(a) with respect to all documents examined by us, the signatures are genuine, the 
individuals signing those documents had legal capacity at the time of signing, all 

AIRD & BERLIS LLP 

Barristers and So\tcitors 
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documents submitted to us as originals are authentic, and certified, conformed or 
photocopied copies, or copies transmitted electronically or by facsimile, conform to 
the authentic original documents; 

(b) the facts certified in the Officer' s Certificate are accurate; 

( c) each party to the Transaction Documents (other than the Vendor, the Corporation, 
Callus, Solutions and Energy) is validly constituted and existing in accordance with 
the laws under which it is constituted and has all necessary power and capacity to 
execute and deliver the Transaction Documents to which it is party and perform its 
obligations under those Transaction Documents; and 

( d) each of the Transaction Documents constitutes a legal, valid and binding obligation of 
the parties thereto (other than the Vendor, the Corporation, Collus, Solutions and 
Energy), enforceable against each such party in accordance with its terms, subject to 
the qualifications below. 

In expressing the opinion in paragraph 1, we have relied exclusively upon Certificates of Status 
issued under the Business Corporations Act (Ontario) dated today's date. 

In expressing the opinion in paragraph 2, we have relied exclusively upon the Officer's Certificate 
from the Vendor and section 4 of the ]vfunicipal Act, 2001 (Ontario). 

In expressing the opinions set forth in paragraphs 5, 6, 7 and 8, inclusive, we have relied solely 
without independent verification or investigation on all statements as to matters of fact contained in 
the Officer's Certificates. 

Laws Addressed 

The opinions expressed in this letter are limited to the laws of Ontario and the federal laws of 
Canada applicable therein. 

Opinions 

We are of the opinion, based upon the assumptions and reliances stated above, and subject to the 
qualifications and limitations stated below, that: 

Corporate Opinions 

1. Each of the Corporation, Collus, Solutions and Energy are incorporated and existing under 
the Business Corporations Act (Ontario) and has not been discontinued or dissolved. 

2. The Vendor is incorporated and existing under the Municipal Act, 2001 (Ontario) and has not 
been discontinued or dissolved. 

AIRD & BERLIS LLP 
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3. Each of the Vendor, the Corporation, Coll us, Solutions and Energy has the corporate power 
and capacity to own property and assets, to carry on business, and to execute, deliver and 
perform its obligations under the Transaction Documents. 

4. The Vendor has the municipal power and capacity to own property and assets, to carry on 
business, and to execute, deliver and perform its obligations under the Transaction 
Documents. 

5. Each of the Vendor, the Corporation, Callus, Solutions and Energy has taken all necessary 
corporate action to authorize the execution and delivery by it of each of the Transaction 
Documents and the performance of its obligations under the Transaction Documents. 

6. The Vendor has taken all necessary municipal action to authorize the execution and delivery 
by it of each of the Transaction Documents and the performance of its obligations under the 
Transaction Documents. 

7. Each of the Vendor, the Corporation, Callus, Solutions and Energy has duly executed and 
delivered each of the Transaction Documents. 

Regulatory Opinion 

8. No authorization, consent, permit, exemption or approval of, or filing with or notice to, any 
governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the each 
of the Vendor, the Corporation, Callus, Solutions and Energy of the Transaction Documents 
or the consummation of the transactions contemplated by the Transaction Documents, other 
than the approval of the Ontario Energy Board and those described in the Share Purchase 
Agreement, which have been obtained, made or waived in accordance with the terms of the 
Share Purchase Agreement. 

Validity and Enforceability Opinion 

9. Each of the Transaction Documents constitutes a legal, valid and binding obligation of each 
of the Vendor, the Corporation, Callus, Solutions and Energy, enforceable against each of 
them in accordance with its terms. 

No Conflict Opinion 

10. The execution and delivery by each of the Vendor, the Corporation, Callus, Solutions and 
Energy, and the consummation of the transactions contemplated by, the Transaction 
Documents do not breach or result in a default under: 

(a) the Constating Documents; or 

(b) any laws, statutes or regulations applicable in Ontario to which any of the Vendor, the 
Corporation, Callus, Solutions or Energy, as applicable, is subject. 

AIRD & BERLIS LLP 
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Qualifications and Limitations 

The opinions in this letter are subject to the following qualifications and limitations: 

1. The legality, validity, binding effect and enforceability of the Transaction Documents are 
subject to and may be limited by applicable bankruptcy, reorganization, mTangement, 
winding-up, insolvency, liquidation, moratorium, preference and other similar laws of 
general application affecting the enforcement of rights of creditors generally. 

2. The enforceability of the obligations of each of the Vendor, the Corporation, Collus, 
Solutions and Energy under the Transaction Documents is subject to general equitable 
principles, including those relating to the conduct of parties such as reasonableness and good 
faith in the exercise of discretionary powers, and to the powers of courts to stay proceedings 
before them, to stay the execution of judgments, to relieve from penalties or the 
consequences of default (particularly if the default is minor or non-substantive) and to grant 
relief against forfeiture, and the principle that equitable remedies such as injunctive relief and 
specific performance are only available in the discretion of the court. 

3. We express no opinion on any provision in a Transaction Document which: 

(a) purports to restrict the access to, or waive the benefit of, statutory, legal or equitable 
rights, remedies or defences; 

(b) limits rights of set-off otherwise than in accordance with applicable law; 

( c) states that amendments or waivers of or with respect to the Transaction Documents 
that are not in writing will be ineffective; or 

( d) purports to bind or affect, or confer a benefit upon, persons who are not parties to the 
Transaction Documents. 

4. The enforceability of any indemnity provision contained in the Transaction Documents may 
be limited by applicable law to the extent that such indemnity provision directly or indirectly 
relates to liabilities imposed on the Parties for which it would be contrary to public policy to 
require any of the Parties to indemnify the other. 

5. The enforceability of any provision in a Transaction Document which: 

(a) purports to sever any provision which is invalid or unenforceable under applicable 
law without affecting the validity or enforceability of the remainder of the relevant 
Transaction Document; 

(b) stipulates or limits the level of damages to which a party is entitled; or 

( c) provides that the parties submit to the exclusive jurisdiction of the courts of Ontario; 

AIRD & BERLIS LLP 
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is subject to the discretion of a court. 

6. We express no opinion on the enforceability of provisions of the Transaction Documents 
which: 

(a) purport to exculpate a person or its agent from liability in respect of acts or omissions 
which may be illegal, fraudulent or involve willful misconduct; or 

(b) are inconsistent with or contrary to any provision of the Share Purchase Agreement. 

7. The enforceability of provisions of the Transaction Documents which require any of the 
Vendor, the Corporation, Collus, Solutions or Energy to pay or indemnify the Purchaser for 
its costs and expenses in com1ection with judicial proceedings is subject to the discretion of a 
court to determine by whom and to what extent these costs and expenses should be paid. 

8. The enforceability of the Transaction Documents is subject to the Limitations Act; 2002, 
(Ontario) and we express no opinion as to whether a court may find any provisions of the 
Transaction Documents to be unenforceable as an attempt to vary or exclude a limitation 
period under that Act. 

9. We express no opinion with respect to compliance with the Personal Information Protection 
and Electronic Documents Act (Canada). 

Reliance 

This opinion is solely for the benefit of its addressees in connection with the Transaction Documents. 
This opinion may not be relied upon in any manner by any other person except any of their 
respective successors or assigns as permitted under the Transaction Documents and may not be 
disclosed, quoted, filed with a governmental agency or otherwise referred to without our prior 
written consent. 

Yo}U)s truly, . . 
1
1"'\ 

I : ,;;1 ,, 
' • 1 I ' (/ 
( 11 I'.!.oLV-: - &•.J\.).j~ 
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ESCROW AGREEMENT 

THIS AGREEMENT made as of the __ ::_:.::!.~~---- day of~,~~~l.__\__,.__ _ _ , 2012. 

0 
BETWEEN: 

POWERSTREAM INC., a corporation incorporated under the 
laws of Ontario (the "Purchaser") 

- and-

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD, a corporation incorporated under the 
Municipal Act (Ontario) ("Vendor") 

- and-

AIRD & BERLIS LLP, a partnership formed under the laws of 
the Province of Ontario (the "Escrow Agent") 

WHEREAS the Purchaser, the Vendor, Collingwood Utility Services Corp. (the 
"'Corporation"), Collus Power Corp., Collus Solutions Corp. and Collus Energy Corp. have 
entered into a share purchase agreement in respect of the sale by the Ve.qdor to the Purchaser of 
50% of its shares in the Corporation, dated as of the~ day of _J:1C(L~)__, 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS the provisions of the Share Purchase Agreement provide for 
the deposit of $1,000,000.00, referred to in the Share Purchase Agreement as the "Holdback 
Amount" (the "Funds") with the Vendor's counsel to be held in trust by such law firm; 

AND WHEREAS all terms not defined herein shall have the meanings ascribed 
to them respectively in the Share Purchase Agreement; 

NOW THEREFORE IN CONSIDERA TJON of the mutual covenants and 
promises contained in this agreement and the Share Purchase Agreement, the parties hereto agree 
as follows: 

1. Designation of Escrow Agent 

1.1 Pursuant to the provisions of Section 2.1 of the Share Purchase Agreement, the Vendor 
and the Purchaser hereby designate the Escrow Agent to act as the escrow agent referred 
to in the Share Purchase Agreement. 

ALE0004355-1 



- 2 -

1.2 The Escrow Agent hereby agrees to act as the escrow agent referred to in the Share 
Purchase Agreement on the terms and conditions set out herein. 

1.3 In discharging its duties under this agreement the Escrow Agent shall have regard only to 
the provisions hereof and no other agreement, document or instrument and specifically 
the Escrow Agent shall have no obligation to read or examine the Share Purchase 
Agreement except to the extent that terms defined therein are used herein. 

2. Delivery of Funds 

2.1 Callus shall deliver the Funds to the Escrow Agent upon the payment by Callus of the 
Recapitalization Dividend to the Corporation by means of a certified cheque or banker's 
draft. 

2.2 If Collus fails to deliver the Funds in full the Escrow Agent shall have no obligations, 
liability or responsibility under this agreement whatsoever, and this agreement shall be of 
no force and effect. 

3. Instructions to Escrow Agent 

3.1 Upon receipt of the Funds, the Escrow Agent shall deposit the Funds in a separate trust 
account (the "Escrow Account") for the benefit of the Purchaser and the Vendor jointly, 
to be dealt with by the Escrow Agent on the trusts and subject to the terms and conditions 
hereof. 

3.2 The Funds shall not be disbursed or released from escrow, transferred within escrow or 
dealt with in any other manner whatsoever except pursuant to the terms and conditions of 
this agreement. 

3.3 The Escrow Agent shall not be required to invest the Escrow Funds. 

3.4 The Funds shall be held by the Escrow Agent until the earliest occurrence of one of the 
following: 

(a) the date on which the Escrow Agent receives an Escrow Release Direction (as 
hereinafter defined); 

(b) the date on which the Escrow Agent receives a joint direction in writing, signed 
by both the Vendor and the Purchaser, specifying to whom the Funds should be 
released; 

( c) at the option of the Escrow Agent, 

(i) the date the Escrow Agent receives an order of an arbitrator pursuant to 
Section 8.2 of the Share Purchase Agreement, or the order of a court of 
competent jurisdiction, in both cases whether a right of appeal lies 
therefrom or not; or 
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(ii) the date the Escrow Agent pays the Funds into court or interpleader of 
Funds pursuant to Section 3.9 hereof; 

Any of the events listed in paragraphs (a), (b), (c) or (d) shall be either instruction, 
or payment, with respect to the full amount of the Funds. 

3.5 Upon either the determination by the Vendor and the Purchaser of the Final 
Recapitalization Dividend Amount, and any Working Capital Deficiency or Working 
Capital Surplus as part of the same, and the Final Additional Closing Dividend Amount, 
the Purchaser and the Vendor shall execute and deliver to the Escrow Agent a joint 
direction in writing, in the form of the direction attached as Schedule "A" hereto (the 
"Escrow Release Direction"), signed by both the Purchaser and the Vendor, authorizing 
and directing the Escrow Agent to release the Funds to the applicable Party, as designated 
under Section 2.1 (7) of the Share Purchase Agreement, and the Escrow Agent shall, 
within five ( 5) business days of the receipt by the Escrow Agent of such Escrow Release 
Direction, release such funds to such Party. 

3 .9 In the event that any action or other proceedings are commenced by any of the parties 
hereto to which one or both of the other parties hereto is a party relating to the Share 
Purchase Agreement or the Funds or if the Escrow Agent has not received an Escrow 
Release Direction within one year from the date hereof, the Escrow Agent shall be 
permitted to pay into court or to interplead the Funds pursuant to the applicable rules of 
procedure governing such action or proceedings and shall thereafter be released from any 
and all obligation to hold the Funds as Escrow Agent hereunder. 

4. Escrow Agent's Fees and Expenses 

4.1 The Vendor shall pay to the Escrow Agent (i) its fees for acting hereunder as Escrow 
Agent from. time to time as and when incurred, and (ii) the Escrow Agent's out-of.pocket 
expenses, including without limitation reasonable legal fees and disbursements incurred 
as a result of consulting independent counsel, if necessary, as to its obligations hereunder, 
any fees and disbursements incurred in connection with the investing of the Funds and all 
applicable taxes thereon. 

5. Limitations on Duties and Liabilities of Escrow Agent 

5.1 The acceptance by the Escrow Agent of its duties and obligations under this agreement is 
subject to the following terms and conditions, which the parties to this agreement hereby 
agree shall govern with respect to the Escrow Agent's rights, duties, liabilities and 
immunities: 

(a) the Escrow Agent shall not be liable or accountable for any loss or damage 
whatsoever, including, without limitation, loss of profit, to any person caused by 
the performance or failure to perform by it of its responsibilities under this 
agreement, save only to the extent that such loss or damage is attributable to the 
gross negligence or wilful misconduct of the Escrow Agent or to any action taken 
or omitted to be taken by the Escrow Agent in bad faith; 
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(b) the Escrow Agent shall have no duties except those which are expressly set forth 
herein and shall not be bound by any notice of a claim or a demand with respect 
thereto or any waiver, modification, amendment, termination or rescission of this 
agreement unless received by it in writing and signed by all of the parties hereto 
(or, in the case of a waiver, the party so waiving) other than the Escrow Agent and 
is in a form satisfactory to the Escrow Agent; 

( c) the Escrow Agent shall be protected in acting upon any certificate, written notice, 
request, waiver, consent, receipt, statutory declaration or other paper or document 
furnished to it and signed by one or both of the other parties hereto or on its or 
their behalf as herein provided not only as to its due execution and the validity 
and effectiveness of its provisions but also as to the truth and acceptability of any 
information therein contained which the Escrow Agent in good faith believes to 
be genuine in what it purports to be; 

( d) the Escrow Agent shall not be liable for or by reason of any statements of fact or 
recitals in this agreement and shall not be required to verify the same; 

( e) nothing herein contained shall impose any obligation on the Escrow Agent to see 
to or require evidence of the registration or filing or recording (or renewal 
thereof) of this agreement, or any instrument ancillary or supplemental thereto, or 
to procure any further, any other or additional instrument or further assurance; 

(f) in the exercise of its rights and duties hereunder, the Escrow Agent shall not be in 
any way responsible for the consequence of any breach on the part of a party 
hereto of any of their respective covenants herein contained or of any acts of the 
agents or servants of any of them; 

(g) the Escrow Agent shall retain the right not to act and shall not be held liable for 
refusing to act unJess it has received clear and reasonable documentation which 
complies with the terms of this agreement. Such documentation must not require 
the exercise of any discretion or independent judgment;-

(h) in the event of any disagreement arising regarding the terms of this agreement, the 
Escrow Agent shall be entitled at its option to refuse to comply with any or all 
demands whatsoever until the dispute is settled either by agreement amongst the 
various parties or by a court of competent jurisdiction; 

(i) the Escrow Agent may resign its agency and be discharged from all duties and 
obligations hereunder by giving to the Vendor and the Purchaser 30 days prior 
notice of its resignation, or such shorter period as such parties shall accept as 
sufficient; and 

G) if the Escrow Agent resigns its agency in accordance herewith, the Purchaser and 
the Vendor shall have the right and obligation to appoint a succeeding escrow 
agent who, upon accepting such appointment, shall assume all of the obligations 
and responsibilities and shall be entitled to enjoy the benefits and rights of the 
Escrow Agent hereunder. If a successor escrow agent is appointed as herein 
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provided, the Escrow Agent shall pay and deliver to such successor all funds, 
agreements and other documents then in its possession upon payment of its fees. 

5.2 The rights and benefits held by and the indemnities granted in favour of the Escrow 
Agent set out in Sections 4, 5, 8 and 11 of this agreement shall continue indefinitely 
notwithstanding the appointment of a successor escrow agent pursuant to provisions of 
this paragraph. 

5.3 No implied duties or obligations of the Escrow Agent shall be read into this agreement. 

5.4 Payments made by the Escrow Agent hereunder shall be duly made if paid by trust 
cheque. 

6. Discharge of Escrow Agent 

6.1 The Escrow Agent shall be discharged from any further duty upon release of the monies 
contained in the Escrow Accom1t in accordance with Article 3 of this agreement. 

7. Co-Operation of the Purchaser and the Vendor with Escrow Agent 

7 .1 The Purchaser and the Vendor shall deliver to the Escrow Agent all documents and do or 
cause to be done all other things necessary to enable the Escrow Agent to comply with 
this agreement. 

8. Disclosure by Escrow Agent 

8.1 The Purchaser and the Vendor acknowledge that the Escrow Agent has, in the past, acted 
as counsel to the Vendor, is currently acting as counsel to the Vendor and may, in the 
future, act as counsel to the Vendor. The Purchaser and the Vendor further acknowledge 
their desire for the Escrow Agent to act in such capacity notwithstanding the disclosures 
set out in the first sentence of this Section 8. The Vendor and the Purchaser agree that in 
the event of a dispute under this agreement, the Escrow Agent shall have the right to 
deposit the Funds into a court of competent jurisdiction until such dispute is resolved to 
the satisfaction of such court. 

9. Notice 

9.1 Any notice required to be given hereunder shall be sufficiently given and delivered to the 
Escrow Agent if personally delivered, addressed to the Escrow Agent as set out below. 
Any notice, certificate or other writing required or permitted to be given hereunder (a 
''Notice") shall be sufficiently given and delivered to the party to whom it is given if 
personally delivered or mailed, by prepaid registered mail, addressed to such party as 
follows: 

in the case of the Vendor: 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 
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Attention: Clerk 
Fax No.: (705) 445-2448 

PowerStream Inc. 
161 Cityview Boulevard 
Vaughan, ON IAH OA9 
Attention: Dennis Nolan, Executive Vice-President, 
Corporate Services and Secretary 
Fax No.: (905) 532-4616 

If to the Escrow Agent, to: Aird & Berlis LLP 
Barristers & Solicitors 
BCE PJace 
Suite 1800, Box 754 
181 Bay Street 
Toronto, Canada 
M5J 2T9 

Attention: 
Telephone No. : 
Telecopier No.: 

Ron Clark 
(416) 865-7701 
(416) 863-1515 

or such other address as the party to whom a Notice is to be given shall have last notified 
jn writing the other parties hereto of a change of address for the purposes of thls 
provision. Any Notice mailed as aforesaid shall be deemed to have been given and 
received on the date that the Notice is signed for by the party to whom it is addressed or 
any employee or agent thereof. Any Notice personally delivered to the party to whom it 
is addressed shall be deemed to have been given and received on the day it is personally 
delivered, but if any such day falls on a weekend or statutory holiday in the City of 
Toronto, then the Notice shall be deemed to have been given and received on the business 
day next following such day. In the event of a postaJ. disruption, a Notice must be 
personally delivered. 

10. Amendment 

10.1 Thls agreement shall not be amended, revoked or rescinded as to any of its terms and 
conditions except by agreement in writing signed by all of the parties hereto. 

11. Indemnification of Escrow Agent 

l l.1 The Vendor agrees to indemnify and hold the Escrow Agent harmless against any and all 
losses, claims, suits, demands, costs and expenses that may be incurred by the Escrow 
Agent or made on the Escrow Agent by the Vendor, the Purchaser or any third party by 
reason of the Escrow Agent's compliance in good faith with the terms of this agreement, 
except claims, suits or demands arising from the, wilful default or gross negligence of the 
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Escrow Agent in the performance of its duties hereunder. In no event shall the Escrow 
Agent be liable to the Purchaser or the Vendor for any act which it may do or which it 
may omit to do with respect to this agreement, except in the case of gross negligence or 
wilful misconduct of the Escrow Agent. 

12. Binding Agreement - Not Assignable 

12.1 This agreement shall constitute a binding obligation and shall enure to the benefit of each 
of the parties hereto and their respective successors and assigns and shall not be 
assignable by any of them without the prior consent in writing of each of the other 
parties. 

13. Governing Laws 

13.1 This agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered these 
presents as of the date first above written. 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

By: I I ;;1 . .. 
r!i.f7tr'.d./tJ.,, 25!!_0-&c {.,!(_. 

/=Name: satldra C ~per 

Title: Mayor 

ALE0004355-8 

By: ~-~----
Title: Clerk 

POWERSTREAM INC. 

By: 

Name: 

Title: 

By: 

Name: 

Title: 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered these 
presents as of the date first above written. 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

By: 

Name: Sandra Cooper 

Title: Mayor 

By: 

Name: Sara Almas 

Title: Clerk 

POWERSTREAM INC. 

By: 

Name: t:::en()i.~ ~\o.f\ 
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Name: PAIC'1€ EA.c1ci--1Ar.J 
Title: PA~·Je:L 
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Schedule "A'' 
Form of Escrow Release Direction 
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Waldman, Danielle 

From: 
Sent: 
To: 
Subject: 

see below. 

Daniel Miller [daniel.miller@powerstream.ca) 
July-31-12 9:28 AM 
Waldman , Danielle 
FW: 

From: Alcorta, Monita [mailto :monita.alcorta@td.com] 
Sent: Tuesday, July 31, 2012 9:27 AM 
To: Daniel Miller 
Cc: Doyle, Moira 
Subject: 

Good day, 

ALE0004356-1 

Please accept this email as confirmation that your request to execute a manual wire in the amount of 
CDN$8,000,000.00 on July 31 , 2012 has been processed. 

Thank you. 

Monita Alcorta I Customer Fulfillment Officer I TD Commercial Banking 
Commercial Customer Service Centre I 3500 Steeles Ave . E, Twr 3, Lvl 1, Markham, ON L3R 2Z1 

NOTICE: Confidential message which may be privileged. Unauthorized use/disclosure prohibited . If received in error, please go to www.td .com/legal for 
instructions. 
AVIS : Message confidentiel dont le contenu peut etre privilegie. Utilisation/divulgation interdites sans permission. Si re9u par erreur, priere d'aller au 
www.td.com/francais/avis jurid igue pour des instructions. 

Confidentiality Warning: Th.is message and any attachments are intended only for the use of the intended recipient(s), are confidential, and 
may be privileged. If you are not the intended recipient, you are hereby notified that any review, retransmission, conversion to hard copy, 
copying, circulation or other use of th.is message and any attachments is strictly prohibited. If you are not the intended recipient, please notify 
the sender immediately by return e-mail, and delete th.is message and any attachments from your system. Thank you. 
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RECEIPT 

TO: PowerStrearn Inc. 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby acknowledges receipt from the Purchaser of the Share Pmchase 
Price in the amount of $8,000,000.00, pursuant to Section 2.1(2)(a) of the Share Purchase 
Agreement. 

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the 
Share Purchase Agreement. 

DATED the''j \ day of ~;,~ , 2012. 

11969131 .3 
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3 
Certificate No.-------- - 

s ,1011339 Common 
From whom transferred 

li'rom Treasury 
Received Certificate No.--- - -----

For ______________ Shares for _______________ Shares 

issued to Dated _______________ _ this _____ day of ________ _ 
THE CORPORATION OE' THE TOWN OF COLLINGWOOD (Year) 

No. Original Certificate _________ _ 
(year) 

2000 
No. Original Shares __________ _ COMMON 

SHARE October 31 
No. of Shares Transferred ________ _ CERTIFICATE Dated ____________ _ 

(year) 

No, _ __ _ 

~111s i~ tn orerttttt,~~~ er_.. ,::R:r:::::: :: :r:;"!;;;t~t:~r.:4~~d··~·;;.··~h~~~;.::i:;~~~·· ............ .. ......................... . 
'"the reg"tered holder oL .. .... ··~·· ·· ·· ·· · ·· ··· · · ·· ~;:;:;;;;;;;;;;;~··~:;:~~·,:;;· ·;;;;~;;;:~~;~B· · · ·· · ·· · · ··· ·· · ······· · ····· · · · · · ·· · ·· ·· · · · ···· Common Sharos of 

The class or series of shares represe e by this certificate has rights, privileges, restrictionr(~itions attached thereto and the Corporation 
will furnish to the holder, on demand an out charge, a full copy of the text of, VA 
(i) the rights, privileges, · restrictions an nditions attached _to the said shares and to each clas.,horized to be issued and to each series 

insofar as the same have been fixed e directors, and . 

(ii) the authority of the directors to fi x the right 'leges, restrictions and conditions of subsequent series, if applicable. 

D&D "COMMON" 611< x 11 



NOTICE THE SIGi>JATURE OF 7'HIS ASSIGNMENT MUST 
CORRESPOND WiT!-1 THE NAME AS WRITTEN UPON THE FACE 
OF THE C£.RTIFICATE IN EVERY PARTICULAR, WITHOUT 
AIIERATION OR ENLARGEMENT OR ANY CHANGE WHATEVER. 

TH 

Common 
Shares of 

COLLINGWOOD UTILITY 
SERVICES CORP . 

ISSUED TO 
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FOR VALUE RECEIVED, the undersigned hereby assigns and transfers unto 

Common Shares 

represented by the within Certificate. 

DATED (year) 

IN THE PRESENCE OF 

The shares represented by this certificate are subject to all the terms and condition of 
any agreement made as of the_day of , 2012, a copy of which is on file at the 
registered office of the Corporation. 
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RECEIPT 

TO: THE CORPORATION OF THE TOWN 0.F COLLINGWOOD (the 
"Vendor") 

AND TO: 

RE: 

COLLINGWOOD UTILITY SERVICES INC. (the "Corporation") 

Share Purchase Agreement dated as of March 6, 2012 between the Vendor, 
the Corporation and PowerStream Inc., among others (the "Purchase 
Agreement") 

The undersigned acknowledges that it has received Share Certificate No. ·--~---·--representing 
2,550,820 shares in the capital of the Corporation. 

DATED the 3pt- day of Ju\() . ___ , 2012. 

POWERSTREAM INC. 

Per: 
Name: [)e{\f\i'"5 NO\o.J\ 

ALE0004360-1 

Title: EvP I wp::rate 5eNiw ~ SUr.etcr';f-

~~· Per: 
Name: OJoon 6.li dt..S fVW) 

Title: EvP -t Chle.P n'tiCllda I t/ff,'u.r 

TOR_ LAW\ 7960253\l 



ALE0004361-1 

~OL 



ALE0004361-2 

FOR VALUE RECEIVED, the undersigned hereby assigns and transfers unto 

Common Shares 

represented by the within Certificate. 

DATED (year) 

IN THE PRESENCE OF 

The shares represented by this certificate are subject to all the terms and condition of 
any agreement made as of the_day of , 2012, a copy of which is on file at the 
registered office of the Corporation. 

12874220.1 
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UNANIMOUS SHAREHOLDERS AGREEMENT 

Dated as of the 3\Sr day of J\.)\ 1]· , 2012 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

- and -

POWERSTREAM INC. 

- and -

COLLINGWOOD UTILITY SERVICES CORP. 

AIRD & BERLIS LLP 

Barristers and Solic.ltors 
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UNANIMOUS SHAREHOLDERS AGRirnMENT 

TffiS AGREEMENTmadeasofdie 6\'<day of Jo\\~ 
BETWEEN: 

'20Jh___, 

THE CORPORATION 014' THE TOWN OF COLLINGWOOD, a corporation duly 
incorporated under the Municipal Act (Ontario) (hereinafter referred to as 

"Collingwood") 

- and-

POWERSTREAM INC., a corporation duly incorporated under the Business 
Corporations Act (Ontario) (hereinafter reforred to as "PowerStream") 

- and ---

COLLINGWOOD UTILITY SERVICES CORP., a corporation duly incorporated 
under the Business Corporations Act (Ontario) (hereinafter referred to as the 

"Corporation") 

RECITALS: 

(a) The Corporation is the owner of all of the issued and outstanding shares in Collus 
PowerStream Power Corp. ("Collus"), Collus PowerStream Solutions Corp. 
("Solutions") and Collus PowerStream Energy Corp. (''Energy"); 

(b) On the 25th day of October, 2000, Collingwood issued a shareholder declaration 
with respect to the shares it held .in the Corporation (the "Shareholder 
Dec.:Iaration"), which Shareholder Declaration was terminated on the ~ day 

of . )~..2\~J ·--' 20 lL._; 

(c) On or about the date hereo~ PowerStream purchased 2,550,820 common shares in 
the capital of the Corporation pursuant to a share purchase agreement, dated the 
(o"fk day of ;..{Q.rlY) , 2012, between Collingwood, the Corporation and 
PowerStream (the "Share Purchase Agreement"); 

(d) As of the date hereof, Collingwood and PowerStream are the only Shareholders of 
the Corporation; 

( e) The authorized capital of the Corporation consists of unlimited common shares, of 
which 5,101,640 common shares are issued and outstanding; 
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(f) At the date hereof aU of the issued and outstanding shares of the Corporation are 
registered and beneficially owned as follows: 

Shareholder 
Collingwood 
PowerStream 

Shares 
2,550,820 common shares 
2,550,820 common shares 

(g) The issued and outstanding shares of Collus, Solutions and Energy are registered 
and beneficially owned as follows: 

Entity 
Coll us 
Solutions 
Energy 

Shareholder 
the Corporation 
the Corporation 
the Corporation 

Shares 
5,101,340 common shares 
100 common shares 
100 common shares 

(h) The operation and management of the Corporation and its Subsidiaries shall be 
based upon the general objectives and business principles set out in Section 2.1 of 
this Agreement; and 

(i) It is the intent and understanding of each of the Corporation, Collingwood and 
PowerStream to transition the corporate governance structure of the Corporation 
and its Subsidiaries as set out herein. 

NOW THEREFORE IN CONSIDERATION OF THE FOREGOING AND OF THE 
MUTUAL COVENANTS HEREIN CONTAINED, THE PARTIES HERETO AGREE AS 
FOLLOWS: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions. Whenever used in this Agreement unless there is something in the subject 
matter or context inconsistent therewith, the following terms shall have these respective 
meanmgs: 

"Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Affiliate" means any Person that: (i) Controls a Party; (ii) is Controlled by a 
Party; or (iii) is Controlled by the same Person that Controls a Party. 

"Agreement" means this Shareholders Agreement, and includes any agreement 
which is supplementary to or an amendment or confirmation of this agreement 
(and which is entered into in accordance with this Agreement) and any schedules 
hereto or thereto. 

"Applicable Law" means, collectively, all applicable federal, provincial and 
municipal laws, statutes., ordinances, decrees, rules, regulations, by-laws, legally 
enforceable policies, codes, or guidelines, judicial, arhitral, administrative, 
ministerial, departmental or regulatory judgments, orders, decisions, directives, 
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rulings or awards, and conditions of any grant of approval, perm1ss1on, 
certification, consent, registration, authority or licence by any statutory body, self
regulatory authority or other Governmental Authority. 

"Arm's Length" means the same as the term "arm's length" as used in the 
Income Tax Act (Canada), as amended from time to time. 

"Articles" means the articles of incorporation of the Corporation in effect on the 
date hereof. 

"Board" means the board of directors of the Corporation, or of a Subsidiary. 

"Business Day" means any day except Saturday, Sunday or any day which is a 
statutory holiday in the Province of Ontario. 

"Business Plan" has the meaning forth in Section 5.2(a). 

"Buy/Sell Notice" has the meaning set forth in Section 9 .1. 

"Chair" means the director who is appointed chair of the Board from time to time 
as provided in this Agreement. 

"Collingwood" has the meaning set forth in the recitals hereto. 

"Colins" has the meaning set forth in the recitals hereto. 

"Control" means, with respect to any Person at any time, (i) holding, as owner or 
other beneficiary, other than solely as the beneficiary of an unrealized security 
interest, directly or indirectly, securities or ownership interests of that Person 
carrying votes or ownership interests sufficient to elect or appoint the majority of 
individuals who are responsible for the supervision or management of that Person, 
or (ii) the exercise of de facto control of that Person whether direct or indirect and 
whether through the ownership of securities or ownership interests, by contract or 
trust or otherwise and "Controlled by", "Controlling" and similar words have 
corresponding meanings. 

"Controlling Shareholder" means a Person who Controls a Shareholder if that 
Shareholder is a company or corporation. If a Controlling Shareholder of a 
Shareholder is itself a company or corporation, "Controlling Shareholder" shall 
mean the Person(s) who ultimately Control such Shareholder. 

"Corporation" has the meaning set forth in the recitals hereto. 

"Date of Closing" has the meaning set forth in Section 9.3. 

"Dividend Policy" has the meaning set forth in Section 5.2(c). 
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"Electricity Act" means the Electricity Act, 1998 (Ontario), as amended from 
time to time and any replacement or successor legislation. 

"Energy" has the meaning set forth in the recitals hereto. 

"Enforcing Shareholder" has the meaning set forth in Section 9.3 . 

"Fair Market Value" has the meaning set forth in Section 8.4. 

"Former Director" has the meaning set forth in Section 4.10. 

"Governmental Authority" means any government or political subdivision 
(including without limitation, any municipality or federal or provincial ministry) 
or quasi-governmental or regulatory agency, authority, board, commission, 
depar1ment or instrumentality of any government or political subdivision, or any 
court or tribunal including the IESO, OEB and OP A. 

"HoldCo" has the meaning set forth in Section 14. lO(a). 

"IESO" means the Ontario Independent Electricity System Operator and any 
successor. 

"includes" means "includes, without limitation" and "including" means 
"including, without limitation". 

"Information" has the meaning set forth in Section 11.1 . 

"New Date of Closing" has the meaning set forth in Section 9.3. 

"New Purchase Price" has the meaning set forth in Section 9.3. 

"Non-Selling Shareholder" has the meaning set forth in Section 10.5(b). 

"OBCA" means the Business Corporations Act (Ontario), as amended from time 
to time. 

"OEB" means the Ontario Energy Board and any successor. 

"OEB Act" means the Ontario Energy Board Act, 1998, as amended from time to 
time and any replacement or successor or legislation. 

"Offered Shares" has the meaning set forth in Section 7.1 and 9.3, as applicable. 

"Off eree" has the meaning set forth in Section 9 .1. 

"Off eror" has the meaning set forth in Section 9 .1. 

"OPA" means the Ontario Power Authority and any successor. 
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"Ordinary Course of Business" means, for the Corporation or any Subsidiary, 
the conduct of the business of the Corporation or the applicable Subsidiary in the 
ordinary and usual course and in a manner consistent with the manner in which 
the business is carried on as of the date hereof, if applicable, or as may be 
permitted pursuant to Section 2.3 hereof as to the nature and scope of the 
business. 

"Parties" means the Shareholders and the Corporation and "Party" means any 
one of them. 

"Permitted Transferee" has the meaning set forth in Section 6.3(a). 

"Person" means any individual, corporation, partnership, firm, joint venture, 
syndicate, association, trust, Governmental Authority and any other form of entity 
or organization. 

"PowerStream" has the meaning set forth in the recitals hereto. 

"Pro Rata" means in the same proportion that the number of Shares owned by a 
Shareholder is to all of the then issued and outstanding Shares of all classes of the 
Corporation. 

"Prospective Purchaser" has the meaning set forth in Section 7.3. 

"Purchase Notice" has the meaning set forth in Section 7.2. 

"Purchase Price" has the meaning set forth in Section 7.l(a). 

"Purchaser" has the meaning set forth in Schedule A hereto. 

"Refusing Shareholder" has the meaning set forth in Section 9.3. 

"Right of First Refusal Period" has the meaning set forth in Section 7.2. 

"Remaining Shareholders" has the meaning set forth term in Section 7 .1 (b ). 

"Sale Notice" has the meaning set forth in Section 7.l(a). 

"Second Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Selling Shareholder" has the meaning set forth in Section 7.l(a). 

"Shareholder" means individually any, and "Shareholders" means collectively 
all, of Collingwood and PowerStream and any Person to whom any Shares are 
transferred, or issued, in accordance with the terms of this Agreement, at any time 
subsequent to the date of this Agreement. 

"Shareholder Declaration" has the meaning set forth in the recitals hereto. 
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"Share Purchase Agreement" has the meaning set forth in the recitals hereto . 

"Shares" means any authorized class of shares, voting or non-voting, of the 
Corporation. 

"Share Purchase Price" has the meaning set forth in Section 8.3(a). 

"Solutions" has the meaning set forth in the recitals hereto. 

"Standstill Period" means the period that is thirty (30) months from the date 
hereof. 

"Strategic Plan" has the meaning set forth in Section 2 .2(d). 

"Subsidiaries" means the subsidiary corporations (as defined in the OBCA) of 
the Corporation and "Subsidiary" means any one of such Subsidiaries and 
includes Collus, Solutions and Energy as at the date hereof. 

"Subsidiary Board" means the board of directors of each Subsidiary of the 
Corporation, as elected by the Corporation as sole shareholder, comprised of 
nominees determined from time to time in accordance with the provisions of this 
Agreement. 

"Third Adjourned Meeting" has the meaning set forth in Section 4.9. 

"Time of Closing" means 10:00 am Toronto time. 

"Transfer Tax" means the tax payable pursuant to Section 94 of the Electricity 
Act, 1998 (Ontario) or any similar tax or replacement or substitution thereof. 

"Valuator" has the meaning set forth in Schedule A hereto. 

"Vendor" has the meaning set forth in Schedule A hereto. 

"Vice-Chair" means the director who is appointed vice-chair of the Board from 
time to time as provided in this Agreement. 

"Withdrawal Date" has the meaning set fo1th in Section 8.4. 

"Withdrawing Shareholder" has the meaning set forth in Section 8.2. 

1.2 Interpretation Not Affected by Headings. The division of this Agreement into articles, 
sections, subsections, paragraphs, subparagraphs and clauses and the insertion of 
headings are for the convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. The terms "this Agreement", "hereof', "herein'', 
"hereunder'' and similar expressions refer to this Agreement and not to any particular 
article, section, subsection, paragraph, subparagraph or clause or other portion hereof and 
include any agreement or instrument supplemental or ancillary hereto. Unless something 
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in the subject matter or context is inconsistent therewith, references herein to articles and 
sections are to articles and sections of this Agreement. 

1.3 Number and Gender. Words importing the singular number only shall include the 
plural and vice versa, words importing the masculine gender shall include the feminine 
and neuter genders and vice versa. 

1.4 Accounting Principles. Wherever in this Agreement reference is made to generally 
accepted accounting principles, such reference shall be deemed to be the generally 
accepted accounting principles from time to time approved by the Canadian Institute of 
Chartered Accountants, or any successor institute, applicable as at the date on which such 
calculation is made or required to be made in accordance with generally accepted 
accounting principles. For greater clarity, the International Financial Reporting 
Standards shall apply for the periods on and after December 31 , 2012. 

1.5 Effect of this Agreement. To the extent that this Agreement specifies that any matters 
relating to the Corporation or its Subsidiaries may only be or shall be dealt with or 
approved by, or shall require action by the Shareholders, the discretion and powers of the 
directors of the Corporation or a Subsidiary to manage and to supervise the management 
of the business and affairs of the Corporation or a Subsidiary with respect to such matters 
are correspondingly restricted. For greater certainty, the Parties agree that Sections 5.1 of 
this Agreement are intended to operate as a unanimous shareholders agreement with 
respect to the Corporation and its Subsidiaries, within the provisions of Section 108(2) of 
the OBCA. 

l.6 Statutes and Amendments. Any reference in this Agreement to an agreement, or to a 
statute, regulation or rule promulgated under a statute or to any provision of an 
agreement, a statute, regulation or rule shall be a reference to the agreement, statute, 
regulation, rule or provision, as amended, restated, re-enacted or replaced from time to 
time. 

1.7 Schedules. The following schedule is incorporated herein and forms part of this 
Agreement: 

Schedule A 
Schedule B 
Schedule C 

Valuation Method 
Corporation and Subsimaries Dividend Policy 
Charter Documents of Corporation and each Subsidiary 

ARTICLE2 
OBJECTIVES1 GUIDING PRINCIPLES AND 

PERMITTED BUSINESS ACTIVITIES 

2.1 Guiding Principles and Objectives. The Parties acknowledge and recognize the 
following guiding principles and objectives of the Corporation and its Subsidiaries and 
the intention of the Shareholders that the Corporation and its Subsidiaries be managed on 
an ongoing basis in a manner consistent with these guiding principles and objectives: 

(a) enhance Shareholder and investor value; 
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(b) strengthened voice with the public, regulator and governments; 

( c) enhanced community leadership in energy conservation and environment 
protection; 

( d) continued high level of safety; 

( e) the Corporation and the Subsidiaries shall each be governed by a board of 
directors with proportional representation of the Shareholders; 

(f) policies shall be established to maintain and sustain infrastructure through 
adequate investments consistent with good utility practice; 

(g) service reliability levels in all service areas are to be maintained at or better than 
the levels which were maintained prior to the date hereof, subject in all cases to 
good utility practice and the requirements and/or approval of the OEB; 

(h) cost savings shall be obtained through suitable economies of scale; 

(i) customer service levels are to be maintained or improved as allowed by electricity 
distribution rates consistent with good utility practice and sound commercial 
principles; 

(j) utilize suitable human resource programs to avoid, if possible, lay offs including 
deployment, re-training, early retirement, separation incentives and attrition; 

(k) treat all employees in a fair and equitable manner, and develop with its employees 
a shared commitment towards high customer service, improved productivity and 
workplace safety, as well as ensuring that all staff understand the Business Plan 
and direction, and they have the skill required to fulfill their part in achieving 
those goals; 

(1) mutually seek to grow the Corporation's business both organically and through 
acquisition or merger; 

(m) provide a continued and substantial presence in the communities that the 
Corporation services; 

(n) provide continued and enhanced support for the interests of the communities that 
the Corporation serves; 

( o) with due consideration to the optimization of the rate of return and Shareholder 
value, be an integral participant and play a significant role in the local 
communities in which they operate. The Corporation and Subsidiaries will strive 
to be good corporate citizens and the facilitator of economic development 
throughout the service area, and not facilitate economic development in any way 
that would favour one community over another, nor discriminate against any 
community within the applicable service area; and 
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(p) whenever possible and practicable, best utility practices of the industry are to be 
adopted. 

2.2 Financial Policies, Risk Management and Strategic Plan. The Board and any 
Subsidiary Board shall establish policies to: 

(a) Capital Structure - develop and maintain a prudent financial and capitalization 
structure consistent with industry norms, OEB requirements applicable to licensed 
electricity distributors and sound financial principles; 

(b) Returns - have the objective of optimizing its rate of return and Shareholder 
value. Subject to OEB approval, the maximum rate of return sought by Collus 
from time to time will be achieved as soon as practical; 

( c) Risk Management - manage all risks related to the business conducted by Coll us 
through the adoption of appropriate risk management strategies and internal 
controls consistent with industry norms; and 

(d) Strategic Plan -·- within six (6) months and not less than every three (3) years 
thereafter, update and revise the current strategic plan of the Corporation (the 
"Strategic Plan") to reflect business opportunities available, consistent with the 
Ontario Energy Board Act and all other regulatory requirements which builds 
upon its excellence in electricity distribution. 

2.3 Permitted Business Activities. TI1e Corporation and its Subsidiaries may engage in any 
business activities which are permitted by Applicable Law, including the Electricity Act 
and OEB Act, applicable to the Corporation and its Subsidiaries from time to time. In so 
doing, the Corporation and its Subsidiaries shall conform to all requirements of all 
applicable Governmental Authorities, including the OEB, the IESO and the OP A. 

ARTICLE3 
IMPl,EMENTATJON OF THIS AGREEMENT 

3.1 Carrring out of the Agreement. 

(a) The Shareholders shall at all times act and vote their Shares to carry out and cause 
the Corporation to carry out the provisions of this Agreement. 

(b) The Corporation confirms its knowledge of this Agreement and will carry out and 
be bound by the provisions of this Agreement to the full extent that it has the 
capacity and power at law to do so. 

3.2 Endorsement on Share Certificates. Share certificates of the Corporation and its 
Subsidiaries shall bear the following language either as an endorsement or on the face 
thereof: 
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"The shares represented by this certificate are subject to all the terms and 
conditions of an agreement made as of the~ day of 20 __ , a copy of 
which is on file at the registered office of the Corporation." 

ARTICLE 4 
DIRECTORS OF THE CORPORATION AND SUBSIDIARIES 

4.1 Number and Identity of Directors. 

(a) Each Shareholder shall be entitled to nominate and elect that number of directors 
to the Board and any Subsidiary Board (rounding up or down to the nearest whole 
number) which is in the same proportion to the total number of directors of the 
Corporation as the number of Shares owned by that Shareholder is to the total 
number of Shares issued and outstanding from time to time. 

(b) The Articles of the Corporation and each Subsidiary shall provide for the Board 
and each Subsidiary Board to consist of a minimum of 1 director and a maximum 
of 10 directors. 

( c) The Board and each Subsidiary Board as at the date of this Agreement shall 
consist of 6 directors. In accordance with Section 4.l(a), Collingwood shall be 
entitled to nominate 3 directors and PowerStream shall be entitled to nominate 3 
directors. The majority of the Directors nominated by each Shareholder shall be 
independent from such Shareholder. Directors shall hold office until such time as 
their successors are elected by the Shareholders. 

4.2 Election of Directors. The Shareholders shall elect the members of the Corporation and 
any Subsidiary Board. The Shareholders shall at all times act and vote their Shares to 
elect as directors of the Corporation or a Subsidiary the individuals nominated as 
directors, and, if required by a Shareholder, as contemplated in Section 4.6, to remove 
such director(s). 

4.3 Qualification of Directors. The Board and any Subsidiary Board should reflect a cross
section of skills and experience. In addition to sound judgment and personal integrity, 
the qualifications of candidates for the Board and any Subsidiary Board may include: 

(a) industry knowledge concerning electricity distribution specifically and regulated 
industries generally; 

(b) business experience with businesses comparable to the Corporation or the 
Subsidiary, as applicable; 

(c) financial, legal, accounting and/or marketing experience; 

(d) experience on boards of public companies or major corporations; 

(e) awareness of public policy issues related to the Corporation or the Subsidiary, as 
applicable, and the electricity distribution business generally; and 
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(t) knowledge and experience with corporate governance principles and/or risk 
management strategies. 

4.4 Chair. 

(a) For two years from the date hereof, the Board shall have two co-Chairs, one 
nominated by each of the current Shareholders from among the directors. The co
Chairs shall preside at each meeting of the Board. In the absence of the co
Chairs, the chair of the meeting shall be selected by the directors in attendance at 
such meeting. 

(b) After the period contemplated by paragraph (a), and each year thereafter, the 
Board will have a Chair and a Vice-Chair, each representing one of the 
Shareholders and appointed by such Shareholder from the directors, with the right 
to appoint the Chair and Vice-Chair alternating between the Shareholders every 
second year. 

4.5 Term of Directors. 

(a) Directors of a Board shall each be appointed for a term of three (3) years as 
provided in the by-laws of Corporation or the applicable Subsidiary. 

(b) A director may be appointed for successive terms at the discretion of the 
Shareholder appointing such director. 

4.6 Removal of Directors. Subject to the provisions of the OBCA, each Shareholder shall 
be entitled in its discretion to cause any of the directors nominated by it to any Board to 
be removed and to nominate and have an individual elected a successor or successors, as 
required, by providing a direction in writing to the Corporation or the applicable 
Subsidiary and to the other Shareholders who shall elect such replacement director or 
directors. Upon the resignation or removal of a director from a Board, the Shareholder 
that nominated such director shall use reasonable efforts to obtain and deliver to the 
Corporation or the applicable Subsidiary a resignation and a release from such director in 
a form satisfactory to the Corporation or the applicable Subsidiary. 

4.7 Voting. All matters to be determined by a Board shall be determined by a majority vote 
of directors at a duly convened meeting of that Board and, in case of an equality of votes, 
the chairperson of the meeting shall not be entitled to a second or casting vote. 

4.8 Meeting of Directors. 

(a) The Board shall meet at least once each financial quarter at a time and place to be 
determined by the Chair. Additional meetings of the Board may be called by the 
Chair or any other director by notice in writing to every other director of the time, 
place and purpose of the meeting of the Board and the matters to be considered. 

(b) All meetings of the Board shall, unless held by telephone or video conference, be 
held within the Province of Ontario. 
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( c) Any one or more of the directors may participate in a meeting of the Board by any 
telephonic or video device which pem1its all participants in the meeting to 
communicate with each other simultaneously and instantaneously, and such 
participation shall he deemed to constitute attendance at the meeting of the Board 
for the purpose of this Section 4.8. The Chair may determine that any meeting of 
the Board may be held by telephone or video conference. 

( d) At least seven (7) Business Days prior to each meeting, each director shall be 
notified in writing of the time, place and purpose of the meeting of the Board and 
the matters to be considered. 

( e) A director may waive notice of any meeting of the Board by an instmment in 
writing delivered to the Secretary of the Corporation or the applicable Subsidiary. 

(f) Notwithstanding Section 4.7, in lieu of a meeting of the directors, the consent of 
the directors with respect to any matter may be evidenced by a resolution in 
writing (which may be in counterparts) signed by all of the directors, 

4.9 Quorum - Meetings of Directors of the Corporation and Subsidiaries. 

(a) A quorum for a meeting of the Board of the Corporation or applicable Subsidiary, 
as the case may be, shall consist of a majority of the total number of elected 
directors (rounded up to the next whole number) provided that, so long as 
Collingwood and PowerStream are the only Shareholders of the Corporation, at 
least one (1) director who is a nominee of Collingwood, and at least one (1) 
director who is a nominee of PowerStream must be present at all meetings of the 
Board of the Corporation or any Subsidiary, as the case may be. 

(b) If a quorum of directors is not present within thirty (30) minutes after the time 
appointed for a meeting of a Board of the Corporation or applicable Subsidiary, 
such meeting shall he adjourned to a date not less than five (5) and not more than 
fifteen (15) Business Days subsequent to the date originally set for the meeting, as 
the directors present at the meeting may determine. 

(c) At least two (2) Business Days prior written notice shall be provided to all of the 
directors of the date for the meeting of a Board of the Corporation or applicable 
Subsidiary, as the case may be, adjourned pursuant to Section 4.9(b) (the 
"Adjourned Meeting"). 

(d) If a quorum is not present at such adjourned meeting, the Secretary of the 
Corporation or of the applicable Subsidiary, as the case may be, shall forthwith 
call a further adjourned meeting (the "Second Adjourned Meeting") of the 
Board, to be held not later than :five (5) Business Days after the previously 
Adjourned Meeting was to be held and shall provide at least two (2) Business 
Days prior written notice thereof to the Shareholders. The Shareholders may: 

(i) cause their respective nominee directors to attend, (or may remove their 
nominee directors and nominate directors to be elected as replacement 
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directors in accordance with Section 4.6 and may cause such replacement 
directors to attend) the Second Adjourned Meeting; or 

(ii) waive their right to have their nominee director or replacement director 
attend the Second Adjourned Meeting, however for greater certainty, the 
Second Adjourned Meeting may not proceed if the quorum requirements 
set forth in Section 4.9(a) are not met 

( e) If a quorum is not present at the Second Adjourned Meeting, the Secretary of the 
Corporation or of the applicable Subsidiary, as the case may be, shall forthwith 
call a further adjourned meeting (the "Third Adjourned Meeting") of the Board, 
to be held not later than five (5) Business Days after the Second Adjourned 
Meeting was to be held and shall provide at least two (2) Business Days prior 
vvritten notice thereof to the Shareholders. The Shareholders may: 

(i) cause their respective nominee directors to attend, (or may remove their 
nominee directors and nominate directors to be elected as replacement 
directors in accordance with Section 4.6 and may cause such replacement 
directors to attend), the Third Adjourned Meeting; or 

(ii) failing such attendance pursuant to Section 4.9(e)(i), the Third Adjourned 
Meeting shall be validly constituted if nominee directors or replacement 
directors of at least two Shareholders are present at the Third Adjourned 
Meeting, notwithstanding the quorum requirements set forth in Section 
4.9(a). 

4.10 Vacancies. In the event of any vacancy occurring on a Board by reason of the death, 
disqualification, inability to act or resignation of any director (the "Former Director"), 
the Shareholder entitled to nominate the Former Director shall nominate another 
individual to replace the Former Director in order to fill such vacancy as soon as 
reasonably possible, and the Shareholders shall vote their Shares to elect such nominee 
according} y. 

4.11 Insurance. The Corporation or applicable Subsidiary shall acquire and maintain 
insurance coverage for the directors and officers of the Corporation as the Board may 
determine from time to time. In the event that such insurance coverage ceases to be 
available to the directors for any reason, each Shareholder shall be responsible for 
insuring its own nominees. 

4.12 Auditor. shall be appointed as the initial auditor of the 
Corporation and shall hold office until such time as the Shareholders select a 
replacement. 

4.13 Corporate Governance Matters. The Board shall supervise the management of the 
business and affairs of the Corporation or applicable Subsidiary and, in so doing, shall act 
honestly and in good faith with a view to the best interests of the Corporation or 
Subsidiary and each director shall exercise the same degree of care, diligence and skill 
that a reasonably prudent person would exercise in comparable circumstances. 
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4.14 Board Committees. The Board and each Subsidiary Board may establish committees at 
its discretion. The Shareholders anticipate that the Board will establish at least the 
following committees: 

(a) Audit and Finance Committee to review financial results and establish risk 
management policies; and 

(b) Human Resources and Governance Committee to determine and review human 
resources policies and corporate governance matters including senior management 
compensation. 

ARTICLES 
APPROVAL OF CERTAIN CORPORATE ACTIONS 

5.1 Shareholder Approval. 

No action shall be taken by the Corporation or any Subsidiary with respect to any of the matters 
set out below unless first approved by all the Shareholders: 

(a) to acquire by way of purchase of, or merger or amalgamation with, any one or 
more electricity distribution businesses; 

(b) in any financial year, enter into one or more transactions which individually or in 
the aggregate result in the disposition, lease or sale of any part of the business of 
the Corporation or a Subsidiary outside of the Ordinary Course of Business; 

(c) entering into any partnership, joint venture or other business venture that would 
involve the expenditure or investments of funds by the Corporation or any 
Subsidiary outside of the Ordinary Course of Business or that would change the 
status of the Corporation or any subsidiary for taxation purposes, under the 
Electricity Act or the Income Tax Act (Canada), Corporations Tax Act (Ontario) 
or other Applicable Law; 

(d) any change in the nature of the business of the Corporation or any Subsidiary, that 
would involve directly or indirectly any business activity that is not specifically 
authorized by the OEB Act or other Applicable Law; 

( e) the borrowing of funds outside of the Ordinary Course of Business; 

(f) any one or more expenditures by the Corporation or the Subsidiary outside of the 
Ordinary Course of Business exceeding the amount of $500,000.00 in aggregate 
in any financial year of the Corporation or applicable Subsidiary; 

(g) any sale, transfer or other disposition by the Corporation of any of the shares of 
any Subsidiary, other than for the purposes of an internal reorganization of the 
Corporation or Subsidiary in which the proportionate interests of the Shareholders 
are maintained; 
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(h) make, amend or repeal any by-law of the Corporation or any Subsidiary; 

(i) changing or removing any restriction on the business of the Corporation or any 
Subsidiary; 

G) creating new classes of shares of the Corporation or any Subsidiary other than for 
the purposes of an internal reorganization of the Corporation or Subsidiary in 
which the proportionate interests of the Shareholders are maintained, or in any 
other manner to amend the Articles to reduce the number of directors; 

(k) the institution of proceedings for any winding up, arrangement or dissolution of 
the Corporation or any Subsidiary; 

(1) an application to continue the Corporation or any Subsidiary as a corporation 
under the laws of another jurisdiction; 

(m) issue, or enter into any agreement to issue, any shares of any class, or any 
securities convertible into any shares of any class of the Corporation or any 
Subsidiary, including in connection with any transaction pursuant to subsections 
5.l(a) and 5.l(c), other than for the purposes of an internal reorganization of the 
Corporation or Subsidiary in which the proportionate interests of the Shareholders 
are maintained; 

(n) redeem or purchase any outstanding Shares of the Corporation or any Subsidiary; 

(o) any change in the Dividend Policy of the Corporation approved by the 
Shareholders pursuant to Section 5 .2( c) of this Agreement; and 

(p) any sale, transfer or other disposition by the Corporation of any of the shares of 
any Subsidiary, other than for the purposes of an internal reorganization of the 
Corporation in which the proportionate interests of the Shareholders are 
maintained. 

5.2 Business Plan and Dividend Policy. 

(a) Within 90 days from the date of this Agreement, the Shareholders shall use their 
in best good faith efforts to have approved the business plan for the Corporation 
(the "Business Plan") which is a one year business plan and includes 
capitalization and financing policies for the Corporation. 

(b) The Corporation shall, in each financial year, present an updated business plan for 
the Corporation, approved by the Board, to the Shareholders for informational 
purposes. 

(c) As at the date of this Agreement, the Shareholders have approved a policy (a copy 
of which is attached as Schedule B to this Agreement) (the "Dividend Policy") 
concerning the declaration and payment of dividends by the Corporation on its 
issued and outstanding Shares from time to time. 
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6.1 Standstill Period - Restricted Sales of Shares. No Shareholder may sell all or any 
portion of its Shares without the prior written consent of all of the other Shareholders 
during the Standstill Period. After the Standstill Period has expired, a Shareholder may 
only sell, transfer, assign or otherwise dispose of the whole or any part of its Shares in 
accordance with this Agreement. 

6.2 A21"eement Binding on Transferees. No Shares of the Corporation or any Subsidiary 
shall be effectively issued, sold, assigned, transferred, disposed of, or conveyed by a 
Shareholder to any Person except in accordance with this Agreement and until the 
proposed transferee or purchaser executes and delivers to the Parties hereto an agreement 
to the same effect as this Agreement and any further agreement with respect to the 
Corporation or Subsidiary to which the Shareholders are then, or are then required to be, 
a party. Upon the proposed transferee or purchaser so doing, such agreements shall enure 
to the benefit of and be binding upon all of the Parties to them as if all had executed and 
delivered the same agreements at the same time. 

6.3 Permitted Transferees. 

(a) Subject to the restrictions on transfer or sale in Section 10.5 hereof, a Shareholder 
may, without the consent of the other Shareholders, transfer any or all of the 
Shares owned by it to any Person (hereinafter in this Section 6.3 referred to as a 
"Permitted Transferee") provided that the Permitted Transferee is wholly
owned by such Shareholder or, if such Shareholder is a corporation, the Permitted 
Transferee is wholly-owned by the Controlling Shareholder of such Shareholder 
and provided that prior to any such transfer: 

(i) the Permitted Transferee shall undertake in wntmg, by signing a 
counterpart of this Agreement, to be bound by the terms and conditions of 
this Agreement; and 

(ii) the Controlling Shareholder of such Permitted Transferee represents, 
warrants, and undertakes in writing that it shall wholly own such 
Permitted Transferee for as long as such Permitted Transferee holds 
Shares of the Corporation. 

(b) In the event that the transferee of the Shares ceases to be a Permitted Transferee 
for the purposes of this Section 6.3 then the Shares shall be promptly transferred 
back to the Shareholder. 

ARTICLE 7 
RIGHT OF FIRST REFUSAL 

7.1 First Right of Refusal. 
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(a) Any Shareholder (hereinafter in this Article 7 referred to as the "Selling 
Shareholder") who desires to transfer or sell all or any portion of its Shares 
(hereinafter in this Article 7 referred to as the "Otiered Shares") after the 
Standstill Period other than to a Permitted Transferee, shall give notice of such 
proposed sale (hereinafter in this Article 7 referred to as the "Sale Notice") to the 
Corporation and to the other Shareholders and shall set out in the Sale Notice the 
terms upon which and the price at which it desires to sell the Offered Shares (such 
price being hereinafter in this Article 7 referred to as the "Purchase Price"). A 
Shareholder selling Shares under this Section 7. l must sell all, and not less than 
all, of its Offered Shares, unless the other Shareholders otherwise agree. 

(b) Upon the Notice being given, the other Shareholders (hereinafter in this Article 7 
referred to as the "Remaining Shareholders") shall have the right to purchase 
all, but not less than all, of the Offered Shares for the Purchase Price on a Pro 
Rata basis. 

7.2 Exercise of Right of F'irst Refusal. The Remaining Shareholders shall have the option, 
exercisable by giving written notice of the exercise of such option (hereinafter in this 
Article 7 referred to as the "Purt.:hase Notice") to the Selling Shareholder and the 
Corporation within thirty (30) days (hereinafter in this Article 7 referred to as the "Right 
of First RefusaJ Period") subsequent to the date of deemed receipt, pursuant to Section 
12.l hereof, by the Remaining Shareholders of the Sale Notice, to purchase all but not 
less than aU of the Offered Shares, on a Pro Rata basis, determined on the basis of the 
ratio of the number of Shares owned by each Remaining Shareholder to the number of 
Shares owned by all Remaining Shareholders at the Purchase Price and the terms set forth 
in the Sale Notice. If all the Offered Shares have not been purchased by the Remaining 
Shareholders then the remaining Offered Shares shall be offered to those Remaining 
Shareholders which have purchased Offered Shares on a Pro Rata basis until all of the 
Offered Shares have been purchased. The closing of the sale of the Offered Shares shall 
occur on the first Business Day following the expiry of the sixty (60) day period 
following the date of deemed receipt, pursuant to Section 12.1 hereof, by the Remaining 
Shareholders and the Corporation of the Purchase Notice or, if the completion of such 
sale requires the prior approval of or notice to a third Person or Governmental Authority 
under Applicable Law or any instrument or agreement, within thirty (30) days after 
receipt of such approval or required period of notice or on such later date as may be 
agreed by the Parties. 

7.3 Sale of Shares. In the event that the Remaining Shareholders do not exercise their right 
of first refusal pursuant to Section 7.2, the rights of the Remaining Shareholders, subject 
as hereinafter provided, to purchase the Offered Shares shall forthwith terminate and the 
Selling Shareholder, subject to the restrictions on transfer or sale specified in Section 
10.5 hereof, may sell the Offered Shares to any Person (the "Prospective Purchaser") 
within ninety (90) days after the termination of the Right of First Refusal Period, for a 
price not less than the Purchase Price and on other terms no more favourable to the 
Prospective Purchaser than those set forth in the Sale Notice, provided that the 
Prospective Purchaser agrees prior to such transaction to be bound by this Agreement and 
to become a party hereto in place of the Selling Shareholder with respect to the Offered 
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Shares. If the Offered Shares are not sold within such ninety (90) day period, or, if the 
completion of such sale requires the prior approval of or notice to a third Person or 
Governmental Authority under Applicable Law or any instrument or agreement, within 
thirty (30) days after receipt of such approval or any required period of notice, on such 
terms, the rights of the Remaining Shareholders pursuant to Sections 7 .1 and 7 .2 shall 
again take effect and so on from time to time. 

7.4 Moratorium on Sales While Purchase Offer Outstanding. Once a Shareholder gives a 
Sale Notice pursuant to Section 7 .1 hereof, no other Shareholder shall be entitled to give 
a Sale Notice with respect to Shares until such time as the Offered Shares are either sold 
to the Remaining Shareholders, or a Prospective Purchaser, as the case may be, in 
accordance with the terms of this Article 7 or the sale of such Shares to the Prospective 
Purchaser does not occur within the time limits prescribed in Section 7.3. No 
Shareholder may proceed with any sale of any of the Shares owned by it without 
complying with the relevant provisions of this Agreement. 

ARTICLES 
PURCHASE OF SHARES ON DEEMED WITHDRAWAL 

8.1 Deemed Withdrawal from the Corporation. 

(a) Subject to Section 8.l(b), for the purposes of this Article 8, a Shareholder shall be 
deemed to withdraw from the Corporation on that date when such Shareholder, 

(i) or its Controlling Shareholder: (i) files a petition or otherwise commences, 
authorizes or acquiesces in the commencement of a proceeding or cause of 
action under any bankruptcy or similar Applicable Law for the protection 
of creditors, including, the Bankruptcy and Insolvency Act (Canada) and 
the Companies Creditors Arrangement Act (Canada), the Municipal 
Affairs Act (Ontario) or other statute applicable to insolvent municipalities 
or has such petition filed against it and such petition is not withdrawn or 
dismissed for sixty (60) days after such filing; (ii) otherwise becomes 
bankrupt or insolvent (however evidenced); or (iii) is unable to pay its 
debts as they fall due; 

(ii) fails, refuses or neglects to conform to any of the material terms and 
conditions of this Agreement, and fails to remedy any such material 
default within thirty (30) days of the deemed receipt, pursuant to Section 
12.1 hereof, of a written notice from any other Shareholder giving details 
of such material default; or 

(iii) has all or any portion of its Shares of the Corporation realized upon by an 
encumbrancer. 

(b) The Shareholders may unanimously agree to waive the provisions of this Article 8 
with respect to any Shareholder that would otherwise have been deemed to 
withdraw from the Corporation pursuant to Section 8.1 (a). 
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8.2 Purchase of Shares on a Shareholder's Withdrawal from the Corporation. In the 
event that a Shareholder is deemed to have withdrawn from the Corporation pursuant to 
the provisions of Section 8.l(a) hereof and the Shareholders have not agreed to waive the 
application of this Article 8 in accordance with Section 8.l(b), the Corporation 
irrevocably agrees to purchase, on the expiry of the one hundred and fifty (150) day 
period following the occurrence of such event, all and not less than all of the Shares of 
the Shareholder which is deemed to have withdrawn from the Corporation (hereinafter in 
this Section 8.2 referred to as the "Withdrawing Shareholder") at the Share Purchase 
Price. The closing of the sale of the Shares of the Withdrawing Shareholder to the 
Corporation shall take place at the offices of the Corporation at the address designated in 
Section 12.1 hereof at 10:00 in the morning (Toronto time) on the first Business Day 
following the expiry of the aforesaid one hundred and fifty ( 150) day period. The Share 
Purchase Price, determined pursuant to Section 8.4 hereof, shall be paid at such closing in 
Canadian dollars. In the event that the Corporation is not, at the time of such purchase of 
Shares, capable of fulfilling its obligations to pay for such Shares, either because it 
cannot do so in compliance with the OBCA, or other Applicable Law to the same effect, 
the sale of such Shares to the Corporation shall be completed with the balance of the 
Share Purchase Price for such Shares to be paid by the Corporation as soon as it is 
lawfully able to do so. 

8.3 Sale of Shares on Deemed Withdrawal from the Corporation. 

(a) Upon a Shareholder being deemed to have withdrawn from the Corporation 
pursuant to the provisions of Section 8.l(a) hereof, such Shareholder hereby 
irrevocably offers to sell all of its Shares to the Corporation at a price per Share 
(hereinafter in this Article 8 the "Share Purchase Price") determined in the 
manner provided in Section 8.4 hereof and Schedule A hereto. 

(b) In all of the circumstances provided in Section 8.l(a), the remaining Shareholders 
shall have the right to require that the Corporation assign to them the right or 
obligation of the Corporation to purchase any or all of the Shares of a Shareholder 
deemed to have withdrawn from the Corporation as aforesaid and, pursuant to 
such assignment, the remaining Shareholders shall have the right to purchase such 
Shares, provided that in the opinion of tax counsel to the Corporation, the 
Withdrawing Shareholder will suffer no significant prejudice from an income tax 
perspective as a result of such Shares being purchased by the remaining 
Shareholders rather than by the Corporation. 

( c) In the event that the remaining Shareholders purchase such Shares, they shall be 
entitled to purchase them on a Pro Rata basis in proportion to their respective 
holdings of Shares or in any other proportion as they may choose, and the 
provisions of Section 8.2 of this Agreement shall apply mutatis mutandis provided 
however, that no Shareholder shall be obliged to purchase any such Shares. 

8.4 Share Purchase Price Determination. The Share Purchase Price for the purposes of 
this Article 8 shall mean the fair market value (the "Fair Market Value") of each Share 
as at the financial year end of the Corporation immediately preceding the date 
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(hereinafter in this Article 8 (the "Withdrawal Date") on which a Shareholder is deemed 
to withdraw from the Corporation as provided in Section 8.1 (a). Such Share Purchase 
Price shall be determined in the manner provided in Schedule A hereto within the one 
hundred and twenty (120) days immediately following the Withdrawal Date. Fair Market 
Value per share shall be calculated on a pro-rata basis using "en bloc" Fair Market Value, 
without any premium or discount. 

8.5 Cancellation of Shares. Upon the acquisition of any Shares by the Corporation pursuant 
to this Article 8 of this Agreement, such Shares shall be cancelled and shall not be 
reissued. 

9.1 Buy/Sell Notice. 

ARTICLE9 
BUY-SELi~ PROVISIONS 

(a) Subject to paragraph (b), either of the Shareholders (the "Offeror") shall be 
entitled to give notice (the "Buy/Sell Notice") to the other Shareholder (the 
"Offeree"), which Buy/Sell Notice shall be signed by the Offeror and shall 
contain the following: 

(i) the price at which the Offerorwill purchase or sell each Share; 

(ii) an unconditional offer, irrevocable without the written consent of the 
Offeree, to purchase all of common shares beneficially owned by the 
Offeree at the said prices and upon and subject to the terms set forth in the 
Buy/Sell Notice; and 

(iii) an unconditional offer, irrevocable without the written consent of the 
Offeree, to sell all of the Shares beneficially owned by the Offeror at the 
said prices and upon and subject to the terms set forth in the Buy/Sell 
Notice. 

(b) No Shareholder is entitled to exercise the rights provided for in paragraph (a) until 
the expiry of the Standstill Period. 

9.2 Acceptance. The Offeree shall be entitled to accept either of the offers contained in the 
Buy/Sell Notice by notice in writing delivered to the Offeror within 20 days of receipt by 
the Offoree of the Buy/Sell Notice. 

9.3 Purchase and Sale. If the Offeree accepts the offer referred to in Subsection 9.l(a)(ii), 
the Offeree shall sell to the Offeror and the Offeror shall purchase from the Offeree all of 
the Shares beneficially owned by the Offeror (the "Offered Shares") at the prices and, 
subject to the provisions of this Agreement, upon the tenns set forth in the Buy/Sell 
Notice. If the Offeree accepts the offer referred to in Subsection 9.l(a)(iii), the Offeree 
shall purchase from the Offeror and the Offeror shall sell to the Offeree all of the shares 
of the Corporation beneficially owned by the Offeror at the prices and, subject to fue 
provisions of this agreement, upon the terms set forth in the Buy/Sell Notice. If fue 
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Offeree does not accept either of the said offers within the said 20 day period, the Offeree 
shall be deemed to have accepted the offer referred to in Subsection 9. l(a)(ii), on the last 
day of the said 20 day period and the Offeree shall sell to the Offeror and the Offeror 
shall purchase from the Offeree all of the Offered Shares beneficially owned by the 
Offeree at the prices set forth in the Buy/Sell Notice. Notwithstanding anything in the 
Buy/Sell Notice to the contrary, the aggregate purchase price for the Offered Shares shall 
be paid in full at the Time of Closing. The closing of a transaction of purchase and sale 
contemplated in this Article shall take place at the on the date (the "Date of Closing") 
which is 15 days following the acceptance by the Offeree of one of the offers contained 
in the Buy/Sell Notice. If, at the Time of Closing, a Shareholder (the "Refusing 
Shareholder") neglects or refuses to complete the transaction of purchase and sale herein 
contemplated, the other Shareholder (the "Enforcing Shareholder") shall have the right, 
without prejudice to any other rights which the Enforcing Shareholder may have, to give 
to the Refusing Shareholder, within five days of the Date of Closing, a notice that the 
Enforcing Shareholder intends to purchase from the Refusing Shareholder all of the 
Shares beneficially owned by the Refusing Shareholder at a purchase price for each share 
equal to 90% of the price for shares set forth in the Buy/Sell Notice (the "New Purchase 
Price"). The resulting transaction of purchase and sale shall take place on the date (the 
"New Date of Closing") which is 15 days following the receipt or deemed receipt of the 
aforesaid notice. On the New Date of Closing, the Refusing Shareholder shall sell all of 
the Shares beneficially owned by it to the Enforcing Shareholder who shall purchase the 
same for the New Purchase Price, which shall be payable in accordance with the terms 
contained in this Article for the payment of the purchase price of the Offered Shares. 

ARTICLE 10 
PROVISIONS APPLICABLE TO SALES OF SHARES 

10.1 Application to All Sales. Except as, or in addition to what, may otherwise be provided 
in this Agreement, this Article 10 shall apply to any sale of Shares effected pursuant to 
the provisions of this Agreement. 

10.2 Closing. The closing of all sales of Shares effected pursuant to this Agreement shall take 
place at the offices of the Corporation at the address designated in Section 12.1 hereof, at 
the Time of Closing on the date stipulated, either pursuant to the provisions hereof or 
pursuant to any agreement executed in connection with any such sale, as the date on 
which such closing is to occur. 

10.3 Cancellation of Share Certificates. The President of the Corporation, or such other 
officer as may be designated by resolution of the directors of the Corporation shall attend 
all closings of any such sale of Shares and shall deliver to the Corporation for 
cancellation share certificates evidencing Shares which are to be sold and shall take 
custody of new share certificates, if any, issued in replacement of such cancelled share 
certificates so that at all times the Corporation shall have custody of share certificates 
representing all of the Shares. 

10.4 Resignation of Seller's Nominees. At the closing of any sale of Shares, the Shareholder 
selling its Shares shall cause to be delivered to the Corporation signed resignations of its 
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nominees as directors of the Corporation and any Subsidiary, and shall assign and 
transfer to the purchaser of such Shares, all of its right, title and interest in such Shares. 

10.5 Transfer Taxes and Other Tax Impacts of a Proposed Sale. 

(a) A Shareholder selling Shares to any Person agrees that, if permitted by the 
Electricity Act and any other Applicable Law to claim any credit against transfer 
tax payable by it pursuant to Subsection 94(1) of the Electricity Act, such 
Shareholder will claim only such proportion of the credits available in respect of 
any taxation year of the Corporation pursuant to Subsection 94(4) that is pro rata 
to: (i) the number of Shares it holds at such time in the Corporation to all 
outstanding Shares of the Corporation; and (ii) the number of days in such 
taxation year in which it holds such Shares. 

(b) In the event that any proposed sale or transfer of Shares would result or results in 
tax or an amount in respect of payments in lieu of tax being exigible from the 
Corporation or any Shareholder other than the Shareholder selling its Shares (the 
"Non-Selling Shareholder(s)"), whether transfer tax, income tax, capital tax or 
other tax (and including any taxes or related expenses resulting from the 
Corporation no longer being tax exempt pursuant to Section 149(1)(d.6) of the 
Income Tax Act (Canada)), all such tax and expenses shal1 be an expense to the 
selling Shareholder which shall indemnify the Corporation with respect thereto, 
and notwithstanding any other provision of this Agreement to the contrary, the 
proposed sale or transfer shall not be completed unless all such tax and expenses 
of the Corporation or any Non-Selling Shareholder are fust paid in fol] by the 
Shareholder which wishes to sell its Shares. 

(c) A Shareholder selling Shares to any Person shall, as required by the Electricity 
Act or any other Applicable Law, pay all transfer taxes payable under the 
Electricity Act in respect of such sale such that the sale shall not be void. 

10.6 Additional Provisions: Loans, Guarantees. In conjunction with any sale of all Shares: 

(a) if the Shareholder selling all of its Shares is indebted to the Corporation, the 
Corporation may, at its option, require such Shareholder to repay in full all 
indebtedness which it owes to the Corporation on or before the closing of such 
sale of Shares; 

(b) if the Corporation is indebted to the Shareholder selling all of its Shares, the 
Shareholder selling Shares may, at its option, require the Corporation to repay in 
full all indebtedness whfoh it owes to such Shareholder on or before the closing of 
such sale of Shares; and 

(c) if the Shareholder selling all of its Shares has provided a guarantee, letter of 
credit, security or other financial assistance to the Corporation, the Corporation 
shall use its commercially reasonable efforts to replace or release such guarantee, 
letter of credit, security or other financial assistance within ninety (90) days after 
the closing of such sale of Shares. 
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10.7 Priority of Liguiditv Provisions. In the event that any initiating notice has been 
delivered by any Party pursuant to Article 7, Article 8 or Article 9 of this Agreement, 
then no additional notice may be given by a Party under any such other Articles of this 
Agreement until such time as the process and procedures commenced by the first 
initiating notice have been completed in accordance with this Agreement. 

ARTICLE 11 
CONFIDENTIALITY 

11.1 Confidential Information. The Shareholders hereby acknowledge that they have had 
and will have access to confidential information and trade secret<; concerning the business 
of the Corporation and the Corporation's Affiliates, if any, and their customers and 
suppliers (hereinafter in this Article 11 referred to as the "Information") and they each 
undertake and agree that they shall not, and their Controlling Shareholder shall not, 
directly or indirectly, use, disclose or divulge to any Person or other entity any of the 
Information otherwise than in the ordinary course of business of the Corporation, and its 
Affiliates and as may be required by Applicable Law or order of any Governmental 
Authority. 

11.2 Survival of Obligations. The obtigations and covenants in this Article 11 shall survive 
the termination ofthis Agreement. 

ARTICLE 12 
NOTICES 

12.l Notices. Any notice or other communication required or permitted to be given under this 
Agreement shall be in writing and shall be given by facsimile or other means of 
electronic communication or by hand-delivery as provided below. Any such notice or 
other communication, if sent by facsimile or other means of electronic communication, 
shall be deemed to have been received on the Business Day following the sending, or if 
delivered by hand, shall be deemed to have been received at the time it is delivered to the 
applicable address noted below either to the individual designated below or to an 
individual at such address having apparent authority to accept deliveries on behalf of the 
addressee. Notice of change of address shall also be governed by this Section 12.1. 
Notices and other communications shall be addressed as follows: 

(a) in the case ofCollingwood: 

P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: Clerk 
Fax No.: (705) 445-2448 

(b) in the case of PowerStream: 

161 Cityview Boulevard 
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Vaughan, ON L4H OA9 

Attention: Dennis Nolan, Executive Vice-President, Corporate Services 
and Secretary 
Fax No.: (905) 532-4616 

( c) in the case of Corporation and the Subsidiaries: 

c/o the Corporation 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 

Attention: E<l Houghton 
Fax No.: (705) 445-2549 

With a copy to: 

PowerStream 
161 City View Boulevard 
Vaughan, ON L4H OA9 

Attention: Dennis Nolan, Executive Vice-President, Corporate Services 
and Secretary 
Fax No.: (905) 532-4616 
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Notwithstanding the foregoing, any notice or other communication required or permitted 
to be given by any party pursuant to or in connection with any arbitration procedures 
contained in this Agreement or in any Schedule to this Agreement may only be delivered 
by hand. 

ARTICLE 13 
DISPUTE RESOLUTION 

13.1 Disputes. Each Shareholder shall appoint one or more representatives who shall be 
responsible for administering this Agreement on its behalf and for representing its 
respective interests in disputes relating to this Agreement. Any dispute bet\veen 
Shareholders relating to this Agreement that is not resolved between such representatives 
within ten (10) Business Days of a date that a Party notifies the other Party of such 
dispute shall be referred by the Parties' representatives in writing to the senior 
management of each Shareholder for resolution. Such senior management shall use good 
faith efforts to resolve the dispute for a period of up to ten ( 10) Business Days. 

13.2 Arbitration. If agreed to by all parties to a dispute that is not resolved by the procedure 
set forth in Section 13 .1 above, such dispute may be referred to and resolved by 
arbitration by a single arbitrator in accordance with the provisions of the Arbitration Act, 
1991 (Ontario), subject to the following modifications and additions: 
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(a) The arbitration shall take place in the Province of Ontario, and shall be conducted 
in English; 

(b) The arbitration shall be conducted by a single arbitrator having no financial, 
business or personal interest in the outcome of the arbitration. The arbitrator shall 
be appointed jointly by agreement of the parties to such dispute. In the event the 
parties to such dispute are unable to agree on the appointment of the arbitrator 
within ten (10) days after notice of a demand for arbitration is given by a party 
and agreed to by the other parties to such dispute, then the arbitrator shall be 
selected pursuant to the provisions of the Arbitration Act, 1991 (Ontario). 

( c) The arbitrator shall have the authority to award any remedy or relief that a court 
could order or grant in accordance with this Agreement including, without 
limitation, specific performance of any obligation, the issuance of an interim, 
interlocutory or permanent injunction, or the imposition of sanctions for abuse or 
frustration of the arbitration process. 

( d) The arbitral award shall be in ~writing, stating the reasons for the award and be 
final and binding on the parties to such dispute with no rights of appeal. 

ARTICLE 14 
MISCELLANEOUS 

14.1 Termination. This Agreement shall terminate upon (a) the written agreement of all the 
Parties hereto to this effect, (b) the bankruptcy, receivership, or dissolution of the 
Corporation, or ( c) the ownership of all the Shares of the Corporation, excluding any 
Subsidiary, by one Shareholder. 

14.2 Successors and Assiens. This Agreement shall be binding upon, and enure to the benefit 
of, the Parties hereto and their respective successors and permitted assigns. 

14.3 Assiirnment. Except as specifically provided in this Agreement, none of the Parties 
hereto may assign its rights or obligations under this Agreement without the prior written 
consent of all of the other Parties hereto. 

14.4 Time is of the Essence. Time shall be the essence of this Agreement in all respects. 

14.5 Further Assurances. Each Party hereto shall promptly do, execute, deliver or cause to 
be done, executed and delivered all further acts, documents and matters in connection 
with this Agreement that the other Patties may reasonably require, for the purposes of 
giving effect to this Agreement. 

14.6 Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall be deemed to be an original and all of which taken together shall be deemed 
to constitute one and the same instrument. Counterparts may be executed either in 
original or telecopied form and the Parties shall accept any signatures received by a 
receiving telecopy machine as original signatures of the Parties; provided, however, that 
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any Party providing its signature in such manner shall promptly forward to the other 
Parties an original of the signed copy of this Agreement which was so telecopied. 

14.7 Governing Law. This Agreement shall be governed by and construed in accordance 
with the laws of the Province of Ontario and the federal laws of Canada applicable 
herein. 

14.8 Amendments and Waivers. 

(a) No amendment to this Agreement shall be valid or binding unless set forth in 
writing and duly executed by all of the Parties hereto . 

(b) No waiver of any breach of any provision of this Agreement shall be effective or 
binding unless made in writing and signed by the Party purporting to give the 
same and, unless otherwise provided in the written waiver, shall be limited to the 
specific breach waived. 

14.9 Sevcrabilitv. If any provision of this Agreement is determined to be invalid or 
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to 
such provision or part thereof and the remaining part of such provision and all other 
provisions hereof shall continue in full force and effect. 

14.10 Collingwood HoldCo. Notwithstanding any other prov1s10n of this Agreement, 
Collingwood shall have the right in its sole and absolute discretion without the consent of 
PowerStream, following written notice to PowerStream: 

(a) to assign this Agreement and all benefits and obligations hereunder to its wholly
owned subsidiary (the "HoldCo"), which shall assume the obligations and 
liabilities of Collingwood under this Agreement and be novated into this 
Agreement in the place and stead of Collingwood (except as expressly provided in 
this Section 14.10), and this Agreement shall thereafter apply to HoldCo mutatis 
mutandis; and 

(b) to transfer to Hold Co all of its shares in the capital of the Corporation; 

provided that: 

(c) the assignment described in (a) above may not take place unless and until the 
transfer described in (b) above; and 

( d) Hold Co agrees in writing with Collingwood and PowerStream to assume and be 
bound by the terms and conditions of this Agreement. 

The transfer described in (b) above shall be deemed not to be a transfer of or sale of 
Shares pursuant to Article 6 or Article 7 of this Agreement nor shall it give rise to any 
rights of PowerStream thereunder of consent, first refusal or otherwise. Notwithstanding 
the foregoing, Collingwood shall remain liable to PowerStream for any obligations and 
liabilities of Hold Co under this Agreement. 
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14.11 Certain Transactions. PowerStream shall be entitled to merge with, become affiliated 
with, acquire any equity in, enter into any outsourcing, consulting, service or 
management agreement or other business arrangements with, directly or indirectly, any 
Distributor (as defined in the Electricity Act, 1988 (Ontario), except for the restrictions on 
such business arrangements as have been mutually agreed upon in writing by the Parties. 

[NEXT PAGE IS THE EXECUTION PAGE] 
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day first 
above written. 

THE CORPOAATION OF THE TOWN 
OF COLLING OOD 

By: 

By:~ N~--------

Title: Clerk 

POWERSTllliAM INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

By: 
Name: 
Ti tie: 
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day first 
above written. 

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

By: 

By: 

Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Title: Clerk 

POWERSTREAM INC. 

By: 

By: 

Title: b.vP d.. CV\ie.f'' RAO.{\(,ial 0(6·1.U 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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SCHEDULE A 
VALUATION METHOD 
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In this Schedule, the vendor and the purchaser of the Shares being sold pursuant to Article 8 of 
this Agreement are called the "Vendor" and the "Purchaser", respectively. 

Negotiation. If the value of the Shares must be established pursuant to any provision of this 
Agreement, then the Vendor and the Purchaser shall negotiate honestly and in good faith to agree 
upon the fair market value of the Shares. 

}'ailure to Agree. If the Vendor and the Purchaser do not agree upon the fair market value of 
the Shares on or before the 20th Business Day after the date on which the obligation to sell or 
purchase Shares arises under this Agreement, then the fafr market value of the Shares shall be 
determined in accordance with the following provisions: 

(a) the Purchaser shall by notice to the Vendor nominate three independent business 
valuators each of whom deals at Arm's Length with the Purchaser and has 
experience in valuing businesses similar to the business carried on by the 
Corporation; the notice must be accompanied by a curriculum vitae of each 
business valuator containing the following information concerning the nominee's: 

(i) educational background and professional qualifications; 

(ii) prior business valuation experience, including details of the nature of the 
business valued and the methodology used; and 

(iii) the business valuation principles that the valuator proposes to use to 
detennine the fair value of the Shares. 

(b) The Vendor shall select one of the three business valuators nominated by the 
Purchaser by notice to be given to the Purchaser within two Business Days after 
the day on which the Vendor receives the nomination notice, failing which, the 
Purchaser may select one of the business valuators. The business valuator so 
selected shall be the "Valuator" for the purposes of this Agreement and shall 
proceed to determine the fair market value of all of the Shares being sold in 
accordance with the provisions of this Schedule A and Article 8. 

Valuation by Valuator. The Valuator agreed upon or selected in accordance with this Schedule 
A to determine the fair market value of the Shares being sold shall act as a business valuator and 
not as an arbitrator or umpire. The Valuator shall apply such business valuation principles as the 
Valuator deems appropriate. The Vendor and the Purchaser shall provide guidance to the 
Valuator in respect of the valuation methodologies and approaches to be used, which would 
include a discounted cash How approach. Subject to this guidance, the Valuator may consult 
such other expert valuators as it considers advisable. The fair market value of the Shares shall be 
determined without regard for any restrictions applying to the transfer of Shares. The foes and 
disbursements of the Valuator shall be borne equally by the Vendor and the Purchaser. 
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Valuation Conclusive. The determination of the fair market value of the Shares being sold 
pursuant to this Agreement in accordance with this Schedule A, whether based upon the 
agreement of the Vendor and the Purchaser or the determination by the Valuator, shall be 
conclusive and binding upon the Vendor and the Purchaser, and there shall be no appeal from the 
determination. 
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SCHEDULEB 
CORPORATION AND SUBSIDIARIES DIVIDEND POLICY 

The Dividend Policy for the Corporation and its Subsidiaries is based on the philosophy that the 
purpose of the dividend policy is to provide the Shareholders with a steady income stream from 
dividends while providing Collus with an appropriate capital structure and working capital level 
in order to operate as a viable business. The Dividend Policy philosophy would be consistent 
with the objectives and guiding principles of Coll us. 

Dividend amounts will be determined as follows: 
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Each entity shall normally pay a minimum of 50% of annual net income, as dividends, with 
consideration given to the following: 

(a) cash position at the beginning of the year; 

(b) working capital requirements for the current year; 

( c) net capital expenditures required for the current year; and 

( d) other cash requirements of the Corporation and the Subsidiaries, as applicable. 

34 



ALE0004362-37 

SCHEDULEC 
CHARTER DOCUMENTS OF CORPORATION AND EACH SUBSIDIARY 

11 368862. 16 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

ALE0004363-1 

WHEREAS pursuant to By-law 2012-011 the sole shareholder of the Corporation as of the 
date of the By-law, The Corporation of the Town of Collingwood (the "Town"), approved a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued capital of 
the Corporation to PowerStream Inc.; 

AND WHEREAS the Transaction has been completed and the current shareholders of the 
Corporation have agreed to amend the name of the Corporation to reflect the existence of both 
shareholders; 

ARTICLES OF AMENDMENT 

NOW THE.REFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT the 
following resolution, signed by all the shareholders of the above corporation entitled to vote thereon, 
is hereby passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Act"): 

1. The articles of the Corporation be amended substantially in the form annexed hereto as 
Schedule A. 

2. Any one director or officer of the Corporation be and is hereby authorized and directed for 
and on behalf of the Corporation to execute and deliver Articles of Amendment, in duplicate, 
to the Director appointed under the Act and to sign and execute all other documents and to do 
all other things necessary or advisable in connection with the foregoing. 

3. These resolutions may be signed in one or more counterparts, and via facsimile, as may be 
necessary, each of which so signed shall be deemed fo be an original, and such counterparts 
together shall constitute one and the same instrument and notwithstanding the date of 
execution shall be deemed to bear the date as set forth below. 

DATED as of the 6() day of ·'3·· ,_,1_)_~2012. 

THE CORPORATION OF THE TOWN OF 
COLLIN WOOD 

POWERSTREAM INC. 

By: ______________ _ 

Name: 
Title: 

By: ______ ~--------
Name: 
Title: 



DATED as of the ~t-dayof .Jv\:) , 2012. 

IBE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

By: --------------
Name: Sandra Cooper 
Title: Mayor 

By: --------------
Name: Sara Almas 
Title: Clerk 
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SCHEDULE A 

Draft Articles of Amendment 

(See attached) 
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For Ministry Use Only 
A !'usage exclusif du ministere 

Ontario Corporation Number 
Numero de la societe en Ontario 

1402918 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL I.ETTERS} 
Denomination sociale actuelle de la soclete (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

-~ ~-- -.----- ------- - -- ·-- ~--~-.. -·,----.--,,---.----.--r--.-~---- ,--

COLLINGWOOD UTILITY SERVICES c 
l---+--+-l--+---+---1-+--+----1-+--I-·-+--- --~----1-+--+--+-1--4--··· 1---- 1- -+-+--+----t-+--+--- --

ORP . 
l---+--+-l--+--+---1-+--+----1-+--l·-- ....._ __ ~~ ~--- ___ ,___.___,__--<'---+----1-

•--1--+-4--+---1--· -·· -···· -· ------ ---t------

-"----'--'--··-·------'----------- --- - ·-··----~I-... . - -- ~ ·-L....-----

2. The name of the corporation is changed lo (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination soclale de la soclete (s'll ya lieu} (ecrire en LETTRES MAJUSCULES SEULEMENT): 

-~ 0 L L -~-- ~··G ~ 0 0 D p 0 w ET;-~ ~ R E AM u T. _I_ . .,...I.___, .. -1--,-T-.· 
l-+--+--4~~-- ----+--+---1·--+--+--+--+---+--+-+--+--+-~-1--+---1--1 

y SERVICES CORP 
-+.--1---+-I---+---+---+·- ··-·- ·~- ---l-·--1---1-- -+-l·- +--+----1-+---+--1-- -- >------------. ---~ 

-1---+-f--+-·-+-- ---- ---- ---- 1------ --+--!--+-+--+····- ···- ···- -·--+--+--+-+--!-- · I--····-- - i.-

........... ~~-~~----·--- ·--·~ ----~-----

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year. Month, Day) 
(annee, mols. jour) 

---·- ------- ------- --- -~·---'--'----'--'-- ·-J.---'--'---"---'~-'--- · ·-·· .-

4. Complete only If there ls a change In the number of directors or the minimum I maximum number of drr~tors . 

II faut romplir cette partie seulement sl le nombre d'admlnlstrateurs ou si le nombre mlnlmal ou maximal 
d'admlnistrateurs a change. 

Number of directors is/are: 
Nornbre d'administrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors ls/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et maximum 

5. The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fai;;on suivante : 

Paragraph 1 of the Articles of the Corporation is hereby amended by changing 
the corporate name to "COLLINGWOOD POWERSTREAM UTILITY SERVICES 
CORP.". 
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporal/ans Act. 
La modiflc·,ation a ete dument autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les administrateurs (selon le cas) de la sodete on! approuve la resolution autorisant la 
modification le 

(Year, Month, Day) 
(annee, mols. jour) 

These articles are signed in duplicate. 
Les presents statuts sont sifjnes en double exemplaire . 

COLLINGWOOD UTILITY SERVICES CORP. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez ecrlr le nom de la sodete de l'artlcle un a la page une ). 

By/ 
Par : 

(Signature) 
(Signature) 

Edwin Houghton 

President 
(Description of Office) 
(Fonction) 

ALE0004363-5 

Paga 2 of/de 2 



COLLINGWOOD UTILITY SERVICES CORP. 

Certificate With Respect to 
Section 171(3) of the 

Business Corporations Act (Ontario) 

I, Edwin Houghton, President and Chief Executive Officer of COLLINGWOOD 
UTILITY SERVICES CORP. (the «Corporation"), refer to the proposed change of the name of 
the Corporation to "COLLINGWOOD POW.ERSTREAM UTILITY SERVICES CORP." 
and certify that there are reasonable grounds for believing that: 

1. the Corporation is able to pay its liabilities as they become due, and 

2. the realizable value of the Corporation's assets is not less than the aggregate of its 
liabilities. 

DATED as ofthen.c_')iay of ;5\)., ~-u, 2012. 
\ 

12839667.1 

ALE0004363-6 



Form 3 
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Corporations 
Act 
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Loisur/es 
societes par 
actions 

07119 (2011/05) 

ALE0004364-1 

For Ministry Use Only 
A l'usag~usif !&1-irlil'§!\IY~~ t.? Government Services 

Ontario 
CERTIFICATE 
This is to certify that these articles 
are effective on 

AUGUST 2 0 

Ministere des 
Services gouvernementaux 

CERTIFJCAT 
Ceci certifie que les presents statuts 
entrent en vigueur le 

A00Tt 2012 
· · ·············· · ··············~ · ··········· · ···································· 

Director i Directri 

Bo''""" C."''''"''°"' A" ' Lo• '"' '" ' '""'"' '" r""' 
ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. 
I 

Ontario Corporation Number 
Nurnero de la societe en Ontario 

1402918 

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 
Denomination sociale actuelle de la societe (ecrite en LETTRES MAJUSCULES SEULEMENT) : 

I 

c 0 L L I N G w 0 0 D lu T I L I T y s E R v I c 
I 

0 R p 
I 

E 

2. The name of the corporation is changed to (if applicable): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la societe (s'il ~a lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

s c 

c 0 L L I N G w 0 0 D Ip 0 w E R s T R E A M u T I L I T 

3. 

4. 

5. 

y s E R v I c E s c lo R p 
I 
I 
i 
I 

I 
I 

Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 

(an nee, mois, jour) 
(Year, Month, Day) I 

Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 
II taut remplir cette partie seulement si le nombre d'administrateurs ou si le nombre minimal ou maximal 
d'administrateurs a change. I 

Number of directors is/are: minimum and rmaximum number of directors is/are: 
Nombre d'administrateurs : nombres minimlim et maximum d'administrateurs : 

Number minimum anb maximum 
Nombre · minimum etl maximum 

or 
1 20 OU 

The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fa90nl suivante : 

I 

Paragraph I of the Articles of the Co[?oration is hereby amended by changing 
the corporate name to "COLLINGWOOD POWERSTREAM UTILITY SERVICES 
CORP.". 
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The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. I 

6. 

7. 

La modification a ete dument autorisee conformerml ent aux articles 168 et 170 ( selon le cas) de la Loi sur /es 
societes par actions. 

The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on i 
Les actionnaires ou les administrateurs (selon le cas) de la societe ont approuve la resolution autorisant la 
modification le 

(Year. Month, Day) 
(annee, mois, jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

I 
COLLINGWOOD UTILITY SERVICES CORP. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez ecrir le nom de la societe de !'article un a la page une). 

By/ 
Par: 

(Signature) 
(Signature) 

Edwin Houghton 

I 

President 
(Description of Office) 
(Fonction) 

ALE0004364-2 

Page 2 of/de 2 



COLLUS POWER CORP. 
(the "Corporation") 

ALE0004365-1 

The following resolution, signed by the sole shareholder of the above corporation entitled to 
vote thereon, is hereby passed pursuant to the provisions of the Business Corporations Act (Ontario) 
(the "Act''), as a special resolution: 

ARTICLES OF AMENDMENT 

RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. The articles of the Corporation be amended substantially in the form annexed hereto as 
Schedule A. 

2. Any one director or officer of the Corporation be and is hereby authorized and directed for 
and on behalf of the Corporation to execute and deliver Articles of Amendment, in duplicate, 
to the Director appointed under the Act and to sign and execute all other documents and to do 
all other things necessary or advisable in connection with the foregoing. 

3. These resolutions may be signed in one or more counterparts, and via facsimile, as may be 
necessary, each of which so signed shall be deemed to be an original, and such counterparts 
together shall constitute one and the same instrument and notwithstanding the date of 
execution shall be deemed to bear the date as set forth below. 

DATED as of the -~Oday of s LAJ--t,,r 2012. 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By:~~~---"-----"~---
Name: Ed 1.A> ·\ h -+\-o u .: "'hY) 
Title: \~-e.:o\c\e~.._\- ~ t , .<: .O 



12840562.1 

SCHEDULE A 

Draft Articles of Amendment 

(See attached) 

ALE0004365-2 



Form 3 
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Formula 3 
Loi sur les 
societes par 
actions 
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For Ministry Use Only 
A l'usage exclusif du minlstere 

Ontario Corporation Number 
Numero de la societe en Ontario 

1402919 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. 

2. 

3. 

The name of the corporation is: (Set out in BLOCK CAPITAL LE:ITERS) 
Denomination soclale actue\le de la societe (ecrire en LETTRES MAJUSCULES SEULEMENT): 

~-~----------- ---- --- ---·-··r-·-r---r-.---r--.-.--~ 

COLLUS POWER CORP. 
------ ------ ------ ------ ------ ------ ------.../---+--+-l·---- ----- ----- ----- --,, 

------ ------ ------ ------- ------ -•-••~ ·-~----!-· ------ ------ - --- ------ ----- •m•-+---t-+--+---t-+-4-···· 

-···· ..... -······ ...... ..... ..... -- ·--+--+----+--+--+-+--· ···-·· ···-- ----+--+-+--l--+-+--+--- ...... -······ ...... -

-·----- --- --- --- ---- -------- - --- _____ ...._··-~-~-'-----'"-~-'-----'"-·-- ~---- ~-------- -
The name of the corpora~on is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 

t:J_~-~~~e~n~ri:iin_~_ti()1l __ so~lal:_~e __ I~ ~9_cl~-~~-(s_:11 ya lieu) (ecrire en LEH~~~-~~JUSCULES SEULEMENT) : 

COLLUS POWERSTREAM CORP 
-+-+--+--+-!----

1---+--+-l--+---+--11----1--+--ll--+---+-+-+---l-- +----<--+--+----+--+--+-----<----<·-··-·· 1----- ---- ---- -~--- - ·-----

,____~--

Date of incorporation/amalgamation: 
Date de la constitu tion ou de la fusion : 

2000/04/13 
{Year, Month, Day) 
(an nee, mo is. jour) 

-·'--~~~-~~~-~-"---- ----- ----- ----- ....__ 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 

5. 

II faut rempllr cette partle seulement sl le nombre d'administrateurs ou sl le nombre minimal ou maximal 
d'adminlstrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'adrninistrateurs : 

minimum and maximum 
minimum et maxirnYm 

l .... c.; ..... ;}~ ~-20~1 
The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fai;:on sulvante : 

Paragraph l of the Articles of the Corporation is hereby amended by changing the 
corporate name to "COLLUS POWERSTREAM CORP.". 

r-
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ete dument autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by 1he shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou !es administrateurs (selon le cas) de la societe ont approuve la resolution autorisant la 
modification le 

(Year, Mon1h, Day) 
(annee, mois, jour) 

These articles are signed in duplicate. 
Les presents slatuts sont signes en double exemplaire. 

COLLUS POWER CORP. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez ecrir le nom de la societe de !'article un a la page une). 

By/ 
Par: 

(Signature) 
(Signatu re) 

Edwin Houghton 

President 
(Description of Office} 
(Fonction) 

ALE0004365-4 

Page 2 of/de 2 



.. ·· --·- ······ - ~ 

COLL US POWER CORP. 

Certificate With Respect to 
Section 171(3) of the 

Business Corporations Act (Ontario) 

I, Edwin Houghton, President and Chief Executive Officer of COLLUS POWER 
CORP. (the "Corporation"), refer to the proposed change of the name of the Corporation to 
"COLLUS POWERSTREAM CORP." and certify that there are reasonable grounds for 
believing that: 

1. the Corporation is able to pay its liabilities as they become due, and 

2. the realizable value of the Corporation' s assets is not less than the aggregate of its 
liabilities. 

DATED as of the ':?:>()day of<r v\..,L.,1. 2012. 

Edwin Houghton 

12840320.2 
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07119 (2011/05) 

For Ministry Use Only 
A !'usage exclusif du ministere 

~ Ministry ol 
~ _ Government Services 

Ontario 
CERTIFICATE 
This is to certify that these articles 
are effective on 

Ministere des 
Services gouvemementaux 

CERTIFICAT 
Geci certifiEi que les presents statots 
entrent en vigueur le 

AUGUST 2 0 AOOT, 2012 
·······························~·················································· 

Director I Directri 
Business Corporations Act I Loi sur I s socieles par actions 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Ontario Corporation Number 
Numero de la societe en Ontario 

1402919 

Denomination sociale actuelle de la societe (ecrire en LETTRES MAJUSCULES SEULEMEND : 

c 0 L L u s p 0 w E R c 0 R p 

2. The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

c 0 L L u s p 0 w 

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mois, jour) 

E R s T R E A M c 0 R p 

ALE0004366-1 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 

5. 

II taut remplir cette partie seulement si le nombre d'administrateurs ou si le nombre minimal ou maximal 
d'administrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et maximum 

1 20 
The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fa9on suivante : 

Paragraph 1 of the Articles of the Corporation is hereby amended by changing the 
corporate name to "COLLUS POWERSTREAM CORP.". 
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ete dQment autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les administrateurs (selon le cas) de la societe ant approuve la resolution autorisant la 
modification le 

2o \2.. \ o1 \. oo . 
(Year, Month, Day) 
(annee, mois, jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

COLLUS POWER CORP. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez ecrir le nom de la societe de !'article un a la page une). 

1n '\_c-· ' . 

Edwin Houghton 

President 
(Description of Office) 
(Fonction) 

ALE0004366-2 

Page 2 of/de 2 



COLLUS SOLUTIONS CORP. 
(the "Corporation") 

ALE0004367-1 

The following resolution, signed by the sole shareholder of the above corporation entitled to 
vote thereon, is hereby passed pursuant to the provisions of the .Business Corporations Act (Ontario) 
(the "Act"), as a special resolution: 

ARTICLES OF AMENDMENT 

RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. The articles of the Corporation be amended substantially in the form annexed hereto as 
Schedule A. 

2. Any one director or officer of the Corporation be and is hereby authorized and directed for 
and on behalf of the Corporation to execute and deliver Articles of Amendment, in duplicate, 
to the Director appointed under the Act and to sign a:nd execute all other documents and to do 
all other things necessary or advisable in comiection with the foregoing. 

3. These resolutions may be signed in one or more counterparts, and via facsimile, as may be 
necessary, each of which so signed shall be deemed to be an original, and such counterparts 
together shall constitute one and the same instrument and notwithstanding the date of 
execution shall be deemed to bear the date as set forth below. 

DATED as of the fil day of~ 2012. 

COLLINGWOOD UTILITY SERVICES 
CORP. 



12841971.1 

SCHEDULE A 

Draft Articles of Amendment 

(See attaclied) 
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Form3 
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Loi sur Jes 
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actions 
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For Ministry Use Only 
A l'usage excluslf du mlnistere 

Ontario Corporation Number 
Numero de la societe en Ontario 

1402921 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LEITERS) 
Denomination sociale actuelle de la societe (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

~--~~---~-·--- ~---~--- ----

COLLlJS SOLUTIONS CORP 

-------- -------- -------- - ------- -------- r>-•m 1--+--+-----if--+--+---t--+-----

------ _____ ,, ~·-+---+-+--+---+-+--+---+-+--+--+-+--+---+-+--+---+-+--+-

f--~-~ ----~----~... . --- -----'---- '------~-~-

2. The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LEITERS) 
Nouvelle denomination sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCUL.ES SEULEMENT): 
....----· ----- ----- ~- --- ------ ------- -~~--

COLLUS POWER.STREAM SOLUTIONS c 
------- --~- --1---. -·- -" ----

0 RP 
------- ------- ------- ------ ------ -------------~ ---~I--· ·-·--- ------ -----------------·I---+--+---+-+--+--+ 

·+--+-1---+--+----<I--+--+-- ....,_ ___ ·--- ---- ---- ---- -- -- ---- ---1---- - ·-""+--+---+-+--t --

3. 
~·-~-~f--~~-~~~----'-~~----'-•~-·~· ----- ----- --~-~~~-~-·------ ------ ------ ------ L----~·-'---'---'---' 

Date of incorporation/amalgamation : 
Date de la constitution ou de la fusion : 

2000/04/13 
(Ye~r, Month, Day) 
(annee, mois, jour} 

4. Complete only if there is a change In the number of directors or the minimum I maximum number of directors. 

5. 

II faut remplir cette partie seulement si le nombre d'admlnlstrateurs ou si le nombre mlnimal ou maxlmal 
d'admlnistrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administra teurs : 

minimum and maximum 
minimum el maximum 

The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fai;;on suivante : 

Paragraph 1 of the Articles of the Corporation is hereby amended by changing the 
corporate name to "COLLUS POWERSTREAM SOLUTIONS CORP.". 
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Bu:;iness 
Corporations Act. 
La modification a ete dument autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les administrateurs (selon le cas) de la societe on! approuve la resolution autorisant la 
modification le 

(Year, Month, Day} 
(armee, rnois, jour) 

These articles are signed in duplicate. 
Les presents statuts son! signes en double exemplaire. 

COLLUS SOLUTIONS CORP. 

(Print name or corporation from Article 1 on page 1) 
(Veuillez ecrir le nom de la soclele de I' article un a la page une). 

By/ 
Par : 

(Sinnature) 
(Signature) 

Edwin Houghton 

President 
(Description of Office) 
(Fonctlon) 

ALE0004367-4 
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COLLUS SOLUTIONS CORP. 

Certificate With Respect to 
Section 171(3) of the 

Business Corporations Act (Ontario) 

I, Edwin Houghton, President and Chief Executive Officer of COLL US SOLUTIONS 
CORP. (the "Corporation"), refer to the proposed change of the name of the Corporation to 
"COLLUS POWERSTREAM SOLUTIONS CORP." and certify that there are reasonable 
grounds for believing that: 

1. the Corporation is able to pay its liabilities as they become due, and 

2. the realizable value of the Corporation's assets is not less than the aggregate of its 
liabilities. 

DATED as of the 2D_ day of \I l2J ,u , 2012. 
\ 

12841953.1 

ALE0004367-5 
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07119 (2011/05) 

ALE0004368-1 

For Ministry Use Only 
A J'usage eX(llusif du ministere 1):-- Ministry of 
~ ~overnment Services 

On ta no 
CERTIFICATE . 
This is to certify that these articles 
are effective on 

Ministere des 
Services gouvernementaux 

CERTIFtCAT 
Geci certifie que les presents statuts 
entrent en vigueur le 

. . 2 o AOOT~ 2012 
AUGUST · .... .' ................................................. . .......................... ~~ 

Director I Oirectri . . . . 
Business Corporations Act I Loi sur Jes soc1etes par actions 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Ontario Corporation Number 
Numero de la societe en Ontario 

1402921 

Denomination sociale actuelle de la societe (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

c 0 L L u s so L u T I 0 N s c 0 R p 

2. The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

c 0 L L u s p 0 w 

0 R p 

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mois, jour) 

E R s T R E A M s 0 L u T I 0 N s 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 

5. 

II faut remplir cette partie seulement si le nombre d'administrateurs ou si le nombre minimal ou maximal 
d'administrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

.______,I or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et maximum 

1 20 
The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fac;:on suivante : 

Paragraph 1 of the Articles of the Corporation is hereby amended by changing the 
corporate name to "COLLUS POWERSTREAM SOLUTIONS CORP.". 

c 
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ete dOment autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur Jes 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les administrateurs (selon le cas) de la societe ant approuve la resolution autorisant la 
modification le 

:Wtl-' 01 l30 
(Year, Month, Day) 
(annee, mois, jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

COLLUS SOLUTIONS CORP. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez ecrir le nom de la societe de /'article un a la page une). 

By/ 
Par: 

(Signature) 
(Signature) 

Edwin Houghton 

President 
(Description of Office) 
(Fonction) 

ALE0004368-2 
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COLLUS ENERGY CORP. 
(the "Corporation") 

ALE0004369-1 

The following resolution, signed by the sole shareholder of the above corporation entitled to 
vote thereon, is hereby passed pursuant to the provisions of the Business Corporations Act (Ontario) 
(the "Act''), as a special resolution: 

ARTICLES OF AMENDMENT 

RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. The articles of the Corporation be amended substantially in the form annexed hereto as 
Schedule A. 

2. Any one director or officer of the Corporation be and is hereby authorized and directed for 
and on behalf of the Corporation to execute and deliver Articles of Amendment, in duplicate, 
to the Director appointed under the Act and to sign and execute all other documents and to do 
all other things necessary or advisable in connection with the foregoing. 

3. These resolutions may be signed in one or more counterparts, and via facsimile, as may be 
necessary, each of which so signed shall be deemed to be an original, and such counterparts 
together shall constitute one and the same instrument and notwithstanding the date of 
execution shall be deemed to bear the date as set forth below. 

DATED as of the 30 day oLILA l1r1, 2012. -- \ 

COLLINGWOOD UTILITY SERVICES 
CORP. 



12842207.1 

SCHEDULE A 

Draft Articles of Amendment 

(See attached) 
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For Ministry Use Only 
A !'usage excluslf du ministere 

Ontario Corporation Number 
Numero de la societe an Ontario 

1402920 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 
Denomination sociale actue lle de la societe (ecrire en LETTRES MA.JUSCULES SEULEMENT) : 
-,..-· ------ ------ -----

COLLUS ENERGY C 0 RP 
---- -------- -------- ------- ------ ------ ------- ----- ,._ - --- ---- ----- - -------- -------- -------- ~·-+----+---+-+--+--t---l 

+----+-+----+---+--+-·- ---- ~----- ------- -- --+-+--+--t--- l------ ------ ------ ------ -----t---+--+-t---1 

1-·+--+-t---+---+-+---~ -·-·-- ------ ------- ----- ------ ----- ------ --..--+-+--!-- ·- ---- --- --- ---- --.-;---~>---+--+-· •-

.~~-~~~-~-·-- ~------------ ----- ------ ----- ------ ---~-~~--- ---- ----- ------ ------- --- ._.....___.____. _ _.____, __ 
2. The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETI'ERS) 

Nouvelle denomination sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 
-- ---- ----- ----- ----- -- -- - ------ ------ - -- ,. 

COLLUS POWERSTREAM ENERGY C 0 RP 

!----+--+----- ----- ----- 1----- ---.- --- f-+---+--1---+---+-+--+--- --- --- ----·-+--+-t---+---1-+--+-+-~ ·------ ------- 1---

-- ---- ------ ------ i------ ----- ----- --·---- --+--+----l>---+---+-+-- +--- ---- ---- --- --·-- -·---<>---+--+-+---+--1-----+---+----l 

_L...__. -----------------L...---- _._____,__.....___._____... _ _,_ __ ------ ------ ------- ------ ------ ------ ---' --'-----'---'------'--'-----'----' 

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Yeur, Month, Day) 
(annee, mois, jour) 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 

5. 

II taut rompllr cotte partie seutement si le nombre d'admlnistrateurs ou sl le nombre minimal ou maximal 
d'adminlstrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

[HHH~ HH-HH-Hl or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et rnaxirnurn 

The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fai;:on suivante : 

Paragraph 1 of the Articles of the Corporation is hereby amended by changing the 
corporate name to "COLLUS POWERSTREAM ENERGY CORP.". 
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ete dQment autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les administrateurs (selon le cas) de la societe ont approuve la resolution autorisant la 
modification le 

(Year, Month, Day) 
(annee, mois. jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

COLLUS ENERGY CORP. 

(Print name of corporation from Article 1 on page 1) 
{Veuillez ecrir le nom de la societe de !'article un a la page une ). 

By/ 
Par : 

(Signature) 
(S ignature) 

Edwin Houghton 

President 
{Description of Office) 
{Fonction) 

ALE0004369-4 
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COLLUS ENERGY CORP. 

Certificate With Respect to 
Section 171(3) of the 

Busi11ess CorporatiollS Act (Ontario) 

I, Edwin Houghton, President and Chief Executive Officer of COLLUS ENERGY 
CORP. (the "Corporation"), refer to the proposed change of the name of the Corporation to 
"COLLUS POWERSTREAM ENERGY CORP." and certify that there are reasonable 
grounds for believing that: 

1. the Corporation is able to pay its liabilities as they become due, and 

2. the realizable value of the Corporation's assets is not less than the aggregate of its 
liabilities. 

DATED as of the ,0)0 day of .j v\) .. -\_-\, 2012. 
\ 

12842146.1 
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For Ministry Use Only 
A !'usage exclusif du ministere 

~> Ministry of 
~-. Government Services 

Ontario 
CERTIFICATE 
This is to certi1y that these articles 
are effective on 

Ministere des 
Services gouvemementaux 

CERTIFICAT 
Ceci certifie que les presents statuts 
entrent en vigueur le 

AUGUST 2 0 AOOt 2012 
····························· ·· ~·················································· 

Director I D irectri 
Business Cornorntions Act I Loi sur I societes par actions 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Ontario Corporation Number 
Numero de la societe en Ontario 

1402920 

Denomination sociale actuelle de la societe (ecrire en LETTRES MAJUSCULES SEULEMENT): 

c 0 L L u s E N E R G y c 0 R p 

2. The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

c 0 L L u s p 0 w 

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mois, jour) 

E R s T R E A M E N E R G y c 0 R 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 
II taut remplir cette partie seulement si le nombre d'administrateurs ou si le nombre minimal ou maximal 
d'administrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 
I 

Number 
Nombre 

I 

1 1 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et maximum 

1 20 
5. The articles ofthe corporation are amended as follows: 

Les statuts de la societe sont modifies de la fa90n suivante : 

Paragraph 1 of the Articles of the Corporation is hereby amended by changing the 
corporate name to "COLLUS POWERSTREAM ENERGY CORP.". 

p 
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ete dOment autorisee conforrnement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les administrateurs (selon le cas) de la societe ont approuve la resolution autorisant la 
modification le 

(Year, Month, oaYl' I 
(annee, mois, jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

COLLUS ENERGY CORP. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez ecrir le nom de la societe de !'article un a la page une). 

Edwin Houghton 

President 
(Description of Office) 
(Fonction) 

ALE0004370-2 
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TO: COLLINGWOOD UTILITY SERVICES CORI\ 
(the "Corporation") 

AND TO: THE SHAREHOLDERS AND DIRECTORS THEREOF 

I, Douglas Orville Garbutt, resign as director of the Corporation. This resignation 
shall take effect on the date hereof. 

WITNESS: 

DATED as of the~ day of..'Ii..L .L'-1 , 2012. 
\ 

~~#~ 
) 
) 
) 
) 
) 
) 
) 
~&L/ 

Douglas Orville Garbutt 

12858518. 1 
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TO: COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

Al'lll TO: THE SHAREHOLDERS AND DIRECTORS THEREOF 

I, Mike Edwards, resign as director of the Corporation. This resignation shall take 
effect on the date hereof. 

WITNESS: 

12858525.1 

DATEDasofthe'6C)dayofS1. .\\, ,, 2012. 
I 

) 
) 
) 
) 
) 
) 
) 

ALE0004371-2 



COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolutions, signed by all the shareholders the above Corporation 
entitled to vote thereon, are hereby passed pursuant to the provisions of the Business 
Corporations Act (the "Act"): 

WHEREAS Dean Muncaster, a director of the Corporation, passed away on the /..S day of 
/-h+c!4J '2012. 
7 

AND WHEREAS various members of the board of directors are resigning and new directors are 
being elected in their place. 

ACKNOWLEDGEMENT AND RESIGNATION OF DIRECTORS 

RESOLVED THAT: 

The death of Dean Muncaster, and the resulting vacancy on the board of 
directors is hereby acknowledged. 

The resignation of Douglas Orville Garbutt as director of the Corporation, 
effective J U l ,'.j 20

1 
20 z... be and is hereby accepted by the Corporation. 

The resignation of Mike Edwards as director of the Corporation, effective 
. \~ )\ '::) ?.D, .L0 \2. be and is hereby accepted by the Corporation. 

FIXING NUMBER OF DIRECTORS 

WHEREAS the articles of the Corporation provide that the number of directors 
of the Corporation is a minimum of one (1) and a maximum of twenty (20); 

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. the number of directors of the Corporation, and the munber of directors of the 
Corporation to be elected at any arumal meeting of the shareholders of the Corporation, is hereby 
determined to be six (6) until changed in a manner permitted by the Business C01porations Act 

· ····· ··· · ·· (Ontario); and 

2. hereafter, the directors of the Corporation are empowered to determine from time 
to time the number of directors of the Corporation, and the number of directors of the 
Corporation to be elected at any annual meeting of the shareholders of the Corporation, provided 
such number shall not be less than the minimum number, nor more than the maximum number, 
of directors of the Corporation provided for in the articles of the Corporation, as the same may be 

ALE0004372-1 
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amended from time to time; and provided the directors may not, between meetings of 
shareholders, appoint an additional director, if after such appointment, the total number of 
directors would be greater than one and one-third times the number of directors required to have 
been elected at the last annual meeting of shareholders. 

ELECTION OF DIRECTORS 

AND WHEREAS the articles of the Corporation provide that the Corporation shall have a 
minimum of one (1) director and a maximum of twenty (20) directors; 

AND WHEREAS the number of directors of the Corporation within the m1rumum and 
maximum number of directors has been determined at six (6); 

NOW THEREFORE BE IT RESOLVED THAT: 

1. the following be and are hereby elected as directors of the corporation effective 
J~ "l._ \ :2_(') I '1 • 
· ~' ') 0 1 1 - ~ 1 ~ • 

·-... 

Brian Bentz 
Jeff Lehman 
Dan Horchik 
David McFadden 

2. the following are hereby confirmed as directors of the Corporation to hold office 
until the next amrnal meeting of shareholders or until their successors are elected or appointed, 
whichever occurs first: 

Sandra Cooper 
David McFadden 
Joan Pajunen 
Brian Bentz 
Jeff Lehman 
Dan Horchik 

2. any director or officer of the Corporation is hereby authorized, empowered and 
directed for and on behalf of the Corporation to file a Form 1, Notice of Change, with Ministry 
of Government Services and to sign and deliver all documents and to do all things necessary or 
advisable in connection with the foregoing. 

ALE0004372-2 
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DATED as of the ~<) day of -..:f1 4 L1 ~2012. 

ORATION OF THE TOWN OF POWERSTREAM INC. 
OOD 

By: ____________ _ 
Name: 
Title: 

By: ____________ _ 

Name: 
Title: 

12858365.1 
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DATED as of the 3 \!>t- day of Ju\~ , 2012. 

THE CORPORATION OF THE TOWN OF POWERSTREAM INC. 
COLLINGWOOD /J 
By: . By: (),/ /} / ~ 
Name: Sandra Cooper Name:'Dt:..-,...J1'.l€ ~ 
Title: Mayor Title: e:vP -C©~tiAAIE. Sc.tt.vas -1 '$<2:.CJl..E:f'ocy 

·By: __________ ~ 
Name: Sara Almas 
Title: Clerk 

By: A1L L.__ 
Name:~ GL\0:.S~ 
Title: el p "' Ct-t-1 ~ H NrnJci j'.}(_ ofA~~ 

12858365.2 
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TO: 

AND TO: 

COLLINGWOOD UTILITY SERVICES CORP. (the "Corporation") 

THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in writing forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the ~ay of~ 2012. 

~1 vid cF en 

TOR_LAW\ 7967417\l 
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TO: COLLINGWOOD UTILITY SERVICES CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the holding ofany meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board ofdirectors, this 
consent shal1 cease to have eftect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

t-· 
DATED as of the ~\~ day of ju\j , 2012. 

TOR_LAW\ 7966925\1 
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TO: COLLINGWOOD UTILITY SERVICES CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordiJ1arily resident in Canada; 

(c) declares that the undersigned's address of service is: 

( d) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the 3\>~ day of.)..)\j , 2012. 

DahH6tthik: 

TOR_LAW\ 7966983\ l 
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TO: 

AND TO: 

COLLINGWOOD UTILITY SERVICES CORP. (the "Corpora.tion") 

THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) aclmowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a banlaupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

( d) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

" ~-H 
DATED as of the 3£1 day of J iJLt , 2012. 

TOR""LAW\ 7967042\1 
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COLLUS POW~~R CORP. 
(the "Corporation") 

The following resolutions, signed by the sole shareholder the above Corporation 
entitled to vote thereon, are hereby passed pursuant to the provisions of the Business 
Corporations Act (the "Act"): 

WHEREAS Dean Mtmcaster, a director of the Corporation, passed away on the \3 day of 
----Mcixcb_, 2012. 

AND \VHEREAS various members of the board of directors are resigning and new directors are 
being elected in their place. 

ACKNOWLEDGEMENT AND RESIGNATION O:F DIID:CTORS 

RESOLVED THAT: 

The death of Dean Muncaster, and the resulting vacancy on the board of 
directors is hereby acknowledged. 

ALE0004374-1 

The resignation of Robert Arthur Davey as directo.r of the Corporation, effective 
----·---- - ---be and is hereby accepted by the Corporation.~-~ Olwo..1 

-,'2-000 

FIXING NUMBER OF DIRECTORS 

WHEREAS the articles of the Corporation provide that fue number of directors 
of the Corporation is a minimum of one (1) and a maximum of twenty (20); 

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. the number of directors of the Corporation, and the number of directors of the 
Corporation to be elected at any annual meeting of the shareholders of the Corporation, is hereby 
determined to be six (6) until changed in a manner permitted by the Business Corporations Act 
(Ontario); and 

2. hereafter, the directors of the Corporation are empowered to determine from time 
to time the number of directors of the Corporation, and the number of directors of the 

.. -. ·corporati.on fo oe-efocfodit a.ny· a.ririiialmeetirig of the shareholders o.flhe Corporation~ pfovided .. 
such number shall not be less than the minimum number, nm more than the maximum number, 
of directors of the Corporation provided for in the articles of the Corporation, as the same may be 
amended from time to time; and provided the directors may not, between meetings of 
shareholders, appoint an additional director, if after such appointment, the total number of 
directors would be greater than one and one-third times the number of directors required to have 
been elected at the last annual meeting of shareholders. 



- 2 -

ELECTION OF DIRECTORS 

AND WHEREAS the articles of the Corporation provide that the Corporation shall have a 
minimum of one (1) director and a maximum of twenty (20) directors; 

AND WHEREAS the number of directors of the Corporation within the minimum and 
maximum number of directors has been determined at six (6); 

NOW THERE:FORE BE IT RESOLVED THAT: 

1. the following be and are hereby elected as directors of the corporation effective 

-~~~~"~Q_lL_: 

Brian Bentz 
Jeff Lehman 
DanHorchik 
Joan Pajunen 

2. the following are hereby confim1ed as directors of the Corporation to hold office 
until the next annual meeting of shareholders or 1mtil their successors are elected or appointed, 
whichever occurs first: 

Sandra Cooper 
David McFadden 
Joan Pajunen 
Brian Bentz 
Jeff Lehman 
Dan Horchik 

2. any director or officer of the Corporation is hereby authorized, empowered and 
directed for and on behalf of the Corporation to file a Form 1, Notice of Change, with :Ministry 
of Government Services and to sign and deliver all documents and to do all things necessmy or 
advisable in connection with the foregoing. 
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DATED as of the 3\ ~-I: day of~ 2012. 

By: _ _ _ _ _ ...-.---~--=-~----
Name: E.:c\ ·ll'l\ l"\ 

Title: f '2.-e:s <, 

12858571.1 



TO: COLLUS POWER CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The llildersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a banlaupt; and 

(ii) a Canadian citizen ordinarily residentin Canada; 

( c) declares that the m1dersigned's address of service is: 

(d) undertakes to advise the Corporation in writing forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the holding of any meeting of the dlrectors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other conununications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DA TED as of the .- _day of~2012. 

12858597.1 
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TO: COLLUS POWER CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in writing forthwith of any change in the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the ~(J"\ay of n 2012. 

TOR_LAW\ 7967416\ l 



TO: COLLUS POWER CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned' s address of service is: 

(d) undeitakes to advise the Corporation in writing forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the holding of any meeting of the d:irectors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to conununicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as ofthe-3E_ day of ,l)~ , 2012. 

· ·· Dan Horchik 

TOR_LAW\ 7966982\1 
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TO: COJ_,LUS POWER CORI'. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the .holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the _~I_=~ day of~, 2012. 

TOR_LAW\ 7966933\l 
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TO: COLLUS POWER CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) aclmowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

( c) declares that the undersigned's address of service is: 

( d) undertakes to advise the Corporation in writing forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other conununications facilities as 
perm.it all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from. the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

}-AA' 
DATED as of the£_ day of dUl)f , 2012. 

TOR_LAW\ 796704!\l 
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TO: COLLUS SOLUTIONS CORP. 
(the "Corporation'') 

AND TO: THE SHAREHOLDERS AND DIRECTORS THEREOF 

I, Douglas Orville Garbutt, resign as director of the Corporation. This resignation 
shall take effect on the date hereof. 

DATED as of the~ day of h-' 2012. 

WITNESS: 

~~/~if? 

12858648.1 

) 
) 
) 
) 
) 
) 
) 

_tRij~-
Douglas Orville Garbutt 

ALE0004376-1 



TO: COLLUS SOLUTIONS CORP, 
(the "Corporation") 

AND TO: THE SHAREHOLDERS AND DIRECTORS THEREOF 

l, Mike Edwards, resign as director of the Corporation. This resignation shall take 
effect on the date hereof: 

DATED as of the .:1)_ day of-~· 2012. 

WITNESS: 

~~dy~ 
) 
) 
) 
) 
) 
) 
) 

12858655.1 
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COLLUS SOLUTlONS CORP. 
(the "Corporation") 

The following resolutions, signed by the sole shareholder the above Corporation 
entitled to vote thereon, are hereby passed pursuant to the provisions of the Business 
Corporations Act (the "Act"): 

RESIGNATION OF DIRECTORS 

RESOLVED THAT: 

The resignation of Douglas Onrille G11rbutt as director of the Corporation, 
effective ~:j-3Qi W tZ be and is hereby accepted by the Corporation. 

The resignation of Mike Edwards as director of the Corporationi effective 
~'Jv\~ QC\ 2.D\(_ be and is hereby accepted by the Corporation. 

FIXING NUMBER OF DlRECTORS 

WHEREAS the articles of the Corporation provide that the number of directors 
of the Corporation is a minimum of one (I) and a maximum of twenty (20); 

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. the number of directors of the Corporation, and the number of directors of the 
Corporation to be elected at any annual meeting of the shareholders of the Corporation, is hereby 
determined to be six (6) until changed irt a manner permitted by the Business Corporations Act 
(Ontario); and 

2. hereafter, the directors of the Corporation are .empowered to determine from time 
to time the number of directors of the Corporation, and the number of directors of the 
Corporation to be elected at any ahilual meeth1g of the shareholders of the Corporation, provided 
such number shall not be less than the minimum Ii.umber, nor more than the maximum number, 
of directors of the Corporation provided for in the articles of the Corporation, as the same may be 
amended frnm time to time; and provided the directors may not, between meetings of 
shareholders, appoint an additional director, if after such appointment, the total number of 
directors would be greater than one and one-third times the number of directors required to have 
been elected at the last annual meeting of shareholders. 

ELECTION OF DIRECTORS 

AND WHEREAS the articles of the Corporation provide that the Corporation shall have a 
minimum of one (1) director and a maximt.im of twenty (20) directors; 

ALE0004377-1 
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AND WHEREAS the number of directors of the Corporation within the minimtun and 
maximum number of directors has been determined at six (6); 

NOW THEREFORE BE IT RESOLVED THAT: 

1. the following be and are hereby elected as directors of the corporation effective 
, )\ )\j '6\ I 2.0 \'Z..- : 

Brian Bentz 
Jeff Lelunan 
Dan Horchik 
David McFadden 
Sandra Cooper 

2. the following are hereby confirmed as directors of the Corporation to hold office 
until the next annual meeting of shareholders or until their successors are elected or appointed, 
whichever occurs first: 

Sandra Cooper 
David McFadden 
Joan Pajunen 
Brian Bentz 
Jeff Lehrnan 
DanHorchik 

2. any director or officer of the Corporation is hereby authorized, empowered and 
directed for and on behalf of the Corporation to file a Form l; Notice of Change, with Ministry 
of Government Services and to sign and deliver all documents and to do all things necessary or 
advisable in connection with the foregoing. 

ALE0004377-2 
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DATED as of the ;)o day of ___ ~, 2012. 

12858620.1 



TO: 

AND TO: 

COLLUS SOLUTIONS CORP. (the "Corporation") 

THEDIRECTORSANDSHAREHOLDERSTHEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada~ 

( c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in writing forthwith of any change in the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the .Jjj_ day of~ 2012. 

12858662.1 
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TO: 

AND TO: 

COLLUS SOLUTIONS CORP. (the "Corporation')) 

THE DIRECTORS AND SHAREHOLDERS THEREO:F 

DIRECTOR'S CONSENT 

The Wldersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

( d) undertakes to advise the Corporation in writing forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

ALE0004378-2 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the Jfl_iPfray of~ 2012. 

TOR_LAW\ 7967411\1 



TO: 

AND TO: 

COLLUS SOLUTIONS CORP. (the "Corporation") 

THE DIRECTORS AND SHAREHOLDERS THEREOI? 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

( i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

( c) declares that the undersigned's address of service is: 

(cl) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the 301-N day of ,Jvw , 2012. 

TOR LAW\ 7967036\J 
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TO: COLLUS SOLUTIONS CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in wntmg icJrthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the hokiing of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the 3yt day ofH.:)J.::JH , 2012. 

TOR_LAW\ 7966939\l 

ALE0004378-4 
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TO: COLLUS SOLUTIONS CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) unde1takes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 

· and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as ofthe 5,\5t-dayof J\.2\j , 2012. 

DanHorchik 

TOR_LA W\ 7966976\1 
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TO: COLLUSENERGYCORP. 
(the "Corporation") 

AND TO: THE SHAREHOLDERS AND DIRECTORS THEREOF 

I, Douglas Orville Garbutt, resign as director of the Corporation. This resignation 
shall take effect on the date hereof. 

DATED as of the · . day of'J -\. .l..-i... L..1 , 2012. 
I 

WITNESS: ) 
/) ) 

~uL&~, A;?5,1 ) 

12858669.1 

~· ~ ) 
) 
) 
) 
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TO: COLL US ENERGY CORP. 
(the "Corporation") 

AND TO: THE SHAlU~HOLDERS AND DIRECTORS THEREOF 

I, Mike Edwards, resign as director of the Corporation. This resignation shall take 
effect on the date hereof. 

WITNESS: 

12858671. 1 

DATED as of the '· day of~,IviJ"14-' 2012. 

) 
) 
) 
) 
) 
) 
) 
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COLLUS ENERGY CORP. 
(the "Corporation") 

The following resolutions, signed by the sole shareholder the above Corporation 
entitled to vote thereon, are hereby passed pursuant to the provisions of the Business 
Corporations Act (the "Act"): 

WHEREAS Dean Muncaster, a director of the Corporation, passed away on the.JS day of 
.#Me.f , 2012. 

AND WHEREAS various members of the board of directors are resigning and new directors are 
being elected in their place. 

ACKNOWJ_,EDGICMENT AND RESIGNATION OF DIRECTORS 

RI~SOLVED THAT: 

The death of Dean Muncaster, and the resulting vacancy on the board of 
directors is hereby aclmowledged. 

The resignation of Douglas Orville Garbutt as director of the Corporation, 
effective -1\.ij~~_L..be and is hereby accepted by the Corporation. 

The resignation of Mike Edwards as director of the Corporation, effective 
. Uv ?£) 

1 
21>\l )e and is hereby accepted by the Corporation. 

,j 

FIXING NUMBER OF DIRECTORS 

WHEREAS the articles of the Corporation provide that the number of directors 
of the Corporation is a minimum of one ( 1) and a maximmn of twenty (20); 

NOW THEllliFORI~ BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. the munber of directors of the Corporation, and the number of directors of the 
Corporation to be elected at any annual meeting of the shareholders of the Corporation, is hereby 
determined to be six (6) until changed in a manner permitted by the Business Corporations Act 

ALE0004380-1 

····· · ·· ····· · · ···· · · · (Ontario}; and ··········· ··-··· ·· ···· 

2. hereafter, the directors of the Corporation are empowered to determine from time 
to time the number of directors of the Corporation, and the number of directors of the 
Corporation to be elected at any annual meeting of the shareholders of the Corporation, provided 
such number shall not be less than the minimum number, nor more than the ma.ximum number, 
of directors of the Corporation provided for in the at1icles of the Corporation, as the same may be 
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amended from time to time; and provided the directors may not, between meetings of 
shareholders, appoint an additional director, if after such appointment, the total number of 
directors would be greater than one and one-third times the number of directors required to have 
been elected at the last annual meeting of shareholders. 

ELECTION OF DIRECTORS 

AND WHEREAS the articles of the Corporation provide that the Corporation shall have a 
minimum of one ( 1) director and a maximum of twenty (20) directors; 

AND WHEREAS the number of directors of the Corporation within the minimum and 
maximum number of directors has been determined at six (6); 

NOW THERE.FORE BE IT RESOLVED THAT: 

1. the following be and are hereby elected as directors of the corporation effective 

. ')..)\.':)3.\+kO\i,.._: 

Brian Bentz 
Jeff Lehman 
DanHorchik 
David McFadden 
Sandra Cooper 
Joan Pajunen 

2. the following are hereby confirmed as directors of the Corporation to hold office 
until the next arnmal meeting of shareholders or lllltil their successors are elected or appointed, 
whichever occurs first: 

Sandra Cooper 
David McFadden 
Joan Pajunen 
Brian Bentz 
Jeff Lehman 
DanHorchik 

2. any director or officer of the Corporation is hereby authorized, empowered and 
directed for and on behalf of the Corporation to file a Form 1, Notice of Change, with Ministry 
of Government Services and to sign and deliver all documents and to do all things necessary or 
advisable in connection with the foregoing. - -- . - - - - . . - - -- - -- --

,,.., \'!.1:. -·~ 
DATED as of the:? day of ~ U.),,,4 2012. 

COLLINGWOOD UTILITY SERVICES CORP. 

ALE0004380-2 
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TO: COLLUS :RNERGY CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDER THEREOF 

DIRECTOR'S CONSENT 

The 1mdersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the Wldersigned's address of service is: 

(d) undertakes to advise the Corporation in writing forthwith of any change m the 
Wldersigned' s citizenship or residence, including a change in residence address; and 

(e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

t) 
;/ / 

,r;fmL~_0t __ 
/ / . ·'andraCQ_Q/······· ···· ······························· ···- .......................... ............ .... ...... . 

12858676.1 
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TO: COLL US ENERGY CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDER THEREO:F 

Dffil:CTOR~s CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that fue undersigned's address of service is: 

( d) undertakes to advise the Corporation in writing forthwith of any change in the 
lmdersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each oilier simultaneously 
and instantaneously. · 

In the event the undersigned revokes tl1is consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as ofthe $js~dayof T vi.A.AA, 2012. 
\ 

12858678.1 
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TO: COLLUS ENERGY CORP. (the "Corporation") 

AND TO: THE DIRECTORS AND SHAREHOLDERS THEREOF' 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

( d) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

hi 
DATED as of the JO::. day of ,J lJC'Y , 2012. 

TOR_LAW\ 7967039\l 
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TO: COLLUS ENERGY CORP. (the "Corporation") 

AND TO: THEDIRECTORSANDSHAREHOLDERSTHEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares th~t the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

(e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as of the~ day of ~U2:) ' 2012. 

TOR_LA W\ 796694011 

ALE0004381-4 
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TO: COLL US ENERGY CORP. (the "Corporation") 

AND TO: THEDIRECTORSANDSHAREHOLDERSTHEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

(d) undertakes to advise the Corporation in wntmg forthwith of any change m the 
undersigned 's citizenship or residence, including a change in residence address; and 

(e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means. of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATED as ofthe ~.;,t- day of Ju~ , 2012. 

na.nHofcfiik -

TOR_LAW\ 7966979\l 
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TO: COLLUS ENERGY CORI1
• (the "Corporation") 

AND TO: THEDIRECTORSANDSHAREHOLDERSTHEREOF 

DIRECTOR'S CONSENT 

The undersigned hereby: 

(a) consents to act as a director of the Corporation; 

(b) acknowledges and declares that the undersigned is: 

(i) at least 18 years of age and does not have the status of a bankrupt; and 

(ii) a Canadian citizen ordinarily resident in Canada; 

(c) declares that the undersigned's address of service is: 

( d) undertakes to advise the Corporation in writing forthwith of any change m the 
undersigned's citizenship or residence, including a change in residence address; and 

( e) consents to the holding of any meeting of the directors or of a committee of directors of 
the Corporation by means of such telephone, electronic or other communications facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously. 

In the event the undersigned revokes this consent or resigns from the board of directors, this 
consent shall cease to have effect from the date of receipt in writing by the Corporation of such 
revocation or the effective date of such resignation. 

DATEDasofthe~~ayofM ,2012. 

TOR_LAW\ 7967414\1 
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August 15, 2012 

BY COURIER 

Ms. Kristen Walli 
Board Secretary 
Ontario Energy Board 
2300 Yonge Street 
27th Floor 
Toronto, Ontario 
M4P 1E4 

Dear Ms. Walli: 

AIRD & BERLIS LLP 

Barristers and Solicitors 

Corrine E. Kennedy 
Associate 

Direct: 419.865.7709 
E-mail :ckennedy@airdberl is. com 

Re: Decision of the Ontario Energy Board (the "OEB") EB-2012-0056 re the 
application by the Corporation of the Town of Collingwood and PowerStream Inc. 
under section 86 of the Ontario Energy Board Act, 1998, seeking leave for 
PowerStream to acquire shares of Collingwood Utility Services Corp. 

Further to and in accordance with the decision of the OEB in the above-noted matter (the 
"Decision"), we hereby notify you that the transaction contemplated . by the Decision, whereby 
PowerStream Inc. would acquire a fifty percent interest in the issued and outstanding capital of 
Collingwood Utility Services Corp. from the Corporation of the Town of Collingwood, was 
completed on July 31, 2012. 

Please do not · hesitate to contact us if you have any questions or concerns about the information 
above. 

Yours truly, 

AIRD & BERLIS LLP 

c~, 
Corrine Kennedy 

CEK 

cc: Coitus Power Corp 
PowerStream Inc. 

12948552.1 

Brookfield Place, 181 Bay Street, Suite 1800, Box 754 • Toronto, ON • M5J 2T9 • Canada 
T416.863.1500 F416.863. 151 5 

www.airdberlis.com 
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Ministry of Finance 

Client Services Branch 

33 King Street West 
Oshawa ON L 1 H 8H5 
Tel 905-436-4344 
1-866-668·8297 ext 15064 
Fax 905-433-5197 

September 19, 2012 

Aird & Berlis LLP 
c/o Corrine E. Kennedy 
Brookfield Place 
Suite 1800 Box 754 
181 Bay Street 
Toronto, ON M5J 2T9 

Ministers des Finances 

Direction des services a la cllentele 

33. rue King Quest 
PO Box622 
Oshawa ON L 1 H BH5 
Tel 905-436-4344 
Telec. 905-433-5197 

VIA: facsimile 416-863-1515 and mail 

Dear Ms. Kennedy 

10:52:23 a.m. 09-19-201 2 

f')h t > 
vf. Ontario 

RE: Proposed transfer of Municipal Electricity Property 

Transferor: 
Collingwood Utility Services Corp. 
43 Steward Rd. PO Box 189 
Stn Main, Collingwood ON L9Y 3Z5 
Account # 1800069 

Transferee: 
Powerstream Inc. 
161 Cityview Blvd. 
Vaughn ON L4H OA9 
Account# 1800418 

This is to acknowledge the receipt of your notice of proposed transfer. The notice was 
received by courier July 18, 2012 

Upon review of the provided information, you will be notified of our position. 

Should you require further information, please contact the undersigned at the above 
numbers. 

Yours truly. 

u~~)~~(}\;t1un 
t=esteyBouston ' 

· Senior Interest & Penalty Assessor 
Specialty Accounting Unit 
Client Services Branch 

ALE0004383-1 
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TOWN OF COLLINGWOOD 

Febmary 27, 2013 

PowerStream Inc. 
161 Cityview Blvd 
Vaughan, Ontario 
L4H OA9 

Collus PowerStream Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 

Callus PowerStream Solutions Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 

Callus PowerStream Energy Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 

Collingwood PowerStream Utility Services Corp. 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 

Dear Sirs: 

Re: Share Purchase Agreement dated March 6, 2012 between PowerStream Inc. (the 
"Purchaser"), the Corporation of the Town of Collingwood (the "Vendor"), Collus Power 
Corp. (now, Collus PowerStream Corp., and referred to as "Collus"), Collus Solutions 
Corp. (now, Colins PowerStream Solutions Corp., and referred to as "Solutions"), Colins 
Energy Corp. (now, Collus PowerStream Energy Corp., and referred to as "Energy") and 
Collingwood Utility Services Corp. (now, Collingwood PowerStream Utility Services Corp., 
and referred to as "CUS")(the "Share Purchase Agreement") 

All capitalized terms not otherwise defined in this letter have the meanings given to them in the 
Share Purchase Agreement. 

Further to the Share Purchase Agreement and the transactions contemplated therein, which 
transactions closed effective July 31, 2012, the Town and the undersigned parties to the Share 
Purchase Agreement acknowledge, confirm and agree as follows: 
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L Final Dividend Adjustment Amount 

Section 2.1(7)(a) of the Share Purchase Agreement provides that the Vendor was required to 
deliver to the Purchaser, within 60 days of the Closing, the Working Capital Adjustment 
Documents, and pursuant to Section 2.1 (7)( d), the Purchaser had 45 days after receipt of such 
Working Capital Adjustment Documents to notify the Vendor's Representative of its agreement 
or disagreement with the same. The Parties acknowledge that each of the Vendor and the 
Pmchaser have acted in accordance with Section 2.1(7)(a) and (d) and have agreed to the 
Working Capital Adjustment attached as Schedule "A" hereto. The Parties further agree as 
follows: 

(a) In accordance with Section 2.1(7)(b) and (c) of the Share Purchase Agreement, 

(i) the Recapitalization Dividend Amount is $4,089,937.00; 

(ii) the Final Recapitalization Dividend Amount is $4,363,960.00; 

(iii) the Additional Closing Dividend Amount is $213,986.00; 

(iv) the Final Additional Closing Dividend Amount is $234,429; and 

(v) the Final Dividend Adjustment Amount, as determined in accordance with 
the formula set out in Section 2.1 (7)(h), is $294,466.00 (being 
$274,023.00 in com1ection with the Final Recapitalization Dividend 
Amount, and $20,443.00 in connection with the Final Additional Closing 
Dividend Amount); 

(b) The directors' resolutions of each of Collus, Solutions and CUS, each dated as of 
July 30, 2012 and attached hereto as Schedule "B", declared and authorized 
payment of dividends in the amount of (i) the Recapitalization Dividend Amount, 
ac;; adjusted by the Final Recapitalization Dividend Amount (in the case of Coll us 
and CUS), and (ii) the Additional Closing Dividend Amount, as adjusted by the 
Final Additional Closing Dividend Amount (in the case of Solutions and CUS), 
and the Parties agree that the Final Dividend Adjustment Amount shall be paid by 
Collus and Solutions to CUS, and CUS to the Town, respectively, as already 
authorized and declared in accordance with such resolutions, and the Parties 
acknowledge that the Purchaser is not entitled to all or any portion of such funds, 
whether as a shareholder of CUS or otherwise. 

2. Release ofHoldbackAmount by the Escrow Agent 

In accordance with Section 2.1(6) of the Share Purchase Agreement, and Section 3.4 of the 
Escrow Agreement, which sections required the Holdback Amount to be held in the Escrow 
Account (as defined in the Escrow Agreement) by the Escrow Agent (as defined in the Escrow 
Agreement) and, in accordance with Section 3.5, released upon the execution and delivery of a 
joint direction of the Vendor and the Purchaser to the Escrow Agent, the Vendor and the 
Purchaser agree to enter into the Escrow Release Direction (as defined in the Escrow 
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Agreement), attached hereto as Schedule "C'', directing the Escrow Agent to release the 
Holdback Amount from the Escrow Account. 

3. Agreement with respect to Purchased Real Property 

On January 20, 2012, Collus purchased a parcel ofland, described more specifically in Schedule 
"D" hereto (the "Purchased Real Property"). Each of the Parties agrees that, should Collus sell 
the Purchased Real Property at any time after the date hereof, 

(a) the directors of Coll us must approve any sale of the Purchased Real Property and 
the terms and conditions of any such sale, including, but not limited to, the 
purchase price; 

(b) the directors of Collus may declare and authorize the payment of a dividend to 
CUS in the amount of the sale proceeds of the Purchased Real Property (the "Sale 
Proceeds"); 

(c) the directors of CUS may declare and authorize the payment of a dividend to the 
Town in the amount of the Sale Proceeds; and 

(d) the Purchaser hereby waives all right to all or part of such dividend from CUS, 
notwithstanding that it may otherwise be entitled to such dividend as a 
shareholder of CUS as at the date that the directors of CUS fix as the record date 
for purposes of declaring a dividend in the amount of the Sale Proceeds. 

The Parties hereby consent to the declaration by Collus and CUS, respectively, of the dividend 
described in Section 3 of this letter agreement in accordance with Section 5.l(o) of the 
Shareholders' Agreement. 

We look forward to continuing the successful development of our business relationship. 

Yours very truly, 
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Per: 



Acknowledged and agreed upon this 7--:1,-
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'2013. 

COLLINGWOOD POWERSTREA.'1 
UTILITY SERVICES CORP. 

Per: -rtl& 
Name:£<l #00'6'/7'.rod' 
Title: ..?'~& / .Q.6-v.7 9' ~o 

COLLUS POWERSTREAM CORP. 

p~ .~1Q, 
Name: £<1 h'V'U6!.h<7oA/ 
Title: ,4,,e_e.g/461/7 <r c..co 

COLLUS POWERSTREAM ENERGY 
CORP. 
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Per: 

Name:,£tJ h"t:JU,::;.//704/' 

Title: PAJ:6.g /4.C..V7 7-~ 

COLLUS POWERSTREAM SOLUTIONS 
CORP. 



Per: 

Per: 
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Name:£-<'.! .,<!/t?4"6#70#' 
Title: ,,c?/.?~8/~/VT ¢'C!.¢0 

POWERSTREAM INC. 

Title: - . 
ewP i C 'F o 

; '" ·' 
' l_- /( 

N l.b · Nolan , ame; ennis \"' se•v\ces & Secre\a(\' 
. EV? Corpora., • 

Title: PowerStrearn Inc. 

----------- . ----~- - ----- ----·· ------ ----------·--·--·--· 
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Schedule A 
Final Dividend Adjustment Amount Calculations 

See attached. 
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CoHus Power Corp. 
Calc.u1ation of Addition~! Recapimli'zation Dividend 
Based on Draft.Aud'rted Financiil l Statements as atJuJv 31, 2012 
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Schedule B 
Collus, Solutions and CUS Dividend Resolutions 

See attac.hed. 



COLLUS POWER CORP. 
.. . _{the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DMDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collingwood Utility Services Corp., Collus Solutions Corp., Collus Energy Corp., the 
Corporation of the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 
2012 (the "Share Purchase Agreemenf'); 

AA'D WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation wish to declare the Recapitalization Dividend, in the amount of $4,089,937.00 
which Recapitalization Dividend "ill be adjusted by the Working Capital Adjus1ment to the 
Final Recapitalization Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the contemplated by this resolution 
would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; · 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Recapitalization Dividend Amount, as adjusted by 
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hereby is, declared on the issued common shares of the Corporation, such dividend to be payable 
on the date determin.ed by the directors of the Corporation to the hoiders of record of the 
common shares of the Corporation as at the date hereof; 

2_ any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 



- I 
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3. these resolutions may be signed in one or more counterparts, and via facsimile or 
PDF, as may be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and ihe same instrument and notwithstanding the date 
of execution shall be deemed to bear the date as set forth below. 

[Remainder of page intentionally left blank] 
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DATED this .~50~day of S-1.,,i__ __ LL-'\ 

David McFadden 

11884659.6 
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'2012. 

I~/),~ 
.~per/ 
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DATED this 30 day of ..J(.,1.- ~ , 2012. ! 

1J/J;Jj1 ' u~ Jt1 Sandra Cooper ' 

11884609.6 



COLLINGWOOD UfILITY SERVICES CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collus Power Corp. ("Collus"), Collus Solutions Corp., Collus Energy Corp., the Corporation of 
the Tovvn of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the "Share 
Purchase Agreement"); 

ANJ) WHEREA.4S pursuant to the Share Purchase Agreement, Collus declared a 
dividend on the common shares in the amouJtt of the Final Recapitalization Dividend Amount (as 
such term is defined in the Share Purchase Agreement); 

AND WHEREAS the Corporation, as the sole shareholder of Collus, has 
received or will receive a dividend in the am0tmt of the Final Recapitalization Dividend Amount; 

AND WHEREAS pursuant to the Share Purchase Agreement, the directors of the 
Cmporation wish to declare the .Recapitalization Dividend, in the amount of $4,089,937.00 
which Recapitalization Dividend will be adjusted by the Working Capital Adjustment to the 
Final Recapitalization Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
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for believing that the realizable value of the Corporation's assets would, by the declaration or 
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Corporation' s liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Recapitalization Dividend Amount, as adjusted by 
the Working Capital Adjustment to the Final Recapitalization Dividend Amount, be, and the 
same hereby is, declared on the issued common shares of the Corporation, such dividend to be 
payable on the date determined by the directors of the Corporation to the holders of record of the 
common shares of the Corporation as at the date hereof; 



-2-

2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

3. these resolutions may be signed in one or more counterparts, and via facsimile or 
PDF, as may be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding the date 
of execution shall be deemed to bear the date as set forth below. 

[Remainder oftlie page intentionally left blank] 

ALE0004384-15 

--- ---.------·--··---- ... -- - ---·--·-··-·--···-·-··-----------



ALE0004384-16 

- 3 -

~ 
DATED this _3b day of TL,,\_ l ~ . , 2012 . 

. ~c3f:?zc(.J?vJPcd 
Mike~~ 

~Utt - _ ·_· ---

Joan Pajunen 
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COLLUS SOLUTIONS CORP. 
(the "Corporation") 

. I 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collingwood Utility Services Corp., Collus Power Corp., Collus Energy Corp., the Corporation 
of the To'Wll of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation -wish to declare the Additional Closing Dividend, in the amount of $213,986.00 
which Additional Closing Dividend will be adjusted by the Working Capital Adjustment to the 
F:inal Additional Closing Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the drrectors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

I. a dividend in the amount of the Additional Closing Dividend AmolUlt, as adjusted 
by the Working Capital Ad.i.!!.stment to the Final Additional Closing Dividend Amount, be, and 
the same hereby is, declared on the issued common shares of the Corporation, such dividend to 
be payable on the date determined by the directors of the Corporation to the holders of record of 
the common shares of the Corporation as at the date hereof; 

2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 
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DATED this §_c~ay of S LLlG\ '2012. 

,~- .... .. .... . 

A ~~ 
Mike~~- .... ... .... ___ 

Douglas Garbutt 

11915410.6 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to fue Business Corporations Act (Ontario): 

DECLARATION OF DIVlDEND 

WHEREAS the COiporation is a party to a share purchase agreement between 
Collus Power Corp., Collus Solutions Corp. ("Solutions';), Collus Energy Corp., fue Corporation 
of the Town of Collingwood and Powerstream. Inc., dated the 6th day of March, 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS pursuant to the Share Purchase Agreement, Solutions declared 
a dividend on the common shares in the amount of the Final Additional Closing Dividend 
Amount (as such term is defined in the Share Purchase Agreement); 

AND WHERE:AS the Corporation, as the sole shareholder of Solutions, has 
received, or will receive, a dividend in the amount of the Final Additional Closing Dividend 
Amount; 

AND WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation wish to declare the Additional Closing Dividend, in the amount of $213,986.00 
which Additional Closing Dividend will be adjusted by the Working Capital Adjustment to the 
Final Additional Closing Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Comoration' s assets would, by the declaration or 
payment of the dividend contemplated by this resolution; be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation' s stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Additional Closing Dividend Amount, as adjusted 
by the Working Capital Adjustment to the Final Additional Closing Dividend Amount, be, and 
the same hereby is, declared on the issued common shares of the Corporation, such dividend to 
be payable on 'the date determined by the directors of the Corporation to the holders ofrecord of 
the common shares of the Corporation as at the date hereof; 
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2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

3. these resolutions may be signed in one or more counterparts, and via facsimile or 
PDF, as may be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding the date 
of execution shall be deemed to bear the date as set forth below. 

[Remainder of page intentionally left blank] 
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. -~ 1, ~ ... 
DA TED this .SO lay of U '-"-"'l . ' 2012. 

-~~~~-·· _ 
Mike Rtlwards-~·--· -· -- --

11915495.6 
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See attached. 

Schedule C 
Escrow :Release Direction 
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JOINT DIRECTION 

RE RELEASE OF ESCROW FUNDS 

POWERSTREAM INC. PURCHASE OF SHARES IN COLLINGWOOD UTILITY 
SERVICES CORP. FROM THE CORPORATION OF THE TOWN OF 

COLLINGWOOD (the "Transaction") 

TO: Aird & Berlis LLP ("A&B") 

RE: Escrow agreement (the "Escrow Agreement") dated as of the 31st day of July, 
2012 between the Corporation of the Town of Collingwood (the "Vendor"), 
PowerStream Inc. (the "Purchaser") and A&B 

1. The parties hereto irrevocably direct A&B to pay CDN$1,000,000.00 (the "Escrow 
Funds") currently in the Escrow Account, to the Vendor (or as it may otherwise direct), 
such payment to be made within 5 Business Days of the date hereof and this joint 
direction shall constitute A&B's good and sufficient authority to do so. 

2. The Vendor confirms that it shall be solely responsible for the Escrow Agent' s fees and 
expenses in accordance with Section 4 .1 of the Escrow Agreement. 

3. The Vendor and the Purchaser hereby agree and con.firm that, upon payment of the 
Escrow Funds to the Vendor, A&B has satisfied all of its obligations under the Escrow 
Agreement in respect of the Escrow Funds. 

4. This joint release may be executed in counterparts, each of which will be deemed to be an 
original and all of which will constitute together one and the same instrument and the 
parties agree that receipt by facsimile or other electronic means of an executed copy of 
this agreement will be deemed to be receipt of an original. 

5. All capitalized terms not defined herein have the meanings ascribed to them in the 
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Dated as of this __ .day of _____ , 2013. 

13552140.2 

2 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

Name: 
Title: 

Name: 
Title: 

POWERSTREAM INC. 

Name: 
Title: 
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Ontario Street 

Schedule D 
Purchased Real Property 

Part of the North Half of Lot 43, Concession 8 
Being Part 1 On Plan 51R26694 

TOR LAW\ 8055075\3 
13828386.2 
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JOINT DIRECTION 

RE RELEASE OF ESCROW FUNDS 

POWERSTREAM INC. PURCHASE OF SHARES IN COLLINGWOOD UTILITY 
SERVICES CORP. FROM THE CORPORATION OF THE TOWN OF 

COLLINGWOOD (the "Transaction") 

TO: Aird & Berlis LLP ("A&B") 

RE: Escrow agreement (the "Escrow Agreemenf') dated as of the 31st day of July, 
2012 between the Corporation of the Town of Collingwood (the "Vendor"), 
PowerStream Inc. (the "Purchaser") and A&B 

1. The parties hereto irrevocably direct A&B to pay CDN$1,000,000.00 (the "Escrow 
Funds") currently in the Escrow Account, to tl+e Vendor (or as it may otherwise direct) , 
such payment to be made within 5 Business Days of the date hereof and this joint 
direction shall constitute A&B's good and sufficient authority to do so. 

2 . The Vendor confirms that it shall be solely responsible for the Escrow Agent' s fees and 
expenses in accordance with Section 4.1 of the Escrow Agreement. 

3. The Vendor and the Purchaser hereby agree and confirm that, upon payment of the 
Escrow Funds to the Vendor, A&B has satisfied all of its obligations under the Escrow 
Agreement in respect of the Escrow Funds. 

4. This joint release may be executed in counterparts, each of which will be deemed to be an 
original and all of which will constitute together one and the same instrument and the 
parties agree that receipt by facsimile or other electronic means of an executed copy of 
this agreement will be deemed to be receipt of an original. 

5. All capitalized terms not defined herein have the meanings ascribed to them in the 
---·-·----Escrow A:greemenc--- ----- --- ------- --- --- ·---------- -- - -···----- - -----------
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THE CORPORATION OF THE TOWN OF 
COL INGWOOD 

POWERSTREAM INC, 

&\1 Ck.\:.w, ov \ 

r;\U t c r.: o 

----··-··-· -- ·· -·-- ·- ··--· ---·--·- -------·--·----------------------------
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