ALE

Purchase of shares of Collingwood Utility Services Corp. by PowerStream Inc. from The
Corporation of the Town of Collingwood

July 31, 2012

INDERY

PARTIES AND DEFINITIONS:

“A&B” means Aird & Berlis LLP, counsel for the Corporation, the Vendor, Collus, Solutions
and Energy.

“Collus” means COLLUS Power Corp.

“Corporation” means Collingwood Utility Services Corp.

“Energy” means COLLUS Energy Corp.

“Gowlings” means Gowling Lafleur Henderson LLP, counsel for the Purchaser.
“Purchaser” means PowerStream Inc.

“Solutions” means COLLUS Solutions Corp.

“Vendor” means The Corporation of the Town of Collingwood.

Capitalized terms used and not otherwise defined in this Index shall have the meaning given to
them in the share purchase agreement dated as of March 6, 2012 (the “Share Purchase
Agreement”) between the Purchaser, the Vendor, Collus, Solutions, Energy and the
Corporation.

DOCUMENT TAB NO.
A. PRE-CLOSING MATTERS

Share Purchase Agreement ...t 1
Schedules to the Share Purchase Agreement........................cooiii 2

Side letter between the Vendor, the Corporation and the Purchaser re. Services
ABTEEIMEIIES ...ttt ettt ettt 3

Direction from the Vendor to the Purchaser in respect of payment of Share
Purchase Price payable on execution of the Share Purchase Agreement .................. 4

Decision and Order of the OEB dated July 12,2012...............ooii 5
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POWERSTREAM INC.
- and —
THE CORPORATION OF THE TOWN OF COLLINGWOOD
-and -
COLLINGWOOD UTILITY SERVICES CORP.
-and —
COLLUS POWER CORP.
-and —
COLLUS SOLUTIONS CORP.
-and -

COLLUS ENERGY CORP.

SHARE PURCHASE AGREEMENT

Dated as of the 6th day of March, 2012

AIRD & BERLIS 1ip

Barristers and Solicitors





















































































































































































































































































Schedule C
Recapitalization Dividends and Working Capital Adjustment Calculations

See attached.


















Schedule D
Escrow Agreement

See attached.
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Schedule “A”
Form of Escrow Release Direction

11826758.5



















































Schedule 5.2(14)
Employees

See attached.






Schedule 5.2(16)

Environmental

Nil.









Schedule 5.2(20)

2010 Financial Statements

See attached.
















































































































































Ontario Energy Commission de I'énergie
Board de I’'Ontario

¢

EB-2012-0056

IN THE MATTER OF the Ontaric Energy Board Act,
1998, S.0. 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 Ileave 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

Background

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.


















ALE  14330-1

COLLINGWOOD UTILITY SERV CES CORP.

CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2011
CONTENTS
Page
Independent Auditors' Report ]
Consolidated Balance Sheet 2
Consolidated Income and Retained Income Statement 4
Consolidated Cash Flow Statement 5

Notes to the Consolidated Financial Statements 6













































ALEO 330

COlI INGWOOD UTILITY SERVICES CC P.
FINANCIAL STATEMENTS

DECEMBER 31, 2011

CONTENTS
Page
Notice to Reader 1

Balance Sheet 2









ALEO 330

COLLUS POWER CORP.
FINANCIAL STATEMENTS
DECEMBER 31, 2011
CONTENTS
Page
Independent Auditors' Report 1
Balance Sheet 2
Income and Retained Income Statement 4
Cash Flow Statement 5

Notes to the Financial Statements 6













































COLLUS SOLUTIONS CORP.

Independent Auditors’ Report

Balance Sheet

Income and Retained Income Statement
Cash Flow Statement

Notes to the Financial Statements

FINANCIAL STATEMENTS
DECEMBER 31, 2011

CONTENTS

ALEO

Page

330-34

































ALEO  330-45

COLLUS ENERGY CORP.
FINANCIAL STATEMENTS

DECEMBER 31, 2011

CONTENTS
Page
Notice to Reader 1

Balance Sheet 2


























































































Schedule B
Shareholders’ Agreement

See attached.

































































































































Schedule D
Escrow Agreement

See attached.
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Schedule “A”
Form of Escrow Release Direction

11826758.5


































































Schedule 5.2(20)

2010 Financial Statements

See attached.










































COLLINGWOOD UTILITY SERVICES CORP.
FINANCIAL STATEMENTS

DECEMBER 31, 2010

CONTENTS
Page
Notice to Reader 1

Balance Sheet 2
















































COLLUS SOLUTIONS CORP.

Independent Auditors' Report

Balance Sheet

Income and Retained Income Statement
Cash Flow Statement

Notes to the Financial Statements

FINANCIAL STATEMENTS
DECEMBER 31, 2010

CONTENTS

Page
































































































.5

‘Name Address for Service Resident Canadian -
Tony Carella City of Vaughan Yes

2141 Major Mackenzie Drive
Vanghan, ON LSA 1T1

Bernie Di Vona City of Vaughan Yes
2141 Major Mackenzie Diive
Vaughan, ON L5SA 1T1

Dan Horchik Town of Markham Yes
101 Town Cent;‘c Blvd.
Markham, ON L3R 9W3

Frank Scarpitti Town of Markham Yes
101 Town Cesitre Blvd,

Markham, ON L3R 9W3

Tony Wong Town of Markham . Yes

101-Teown-Centre-Blvd:

Markham, ON L3R W3

Clayton Harris City of Vaughan Yes
2141 Major Mackenzie Drive
Vaughan, ON LA 1T1




















































































































































































































































































DATED as of the

day of

-19-

, 200

Brian Bentz.

President and Chief Executive Officer -

Denmnis Nolan
Executive Vice President, Corporate
Services and Secretary
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ARTICLES OF {INCORPORATION

Forrn 4 STATUTS CONSTITUTIFS

Business .

Corpngatnors 1. The name of the corporaticn is: Dénemination socfale de la compagnie;
olt|u]z|nic|w|ololp| Juir]|zinizlz|¥] [s|zlr[v|z]ciEs
O|R|P |, ) |

Formute I

numere 1 {

Lol sur fes ‘ i 1

compagnies ‘

2. The address of the registered office is: Adresse du siége sooial:

43 STEWART RCAD, P.O. BOX 188

gStreet & Number or R.R. Number & if Multi-Office Building give Room No.g
(Rue et numerc ou numérp de la R.R. el, sW s'agit édifice & Lurgaur, numérc du bureau)

i H
LN SERENLE
P . {Name of Municipality or Past Office) (Postal Code/Coda postal)

i (Nom de iz municipalité ou du bursay de poste}

COLLINGWOQD, ONTARIO

3, Number (or minimum and maximum number) of Nombre (ou nombres minimal et maximal)
directors is: d‘administrateurs:

Minihim of ‘ene {1) and a ma

n )T

4, The first director(s) is/are: Premjer(s) administrateur(s). Resident
. Canadian
) Address for service, giving Street & No, or R.R. No, State
First Name, initals and sumame Municipality and Postel Code . Yes or No
Frénom, inifiales ef nom de famille | Domicile élu, y compris la rue ef le numéro, le numéro | Résident
de fa R.R., ou le nom de la municipalité el le code postal Canadien
QuiNon
TERRY WAYNE GEDDES Yes
TIMOTHY SAMES MCNARRB Yes
SANDRA LYNN COOPER Yes
CHRISTOPEER JOHN CRARRIER Yes
- CARMAN KEITH MORRISON Yas
DYE & DURHAM
Corporatian
Foms-On-Disk
ROEBERT ARTHUR DAVEY Yes
DOUGLAS ORVILLE GARBUTT Yes
















Form: 1
Business
Corporations
Act

Formile
numero 1
Loi sur les

compagnies

.
DYE & DURHAM

Corporation
F orms-On-Disk

10. The names and addresses of the incorporators are
Nom et adresse des fondateurs
First name, inltials and last name or corporate nama
Prénom, inffiale ef nom de famille ou dénomination
sociale

5.

Full address for service or address of registered office or
of principal place of business giving Street & No. or R.R.
Ne., mun[o:Fal;ty and postal code

Domicils ély, adresse du sigge soclal ou adresse de
I'établissement ptincipal, y compris Ia rue et le numéro, le
numé}'o de fa R.R., e nom de Ia municipalité et ls code
posta

TERRY WAYNE GEDDES

TIMOTHY JAMES MCNARR

SANDRA LYNN COOPER

CHRISTCPHER JCHN CARRIER

CARMAN KEITH MORRISON

ROBERT ARTHUR DAVEY

DOUGLAS ORVILLE GARBUTT

These articles are signed In duplicate.

Les présenis statuts sont signés en double examplaire.

‘ Sigratures of incorporators / Signatures des fondafeurs

WAYNE GEDDES

fﬁjﬁ

TIMCEEY JAMES MCNABE

Lyprr—

SANDRA m;ﬁ/ COOPER

YA

CHRISTOFHER JOHN CARRIER

/V
N EEITHE MORRISON

Pz

ROEBERT ARTHUR DAVEY

s

DOUGLAY ORVILLE GARBUTT
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CERTIFICATE CERTIFICAT
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ARTICLES OF INCORPORATION
BF%]rm 1 : STATUTS CONSTITUTIFS
LUSINEsSs
COFPR?{ED”S 1. The name of the corporation is: Dénomination sociafe de la compagnie:
CIOIL|L|U|S PIOIWIEIR CIO{RIP,
Farmule
numéro 1
Lol surles
compagnies
2. The address of the registered office is: Adresse du siége social:
43 STEWART ROAD, P.0, BDX 1885
gStreet & Number or R.R. Number & if Multi-Offics Building give Room No.g
(Rue st numéro ou numérc de ka R.R, e, sl s'agit édifice 4 bureaux, numérc du bureau)
COLLINGWOOD, ONTARIO i L ! 9 i Y | 3 | 24| 5 }
' amg of Municipality or Post Office Postal Code/Code af
(Nom(ge fa municlpxlal’ 2 ong du bureau de %osfe) ¢ posta)
3. Number (or minimum and maximum number) of Nombre (ou nombres minimal ef raximal)
directors is: d'administrateurs:
THREE (3)
4. The first director{s) isfare: Premier(s} administrateur(s): Resident
Canadian
Address for service, giving Street & No, or R.R. No., | State
First Name, initials and sumame Municipality and Postal Code Yes or No
Prénom, iniiiales et nom de famifle | Domicile élu, y compris la rue et le numére, le numéro | Résident
de fa R.R., ou [e nom de la municipalité et e code postal | Canadien
OuiNon
TERRY WAYNE GEDDES Yes
CARMAN KEITH MORRISON Yes
=
RORBERT ARTHUR DAVEY Yes
PYE & DURHAM
Corporatian
Farma-On-Disk
















_

Form 1
Busmess
Corporations
Act

compagnies

DYE & DURHAM
Corporation
Forms-On-Disk

(

10, The names and addresses of the incorporators are | Full address for service or address of registered office or
Nom et edresse des fondateurs of principal place of business giving Street & No. or R.R.
First name, initials and last name or corporate name | No,, municipality and postal code
Prénom, initiale et nom de famille cu dénomination | Domiclie élu, adresse du sisge social ou adresse de

sociale P'établissement principal, y compris la rue et le numéro, le
: nun;éfo de la R.R., le nom de la municipalité et le code
posta

TERRY WAYNE GEDDES

CARMAN KEITH MORRISON

ROBERT ARTHUR DAVEY

These articles are signed in duplicata, Les présents statuls sont signés en double exemplaire,

I Signatures of incorporators [ Signatures des fondatsurs . —[

WEITH MORRISON

P
< D
il

///;;BERT LRTHUR DAVEY

6.
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Ontaric Corporation Number
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CERTIFICAT
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statuis snlrent en vigusur je

pVRIL, 2000

rE O RAHAR L AL C SR CAURA AT

nd D, (LT B

Director { Directour
Businzss Comportions At Lot sur bos Eoddtas par asions

ARTICLES OF INCORPORATION
Form 1 STATUTS CONSTITUTIFS.
Business
CDI'PXr;ucns 1, The name of the corperation is: Dénomination sociale de la compagnie:
C{OL|LiU|S SICILJUIT|II|O|N!S CIO|RIPI,
Fomule
numéro 1
Loi surles
compagnies }
2. The address of the registered office is: Adresse du sfége social
43 STEWART ROAD, P.C. BOX 189
egstreet & Number or R.R, Number & if Muli-Office Buliding give Room NU]Z
(Rue et numéro ou numére de la R.K. ef, s'if s'agit édiflcs 4 bureadx, numéro du bureau)
COLLINGWOOD, ONTARIOQ lL | g JY [ 3 ] Z | 5 1
ame of Municipality or Post Office Fostal Code/Cod 1
(Nom(ge laen"?uniclpa% -] oﬁzy du bureau de }JOSIB) { ode posiz)
3. Number (or minimum and maximum number) of Nombre (ou nombres minimal ef maxima)
directors is: d'administrateurs:
THREE “(3Y
4, The first directoi{s) isfare: Premier(s) adminisirateur(s): Resident
Canadian
Address for service, giving Street & No. or R.R, No., | State
First Name, Initials and sumame Munijcipality and Postal Code Yes or No
Prénom, inifiales ef nom de farnille | Domicile élu, y compris la rue et le puméro, e numéro | Résident
de la R.R., oule nom de la municipalité &t le code postal Canadien
Oul/Nen
TERRY WAYNE GEDDES Yes
CARMAN KEITH MORRISCN Yeg
ROBERT ARTHUR DAVEY Yes
DYE & DURMAM
Corporation
Forms-On-Disk
















Form 1
Business
Corporations
Act

Fomuie
numero 1
Loisurles

compagnies

DYE & DURHAM
Corpormtion
Forms-On-Diek

8.

10. The names and addresses of the Incorporators are | Full address for service or address of registered office or
Nom et adresse des fondateurs of principal place of business giving Street & No. or RR.
First name, initials and last name or corporate name | No,, municipality and postal code
Prénom, inftlale et nom de famille ou dénomination | Domicite élu, adresse du siége social ou adresse de
soclale I'établissement principal, y compris ia rue et le numéro, le

nun;é}'v de la R.R., le nom de la municipalité et le code

posta

TERRY WAYNE OEDDES

CARMAN KEITH MORRISON

ROBRERT ARTHEHUR DAVEY

These arficles are signed in duplicate. Les présents statuts sont signés en double exemplaire.

Signatures of incorporatoss / Slignatures des fondateurs

O

ROBERT ARTHUR DAVEY
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Forms-0On-Disk

ARTIGLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporation is: Deénomination soclale de la compagnie:

CiojLiL|Uls EIN|EIR{G|Y CI|O|RIP

2. The address of the registered office is:. Adrasse du sigge social:

43 STEWART ROAD, F.O. BOX 18%

Egstreet & Number or R.R, Mumber & if Mult-Office Budiding give Room No.g
{Rue et numéro ou numéro de fa R.A. ef, s¥l s'aglt édifice & bureaux, numéro dv bursau)

COLLINGWOOD, ONTARIO ] L8y 13 |2 'i_":-J

Name of Munig or Post Office Postal Code/Code postal)
(Nom(de ia municipali éagtgdu bursau de ,%os{e) ( posta)

3. Number {of minimum and maximum numbet) of Nombre {ou nombres minimal et maximal)
directors is: d"administrateurs:
THREE 13) ¥
4. The first director(s) Is/are: Premier(s} administrateun(s): Resident

. o Canadian
Address for service, glvmg Street & No. or R.R. No., |State
o ,

First Name, initials and surname Municipality and Postal Co . Yes or No
Prénom, initieles et nom de famifle | Domicile élu, y comprs fa rue et le numéro, le numére | Résident
de fa R.R., ou le nom de la municipalité ¢ le code postal | Capadier

Oul/Non
TERRY WAYNE GEDDES Yes
CBRMAN KEITH MORRISCNW Yas
ROBERT ARTHUR DAVEY Yes
















8.

10. The names and addresses of the incorporators are | Full address for service or address of registered office or
Nom et adresse das fondateurs of principat place of business giving Street & No. or R.R. :
First name, Initials and last name or corporate name | No., municipaiity and postal code i
Prénom, initiele et nom de famille ou dénomination | Domiclle élu, adresse du siége sogial ou adresse de i
scciale I'stablissement principal, y compris la rue ef fe numéro, le i
nun;é;o de la R.R., Ie nom de fa municipaiité ef le code
posta ;

TERRY WAYNE GEDDES

CARMAN KEITH MORRISON

ROBERT ARTHUR DAVEY

Form 1
(__;(I)Bu'slr\etl_ssn
rations
Pact

Formule
numerno 1
Lol sur les i

compagnies !

These articles are signed in duplicate. Les présents staluts sont signés en double examplaire.

Signatures of incotporators / Slgnatures des fondateurs

/
<

— ROBERT ARTHUR DAVEY

DYE & DURMHAM
Corporation
Fomy-On-Disk





















































































































































































































































































UNANIMOUS SHAREHOLDERS AGREEMENT

Dated as of the 34s* day of _ Ol % ,2012

THE CORPORATION OF THE TOWN OF COLLINGWOOD
-and -
POWERSTREAM INC.
- and -

COLLINGWOOD UTILITY SERVICES CORP.

AIRD & BERLIS

Barristers and Solicttors





















































































































































































































































































































































































































