
UNAMMOUS SHAREHOLDERS AGRJ~EMENT 
st 

THIS AGREE1VDEN1' made as of the lJ_day of~-· 20J.b_, 

BETWEEN~ 

THE COJRPORA'llON OF THE TOWN OJF COLLINGWOOD, a corporation duly 
fo.corpoiratcd under the Municipal Act (Ontario) (hereinafter referred to as 

6'ColllKllllgwrn[DidJ7~) 

- and-

POWERS'lfREAM INC., a corporation duly incorporated under the Business 
Cmporatimw Act (Ontario) (heremaftet: referred to as ~1rowtflrStream77) 

-and-

CO.LLJl.NGWOOJIJJ UTILITY SERVJI.CJES CORP •• a corporaiion dwy incorporated 
under the Business Corporations Act (Ontario) (hereinafter referred to as the 

$'Crnrporantiiollll.") 

lltECHTALS: 

(a) The Corporation is the owner of all of the issue& ood outstanding shares iin Collus 
Powel'Strcam Power Corp. ("Onllftus"), CoUus PowerStream Solutions Corp. 
("Soiutilllllllls") and Collus PowerStream Energy Corp. ("Elllergy'); 

(b) On the 251
h day of October, 2000, Collingwood issued a shareholder declaration 

with respect to the shares it held .in the Corporation (the "Sbairrellll@]dd'.lll" 
Declaratfon"), which Shareholder Declaration was terminated on the~'::. day 
of -l°'(j , 20 l2._; 

(c) On or about the date hereof, PowerStream purchased 2,550,820 common shares in 
the eapital of the Corporation pursuant to a share purchase agreement, dated the 
~day of MG!rlt\_, 2012, between Collingwood, the Co1·poration and 
PowerStream (the "Shaire lPmrduisc 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 outstamding; 
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(f) At the date hereof aJI of the issued and outstanding shares of the Corporation arc 
registered and beneficially owned as follows: 

Sbiu·ellnonder 
Collingwood 
PowerStl'eam 

Slhlarcs 
2,550,820~~on shares 
2,550~820 common shares 

(g) The issued and outstanding shares of Collus, Solutio11s and! Energy are registered 
and beneficially ow111ed as follows: 

CoUus 
Solutions 
Energy 

the Corporation 
the Corpomtion 
the Corporation 

5, 101 ,340 common shares 
l 00 common shares 
R 00 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) 1t ns the intent and understanding of each of the Corporation, CoUingwood and 
PowerStrcam to transition the corporate governance structure of the Corporation 
and its Subsidiaries as set out herein. 

NOW TH!ll:REli'ORJE IN CONS1Dl~RATION OJF THE FORJEGOKNG AND OF THJE 
MUTUAL COVENANTS HEREIN CONTAINED, THE Jll>ARTilES HERETO AGREE AS 
l?OJLLOWS: 

ARTICLE ll 
lNTERPRETATKON 

1.11. Definitfolllls. Whenever used irn this Agreement unless there is something in the subject 
matter or context inconsistent therewith, the following terms shall have these respective 
meanings: 

"A«lljol!JlrlDlcd Meetmg" has the meaning set forth in Sectfon 4.9. 

"AffiUilatc" means any Person that: (i) Controls a Party; (ii) is Controlled by a 
Party; or (iii) is Conlrolled by the same Person tU~at Controls a Party. 

"AgrcemeHllf' 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. 

"A!PJjplkabfo Law'' means, collectnvely, 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: perm1ss1on, 
certification, consent, registration, authority or licence by any statutory body, self. 
regulatory authority or other Governmental Authority. 

"Ai·m~s Lengtlll" means the same as the term ''arm's length" as used in the 
Income Tax Act (Canada)~ as amended from time to time. 

"A1·t~icllies" means the articles of incorporation of the Corporation in effect on the 
date hereo1: 

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

''Bu:simess Day'9 means any day except Saturday, Sunday or any day which is a 
statutory holiday in the Province of Ontario. 

"Jl:h1siniess Pfan" has the meanilf.lg forth in Section 5.2(a). 

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

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

"C0Hingw®l!lld'9 has the meaning set foryh in the redtals hct·eto. 

"CoUu.as'j has the meaning set forth in the recitals hereto. 

"Cmratrol" 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 indfrectiy, securities or ownership interests of that Person 
carrying votes or ownership interests sufncient 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 01r indirect and 
whether through the ownership of securities or ownership interests, by contract or 
trust or otherwise and MCmdroDied by", "Cmnfrolliirng'' and similar words have 
corresponding meanings. 

~·om.tromng Slluurelluo[der" means a Person who Controls a Shareholder if that 
Shareholder is a company or corporation. If a ControJling Shareholder of a 
Shareholder is itself a company or corporation, "Coim¢romng Shar~holll!llc~·" shall 
mean the Pernon(s) who ultimately Control such Shareholder. 

"C~n·poratirm." has the meaning set forth in the recitals hereto. 

c'Da~e of Oosmg" has the meaning set forth in Section 9.3. 

c'Divirllenidl !Policy'9 has the meaning set forth in Section 5.2(c). 
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°'Ell(\')ctnicify Ad" means the Electricity Act, 1998 (Ontario), as amended from 
time to time and any replacement or successor legislation. 

"Ellllen·gy" has the meaning set forth in the recitals hereto. 

"El!Tlfoirdimg Slhl$ll"elbl@Drllell'" has the meanil!'l.g set forth in. Section 9.3. 

"~'aiir Madu~t VaB11Jle'~ has the meaning set forth in Section 8.4. 

GGJFon·mer Dnir~<etor" has the meaning set forth in Section 4.10. 

''Goverlil!meIDltail Av1tlbtilllrftfy" means any government or political subdivision 
(including without !imitation, any mim.icipaHty oir fed.end or provin.cial ministry) 
or quasi~govcmmental or regtilatory agency, autho1rity, board, commission, 
department oir instrumentality of any government or political subdivasfo.lll, or any 
cmul: or tribmwJ including the IJESO, OIEJB ru:i.d OPA. 

"HllllMCo" has the meaning set forth in Section l4.10(a). 

"Ui;:So~~ memRs the Ontario Independent Electricity System Opemtoir and any 
successor. 

"iHllcBulf.lfac:s~' means ~'includes, witho1JJt. iimitation" and "nllllicll11.1Hlinllllg" means 
"including, without iimHation". 

G•New Date oft" Cllosnllllg" has the meaning set forth in Section 9.3. 

''N<ew Pm·iell!lasc JPrftcc" has the meaning set forth in Section 9.3. 

"Nm11~Selllll1111g Silllar(l')iln.ollde:r" has the meaning set forth nm Section 10.5(b). 

"OHCA" means the Business Corpora/ions Act (Ontario), as amended from time 
to time. 

''OEB" merulls the Ontario Energy BoaJl'd and aray successor. 

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

"OJffien·icd Sll!lar®s" has the meaning set forth in Section 7.1 and 9.3, as applicable. 

"Offel!"ee" has the meaning set forth in Section 9 .1. 

''Olffon·~r" has the meaning set forth in Section 9.1. 

'''OPA" means the Ontario Power Authority and any successor. 
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"01ritllillllary Coi1rsie l!Df Bllisilllllcss" 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 mam1er 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 namre and scope of the 
business. 

"JP>airtiie~" means the Shareholders and the Corporatiorn and "][»arty" means any 
one of them. 

G'lPiell'mi(tlteirll 'JI'rnimsJfere~" has the meaning set forth in Section 6.3(a). 

G'f teH'Si!bua" means any individual, corporation, partnership, firm~ joint venture, 
syndicate, associatiollll, trust, Governmental Authority and any otheir form of entity 
or organization. 

"JPl!Dw~rStrream" has the meaniriig set forth in the recitals hereto. 

"Fr11» Rmtaa" means in the same proportion that the number of Shares owned by a 
Sbru:eholderr is to all of the thet] issued and! outstanding Slharns of a!I classes of the 
Corporation. 

GGPr11»sJill<ec~nvc !P1111Jrcll!unsier" has the meaning set forth in Section 7 .3. 

"!Pw!lrcllnanse Nodcte" has the meaning set forth in Section 7.2. 

'"Pllllircllnasc Prk!!!" has the merutiltllg set forth in Section 7.l(a). 

"Puirclhla!:lell"" has the meal!1liR1g set forth in Schedule A hereto. 

••JRefos[!t'llg Sllu1rclblcBdcn''' has the meaning set forth in Section 9.3. 

•G.RJigllllt o:lf JFin·s~ Rdwisa[ .IPterfoirll" has the meaning set forth in Section 7.2. 

''Rtem1u11ninuimg Slhla!l'eibl«DR<llcJrs~' has the meaning set forth term in Section 7. l(b). 

''S$1R<e N~)¢ic©" has the meaming set forth in Section 7.1 (a). 

"Siecrnm«ll Arlljolllrn'llllted lVfotetiillllg" has the meaning set forth in Section 4.9. 

"Siellllhng Sllu211rcila@ll«lle1r" has the meaning set fortb in Section 7.1 (a). 

"Slht~irelln®ll(Jlien"' means individually any, and ••sha1·clhlollrilkn" 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 tbis Agreement. 

"ShareHnondell' Dedmr&ntfolll1" has the meaning set forth in the recitals hereto. 
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"Slhuu·e Pllllrclln~rnie Agll'e~mellllt" has the meaning set forth in the recitals hel'eto. 

1'Sllnallir©s" meruJJs any authorized class of shares, voting or non-voting, of the 
Corporation. 

"Sliua111re lPIUln·clht!lls:e iPruc<!l" has the meaning set forth in Section 8.3(a). 

"S®Iludfo[ils'' has ilie meaning set forth in the recitals hereto. 

"Sa!llntdstm Pcn·foirll" means the period that is thil'ty (30) months fs:om Hu~ date 
hereof. 

"Sa1l"ill~egic JPlR!llmi" has the meaning set forth in Section 2.2(d). 

66 S1i1J.ibsnirllua11rnies~~ .meam~ the subsidiary corporations (as defined in the OBCA) of 
the Corporatiol!l mull '&S11J11hisiiirllfary~' means any one of such Subsidiaries and 
includes Collus, Solutions and Energy as at the date henmf. 

6'Slllllbsllirllaacy B«llar©.I" 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 ibis 
Agireement 

"Tlhliirirll Alllljl!JlQllr!Dle«ll M~eiilllllg" has the meaning set forth in Section 4.9. 

6('Jl.'nme of Cfosrumg~~ means 10:00 am Toronto time. 

'
61f ranus:lfe1r Ta1rx~ means th.e tax payable pursuant to Section 94 of the Electricity 

Act, 1998 (Ontario) or any similar tax or replacement or substitution thereof. 

''Vall1v11doll'" has fue meaning set forth in Schedule A hereto. 

"Ve1tullrnr" has the meaning set forth in Schedule A !1creto. 

"Vk:emCll11a11nr" means the director who is appointed vice~chair of the Board from 
time to time as provided in this Agreement. 

"Wattllllidlranwall Datt©" has the meaning set forth in Section 8.4. 

"WUlb!drauwnJmg SllnauriellMllRVlien-" has the meaning set forth in Section 8.2. 

L2 [ID1tiea·[!r~~at~q1'f ot Affiederll lby Headings~ The division of this Agreement into articles, 
sections, subsections, paragraphs, subparagraphs and clauses and the iasertion of 
headings are for the convenience of reference only and shall not affect the construction or 
interpretation of thls Agreement. The terms "this Agreement'\ "hereof", ''herein1

', 

"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 anciilary 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 NWimber, a11ull Grenndcr. Words importing the singular number only shall include the 
plural and vice versa, words importing the masculine genderr shall include the feminine 
and neuter genders and vice versa. 

1.41 M~!lllJRQ:fumg JPrin_s!n~~· Wherever in this Agreement reference is made to generally 
accepted accounting principles, such reference shall be deemed to be the generally 
accepted accounting principies from time to time approved by ilie Crumdian Institute of 
Chan.tered Accountants, or any successor institute, applicable VIS at the date on which such 
calculation is made or required to be made in1 accordance waili generally accepted. 
accountilflg principles. Forr greater clarity, the Intemationai Financial Reporting 
Standat·ds shaU apply for the periods on and aftcl' December 3], 2012. 

1.5 lEffied of 11:lha~ Agli'e(!.lllUJ\43llil~. To the eJ~tent that this Agreement specifies that any matters 
relating to fue Corporation or its Subsidiaries may only be or sbaU be dealt with or 
approved. by, or shall require action by the Shareholders, the discretion and powers of the 
dkectoirs 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 col!'respondlingly restricted. For greater certainty, the lf.llarlies 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 OJBCA. 

Jl.r6 Stabitll:es mmrll AmtellllVlments. 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 
agn:eemer1.t, a statute, regulation or rule shall be a referellce to Ute agreement, statute, 
regwatiorn, ntle or provision, as amended, restated, re~enacted or replaced from time to 
time. 

:ll.7 Scllnedwes. The following schedule is incorporated herein and forms part of this 
Agreement: 

Schedule A 
Schedule 113 
Schedule C 

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

ARTllCLE2 
OBJECT!V~1 GUIDING PllUNClll?LIES AND 

JfERMITTED BUSINESS ACUVliTlES 

2.l Gufidn1111g Prii.ID1d1Dlties and Obkcti-ves. 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 o~jectives: 

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

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

(d) continued high level ofsafety; 

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

(f) policies shall be established to maintain and sUJStain infrastruct1.ill:e through 
adequate investments consastent with good utility practice; 

(g) service reliability levels in aU service areas are to be maintained at or better th.an 
the levels which were maintained prior to the date hereof: subject in aH cases to 
good utiHty practice and the requirements and/or approval of the OEB; 

(h) cost savings shall be obtained thmugh swtable economies of scale; 

(i) customer service levels are to be maintained or improved as allowed by electricity 
dnstribution rates consistent witb good utmcy pn1ctice and sound commercial 
principles; 

(j) utilize suitable human resource programs to avoid, if possible, !ay 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 weH as cns1.uing that all staff umderstand the Business Plan 
and direction, and they have the skill required to fulfill their part in achieving 
those goals; 

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

(m) provide a contim..1.ed and s'!llbstantial presence in the communities tbat 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 rnle in the local 
comm1.mi.ities i111 whfoh 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 conununity 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 an~ to be 
adopted. 

2.2 ID:illllimcfaa JPoll!£j£h.. Risk Mannagem11m.t nllll«ll St1nnt®gllic JPlarrl1 111e Board and any 
Subsidiary Board shall establish policies to: 

(a) ~apital Structur~ ·- develop and maintain a prudent financial and capitaHzation 
structure consistent with industry nonns, OEB requirements applicable to licensed 
electricity distributors and sound financial principles; 

(b) ~ - have the objective of optimizing its rate of return and Shareholder 
value. Subject to OEJB approval, the maxi.mum rate of return sought by Colhns 
from time to time wm be achieved as soon as practical; 

(c) Risk Management - manage ail risks related to the business conducted by Collus 
through the adoption of appropriate risk management strn.tegues and irntema] 
controls consnsternt with industry nrnrms; and 

(d) Strategic Plan - within six (6) months and! not less than every three (3) years 
thereafter, update and revise the current sttategic plan of the Corporation (the 
"St1ra~\\lgfo Pllmm'~) io reflect business opportunities available, consistent wHh the 
Ontario Energy Board Act and am other regulatory requirements whlch blslllds 
upon its excellence in electricity distribution. 

2.3 .PeJrm.Utted Btns~ncss Adrvliltfos. The Corporation and its Subsidiaries may engage iai any 
business activities which are pennitted by Applicable Law, including the Electricity Act 
and OEB Act, applicable to the Corporation and its Subsidia.des from time to time. Jin so 
doing, the Corporation and its Subsidiaries shall conform to all requirements of all 
applicaMe Governmental Authorities, including the OEB, the IESO and the OP A. 

AR'fl.CLE3 
IMP.LEMENTATHON OF TIDS AGREEMENT 

3.1 Cai'O'.illlg out of the Agrieremfil!!. 

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

(b) 111e 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 Endorscmcnt.J~!LSlluime Ce1rtificatcs. Share certificates of the Corporation and its 
Subsidiaries shall bear the following language either as an cndoxsement or on the face 
thereof: 
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"The shares .tepresented 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." 

ARTICJLE 4 
JIURJECTORS OIF THIE CORPORA'll'ION AND SUBSHDlMUES 

(a) Each Shareholder shall be entitled to nominate and elect that number of directors 
to the Board and any Subsndiary Board (rounding up or down to the nearest whole 
number) which is in the sruue proportion to the total number of directors of the 
Corporation as the number of Shares owned by that Shareholder is to the to~al 
number of Shares issued md (nJJtstanding from time to time. 

(b) The Articles of the Corporatkm and each Subsidiary shall provide for the Board 
and each Subsidiary Board! to consist of a minimum. of 1 directm· and a mmdmwn 
of 10 directors. 

(c) The Board and each Subsidiary Board as at the date of this Agreement shall 
consist of 6 directors. In accordar1ce with Sectio11 4. l(a), Collingwood shall be 
entitled to nominate 3 dkectoll's and Powe1·Stream 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 Eieictfon oft' Dftrcd@rs. The Shareholders shall elect the members of the Corporatfton and 
any Subsidiary Board. The Shareholders shall at all times act and vote their Shares to 
elect as directors of the Coi·poration 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 .QuaUficatfon ~»f Dnll'edo1rs. The Board and any Subsidjmy Board should n·eflect a cross­
section of skills and experience. In addition to sound judgment and personal integrity, 
the qualifications of cruididates for the Board and any Subsidiary Board may include: 

(a) industry knowledge concerning dcctdcity distribution specificaiJy and regulated 
industries general1y; 

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

{c) financial, legal, accounting andAn· 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 dislribution business generally; and 
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(t) knowledge and experience with corporate governance principles and/or risk 
management strategies. 

4A Clli:miill", 

(a) For two years from the date hereof, the Board shall have two conChairs, one 
nominated by each of the current Shareholders from among the directors. The co­
Cbairs shall preside at each meeting of the Boal'd. In the absence of the co~ 
Chairs. the chair of the meeting shall be selected by the directors in attendance at 
such meetill]g. 

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

(a) Directors of a Board shall each be appointed for a tell'm of three (3) years as 
provided [irn the by-laws of Corporation or the applicable Subsidiairy. 

(b) A directorr may be apponnted for successive terms at the discretion of the 
Shareholder appofonting such director. 

4.6 Riemovan @if Diiircd@rs. 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 sha11 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 ,Votbllg, AU matters to be determined by a Board shall be determined by a majority vote 
of directors at a cMy 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 Mee~iDllg oJf Directoa·s. 

(a) The Boaa·d shall meet at least once each financial quarter at a time and place to be 
detcm1ined by the Chair. Additional meetings of the Board may be called by the 
Chair or any oilier 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) AU 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 pennitc; al1 participants in the meeting to 
communicate with each other simultaneously and instantaneously, and such 
participation sha_ll be deemed lo 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 coJl1fcrence. 

( 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 mt:t:ting of the Board by an instrument in 
writing deHvered to the Secretary of the Corporation or the applicable Subsidiary. 

(f) Notwithstanding Section 4. 7, in Heu of a meeting of the dill'ectors, ilie consent of 
the directors with respect to any matter may be evidenced by a resok1tioi'l in 
writing (which may be in counterparts) signed by all of the directors. 

4.9.l Q11.1HIJ)Jl"1Ulm - Mcie~nlJilga of Dftrec,mrs Dli' tllnc Cor1IP«J>r~ :llll!D.d Su~sfiirllfarfo:s. 

(a) A quorum for a meeting of the Board of the Corporation Oll' applicable Subsidiary, 
as the case may be, shall consist of a majority of the total number of elected 
directors (rounded up to the nc2Ct whole number) provided tha~, so long as 
Collingwood and PowerStream are the only Shareholders of the Corporation, at 
least one O) director who is a nominee of Collingwood, and at least one (l) 
director who is a nominee of PowerStream must be present at all meetnngs of the 
Board of the Corporation or any Subsidiary, as the case may be. 

(b) If a quon.un of directors is not present within thirty (30) minutes after the time 
appointed for a meetnng 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 presel1lt at the meeting may determ.iltlle. 

( c) At least two (2) BusiDess Days pd or written notice shall be provided to all of the 
directors of the date for the meeting of a Boal'CI of the Corporation or applicable 
Subsidiary, as the case may be, adjourned pursuant to Section 4.9(b) (the 
uAdjotlllnncd Mte©tmg"). 

(d) If a quorum is not present at such adjowr.ned meet:Rng, the Secrnt~uy of the 
Corporation or of the applicable Subsidiary, as the case may be, shall forthwith 
call a further adjourned meeting (the "Sccol!ll«.!I Adjol!llm~irll M©etilH11g'j of the 
Board, to be held not [ater 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 Shan·eholders 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 

(ill) waive their l'ight 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 quornm requirements 
set fo1th in Section 4.9(a) are not met. 

(e) ff a quorum is not present at the Second Adjow·ned Meeting, the Secretary of the 
Cmporation ox of the applicable Subsidiary, as the case may be, shall forthwith 
can a further adjourned meeting (the "'flllllird Adjou11Ded Meie~nilllg") 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 
\Wntten notice thereof to the Shareholders. The Shareholders may: 

(i) cause their respective nomirnee directors to attend, (or may remove their 
nominee directors and nominate dfrectms to be elected as replacement 
directors m 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 Shareholder.s are present at the Third Adjourned 
Meeting) notwithstanding the quomru requirements set forth in Section 
4.9(a). 

4.1@ V2tea1rM~fiies. In the event of any vacancy occurring Ollll a Board by reason of the death, 
disqualification, inability to act or resignation of any director (the , .. !Foirmer Dia·ccton·"), 
the Slhareholder entitled to nominate the F01mer Director shall nominate another 
individuaK to l!'eplace the Fonner 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.U bnsu.n·allllic~. lhe Corporation or applicable Subsidiary shaU 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 f}udiltl!JJlr. ·--···- shall be appointed as the initial ::mditor of the 
Corporation and. shall hold office until such time as the Shareholders select a 
rnplacement 

4.13 !;llllr@l{Jlraatc Go-v(!mnmrace Matte~. "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 
Subsidiairy and each director shall exercise the same degree of care, diligence and skill 
that a reasonably prudent person would exercise i.n comparable circumstances. 
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4J.4 llilmuir()J Commottees. The Board and each Subsidiary Board may establish committees at 
its discretion. The Shareholders anticipate that the Boall'd wm establish at least the 
following committees: 

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

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

.ABTICLJE5 
AJPJ?ROV AL OJF CERTAIN CORPORA TlE ACTIONS 

No mctioim shlllll be taken by the Corpoiration or any Subsidiary with respect to any of the matters 
set out below w:lliess first approved by all the Shareholders: 

(a) to acquire by way of purchase ot: or merger or amalgamation with, any one or 
mm·e electricity distribution businesses; 

(b) in any financial year, enterc into one or more transactions which individuaUy 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 Ordnnary Comse of Business; 

( c) entedng into any partnerslhip, joint venture or other business venture thai: would 
involve the expenditure or investments of funds by the Coiiporation or any 
Subsidiary outside o.f th.e Ordinary Course of Business or that would change the 
statius of the Corporation or any subsidiary for taxation purposes, under the 
Electricity Act or the Income Tax Act (Canada)~ Cmporations Tax Act (Ontario) 
or other Applicable Law; 

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

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

(f) any one or more expenditures by the Corporation or the Subsidiary outside of tl1e 
Ordinary Course of Business exceeding the a.mm.mt of $500,000.00 in aggregate 
in any financial year of the Corporation or applicable Subsadiary; 

(g) any sale, transfer or other disposition by the Corporation of any of the shares of 
any Subsidiary, otl1er 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-iaw 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 Coq:ioratfon or any Subsidiary other than for 
the purposes of an internal reorganization of t11e Corporation or Subsidiury 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 disso~utfon of 
the Corporation or any Subsidiary; 

(1) an application to contimm the Corporation ox· mny Subsidiary as a corporation 
undeir the laws of another jurisdiction; 

(m) issue, or enter into any agreement to ilssue, aruy shares of My class, or any 
securitlles conwertible into any shares of (IJllY class of the Corporn1tim:n or any 
Subsidiary~ including in connection with any transaction pursuant to subsections 
5J(a) a1J1d SJ(c), other thalll for the purposes of an internal reorganization of the 
Corporation on· Subsidiary in which the proportionate interests of fue Shareholders 
ate manntaincd; 

(n) redeem or pm·chase any outstanding Shares of the Corporation or any Subsidiary; 

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

(p) any sale, qnmsfor or other disposition by the Corporation of any of the shams of 
any Subsidiary, other than for the purposes of an internal reorganization of the 
Corporation in which the proportio11ate interests of the Shareholders are 
maintained. 

(a) Within 90 days from the date of this Agreemc.nti the Shareholders shall use their 
in best good faith efforts to have approved the business pJan for the Corporation 
(the "B~snmtCS$ Pfann") which is a one year. business phm and includes 
capiaalizatfon nmd fimmcing 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 dlate oftbis Agreement, the Sharnholders have approved a policy (a copy 
of which is attached as Schedule B to this Agreement) (the ~'Dividend Pollky") 
concerning the declaration and payment of dividends by the Corporation on its 
issued and outstanding Shares from time to time. 
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ART1CLE6 
RESTRICTIONS ON SHARE TRANS!FJERS 

6.1 S_taml!stm Jl.»crio«ll - Resb'icte«ll Salles of Shares. No Shareholder may sell all or any 
portion of its Shares without the prior written consent of all of fue other Shareholders 
during the Stundstm Period. After the Standstill Period has expired, a Sbareholdei· may 
only sell, transfelt', assign 01· otherwise dispose of the whole or any part of its Shares in 
accordance with this Agreement. 

6.2 Agrcr.m1D11i!lllt Bil!ll(JIJi.!Dlg 01T11 T1ranusfenf:iso No Shares of the Corporation or any Subsidiary 
shall be effectively issued, sold9 assigned, lransforred, disposed of, 01' conveyed by a 
Shareholder to any Person except in accordance with this Agreement and ootil the 
prnposed transferee or purchaser executes and delivers to the Parties hereto an agreement 
to the same effect as this Agreement and any further agreemend with respect to ilie 
Corrporatiou or Subsidiary to which fue Shareholders are then, or are then required to be. 
a party. Upon the proposed transferee or purchaser so doing, such agreements shall ermre 
to the benefit of and be binding upon aU of the Parties to them as if all had executed and 
deiftverecl the same agreements at the same time. 

(a) Subject to the restrictions on transfer or sale in Section 10.5 hereof, a Sh811"eh.okRer 
may, without the consent of the other Shareholders, transfer any or aH of the 
Shares owned by it to ainy Person (hereinafter in ihis Section 6.3 referred to as a 
"JP~rmittie~ Tnll'Dsforee") provided lhat the Permitted Tmnsf:eree is whoiliy­
owned by such Shareholder or, if such Shareholder is a corporation, the Permitted 
Transferee is whoUy-owned by the ControHing Shareholder of such Shareholde1r 
and provided! that prior to any such transfer: 

(i.) the Permitted Tralrllsforee shall undertake in writing, by signing a 
counterpar~ of this Agreement, to be bound by the tem1s and conditions of 
this Agreement; and 

(ii) the Controlling Shareholder of such Pem1itted Transferee represents, 
warrants, and midertakes in writing that it shall wholly own such 
Permitted Transferee for as long as such Pe1·mitted Transferee holds 
Shares of the Corporation. 

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

ARTICLE 7 
HIGHT OF FJ.R.ST REFUSAL 
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(a) Any Shareholder (hereinafter in this Artide 7 referred to as the ''Scml!llg 
Sllu1milbtohller") who desires to transfor or sefil all or any portion of its Shares 
(hereinafter in this Article 7 refem:d to as the ·~offered S!ID.:mres") after the 
Staadsti1i Period other than. to a Permitted Transferee, shall give notice of such 
proposed sale (hereinafter in this Article 7 referred to as the "Side Nntikc") to the 
Corporation and to the other Shareholders and shall set out in the Sale Notke the 
terms upon which and the price at which it desires to sen the Offered Shares (such 
price being hereinafter in this Article 7 reforred to ms the "Jl»l!llll"\l!llnase Price"). A 
Shareholder semng Shares under this Section 7.1 must sell all, and not less than 
all, of its Offered Shares. u111less the 0th.eh- Shareholders otherwise agree. 

(b) Upon the Notice being given, the other Shareholders (hereinafter in this Article 7 
referred t:o as the "Remaiimung Sharelllollders") shaU have the right to purchase 
aR!, but not iess than aH, of the Offered Shares for the Purchase Pdce on m Pro 
Rata basis. 

7.2 Exrerrcisie l!J)f lligb.t of Fnn·tlit Ref\lllsall. Tl1e Remaining Shmeholders shaH have the opttion, 
exell'cisable by giving written notice of the exercise of such optio.rn (hereinafter illll this 
Article 1 referred to as the "Purclbtase Noticf/') to the Selling Shai'eholder and the 
Corporation within thirty (30) days (hereinaftei' in this Article 7 referred to as the '~Riigllnt 
@ft" Fairs~ Riefllllsaa Jll>iea·i(jJ)©l") s!JJbsequent to the date of deemed rect:ipt, pursuant to Section 
X 2.1 hereof, by ilie Remammg Shareholders of the Sale Notice, to purchase all but not 
less than au of the Offered Shares~ on a Pro Rata basis, determined Olfll the basis of the 
ratio of the rm.nmber of Shares owned by each Remaining Shareholder to ilie m.unlber of 
Shares owned! by all Remaining Shareholders at the Purchas:e Price and the terms set foiri.h 
in the Sale Notice. lf all the Offered Shares have not been purchased by the Remaining 
Shareholders then the 1.'emain.ing Offered Shares shall be offered to those Remaining 
Shareholders which have purchased Offered Shares on a Pro Rata basis 11.mtil all of the 
Offered Shares have been purchased. The closing of the sale of the Offered Shares shall 
occur on the first Business Day foUowing the expiry of the sixty (60) day period 
following the date of deemed receipt, pursuant to Section 12. l hereof, by the Remaining 
Shareholders and the Corporation of the Purchase Notice or~ if the completion of such 
sale requires the prior apprroval of or notice to a third Person or Governmenta] Authority 
under Applicable Law or any instrument or agreement, within thirty (30) days after 
receipt of s1Uch approval or irequired period of notice or on such later date as may be 
agreed by the !Parties. 

7 .3 Safte ®Jf Slhta1rcs. 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 pmvided, to purchase the Offered Shares shall fordrwith terminate and tl1e 
SeUing Shru:ehoM.er, subject to the restrictions on transfer or sale specified in Section 
10.5 hereof, may sell the Offered Shares to any Person (the "1Prn8pectivc JPmrcllD.aser") 
within ninety (90) days after I.he termination of the Right of First Refusal Period, for a 
price not less than the Purchase Price and on other tenns 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 Offored 
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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 thlird Person or 
Govenunental Authorit:y under AppHcable Law 011 any instrument or agreement, within 
thirty (30) days after receipt of such approval or any required period of notice, on such 
terms, fue rights of the Remaining Shareholders pursurutt to Sections 7.i and 7.2 shall 
again take effect and so on from time to time. 

'1.4 Mo:iratoriiwilllU ~Illl Sa&ir..s Whllle .rm·cUnasre Ofllfetr 011Dtstmmdnrrng, Once a Shareholder gives a 
Sale Notice pursuant to Section 7.1 hereof, no otlhie.r Sharehoider shall be entitled to give 
a Sale Notice with respect to Shares until such timre as the Offered Shares are either sold 
to the Remaining Shareholders~ or a Prospective Purchaser, as the C!llse may be~ in 
accordance with the terms of this Artide 7 oa· the sale of such Shams 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 

AR'l'llCLIE 8 
PURCHASE OF SHARES ON DEJEMEJI) WITIHDRA WAL 

(a) Subject to Sectiorn 8.l(b), for the pvnrposes ofahls Article 8~ a Sharelmlder shaH be 
deemed to withdraw from the Corporation cm that date when such Shareholder, 

(i) or its Controlling Sbarebolder: (i) files a petition or otherwise commences, 
authorizes or acquiesces in the commencement of a proceeding or cause of 
action under any bankruptcy oir simHru· Applfoab)e Law for the protection 
of creditors, includingt the Bankruptcy and insolvency Act (Canada) and 
the Companies Creditors An·angement Act (Canada), the .Municipal 
Affairs Act (Ontario) or other statute applicable to insolvent municipalities 
or has such petition fi1ed against it and such petition is not withdrawn or 
dismissed for sixty (60) days after such filing; (ii) othei-wise becomes 
bankrupt 01· 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 Shareholdell" giving details 
of such matedal default; m· 

(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 tlmt would otherwise have been deemed to 
withdraw from the Corporation pursuant to Section 8. l(a). 

21 

ALE0003296 



~t2 lPmurcllnasc of Sllnares O!lll ~ Slluimellnolla.llie1r~s Witllullrawall from ~Ille Coypm·atttOJ!. In the 
event that a Shareholder is deemed to have withdrawn from the Corporation pursuant to 
the provisions of Section 8. l(a) hernof 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 plU·chase, on the expiry of the one hundred and fifty (150) day 
period foliowing the occurrence of such even~ 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 "WntllullR·awnllllg Slblareholdq,')Jr") 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 herreof at 10:00 in the rooming (Toronto time) on the first Business Day 
following the expiry of the aforesaid one hundred and fifty ( 150) day period. The Share 
Purchase Price, d.etermined pursuant to Section 8.4 hereof: shaU be paid at such closing in 
Camadian dollars. Iln the event that the Corporatlion is ll1loa, at the time of such purchase of 
Shares~ capable of folfiHing its obligations to pay for such Shares, either because H 
cairmot do so in compliance with the O:BCA, 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 &«Re oif SDu11res onu Deemed Wu~llndrawall Jllmm tlhi.e Conmrata®Jll\· 

(a) Upo111 a Sh~ueholder being deemed to have withdrawn from the Corporation 
pursuant to the provisions of Section 8.l(a) hernof, such Shareholder hereby 
irrevocabRy offers to sell aU of its Shares to the Corporntion at a price per Share 
(hereinafter in tWs Article 8 the "Slhare PV1r~llu1se Price,,) determined in the 
manner provided in Section 8.4 hereof and Schedule A hereto. 

(b) In aU of the circumstances provided in Section 8.1 (a), the remaining Shareholders 
shall have the right to require thal the Corporatim1 assign to them the right or 
obligation of t11e Corporntion to purchase any or ail 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 tbat in. the opinion of tax counsel to the Corporation, the 
Withdrawing Shareholder will sufter no significant prnjudice from an income tax 
pers1Jective as a result of such Shares being purchased by the remaining 
Shan;:holdcrs rather than by the Corporation. 

( c) ln the event that. the remaining Shareholders purcJmse such Shares, they shall be 
entitled to purchase them on a Pxo 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 ufthls Agreement shall apply mmtaiis nmtaruU> provided 
however, that no Shareholder shall be obliged to purchase any such Shares. 

8.4 Slhl.arie Pm·clbsse Price Dctermi111atioJlll.. The Share Purchase Price for the purposes of 
this Arlic!e 8 shall mean the fair market value (the "Fair M2d~l!!lt VaRue") of each Share 
as at the financial year end of the Corporation immedjately preceding the date 
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. I 

(hereinafter in this Article 8 (the '"Witllndr~waD Dat~~") on which a Shareholder is deemed 
to withdraw from the Corporation as provided in Section 8J(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~mta basis using "en bloc" Fair Market Value, 
without any premium. or discount.. 

8,5 rQ.annnccDllatfoilll olf Shan·es. Upon the acquis[tion of any Shrures by the Col'poratiollll pursuant 
to thls Article 8 of this Agt'eement~ such Shares shaH be cancelled and shall not be 
reissued. 

9.ll J!!qv/Senn Notkc. 

AJRT[CJLE9 
BUY-SELL JP'ROV.llSlONS 

(a) Subject to paragiraplra (b), enther of the Slhi.areholdcrs (the ••o!ffoll"m·") shall be 
entitled to give notice (the :'lffilllly/S@BU N@ttiiic\e") to the other Shareholder (I.he 
••o!fforie©"), which Duy/Sell Notice shall be signed by the Offern1· and sbali 
contain the foUowi.11g: 

(i) the price at. which the Offoror vvm purchase or sell each Share; 

. (ii) an unconditional offer, irrevocable without the written consent of the 
Offeree, to purchase all of common shai·es beneficiaUy owned by the. 
Offoree at the said prices and upon and subject to the terms set foxth in the 
Buy/Sell Notice; and 

(iii) an unconditional offer, irretrocalble without the written consent of the 
Offoree, to sell all of the Slhares 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) u111til 
the expiry of the Standstill Period. 

9J~ ,Acceptanc~. 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/SeH Notice. 

9,3 JP111rclhase anrll Salie~ If ilie Offeree accepts the offer referred to in Subsection ~U(a)(ii), 
the O.ffcree shaH sell to the Offel'.Or and the Offeror shall purchase from the Offeree all of 
the Shares beneficially owned by the Offeror (the "Offoirecll Slluures") at the prices and, 
subject to ihe provisions of this Agreement, upon the terms set Jorth in the Buy/SeU 
Notice. If the Offcree accepts the offer referred to in Subsection 9.1 (a)(iii), the Offei.·ee 
shall purchast:: from the Offeror and the Offeror shall sell to the Offoree all of the shares 
of the Corporation beneficially owned by the Offerm: at the prices and, subject to the 
provisions of this agreement, upon the terms set forth in the Buy/Sel.l Notice. If the 
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0.fferee does not accept either of the said offers within the said 20 day period, the O!feree 
shall be deemed to have accepted the offer referred to in Subsection 9.1 (a)(ii), on the last 
day of the slllid 20 day period and fue Otteree shall sell to the Offeror and the Offeror 
shall purchase from the Offeree aU of the Offered Shares beneficiaUy owned by the 
O:fferee at the prices set forth in lhe Buy/Sell Notice. Notwithstanding anything in the 
Buy/Sell Notice to the contrary, the aggregate purchase price for the Offered Shares shaB 
be paid in full al the Time of Closing. The closing of a transaction of purchase and sale 
contemplated in this Ai:-ticle shall take place at the on the date (the "lDJatie illl1f CRosiillllg") 
which is 15 days following the acceptance by the Oileree of one of the offers contanned 
in the Buy/SeH Notice. If, at the Time of Closing, a Shareholder (the ••Rd111millllg 
:Sllnaarch@~«il©r") neglects or refuses to complete the transaction of pw:chase and sale herein 
contemplated, the other Shareholder (the "lEllllfo1rdoig Slhlareboltdie1r") shaB have the dght, 
without prejudice to any other rights which the Enforcing Shareholder may have, to give 
to the Refusing Shareholder, 1,vitbin five days of the Date of CRosung, a notice that the 
lEnfon::ing Shareholder intends to purchase from the Refosing Shareholder all of the 
Shares beneficially 01,,vned by the Refusing Slhareholder at a purchase price for each share 
equal to 90% of the price for sh.ares set forth. in the Buy/SeH Notice (the "New IP1lllJrclbu11sie 
lPrfoe"), The resulting tiransaction of pwrchase ruld sale shall take place on the date (the 
"New D:mt® of Cllosn11ng") which is 15 days foliowing the receipt or deemed receipt of the 
aforesaid notice. On the New Date of Closmg, the Refusing Sharnhoider shaU sen all of 
the Shares beneficially owned by it to the Einfordng Shareholder who shall pw:chase !:he 
sruue for the New Purchase Price, which shall be payable iill accordance with the terms 
contained in this Artick for the paymeillt of tb.e purnhase price of the Offored Shares. 

AJRTmCLJI~ lW 
JPROVISJl.ONS APeLICABLE TO SAJLES OF SHARES 

Jl.(!Jl,)l Appiicatfon ~o AU Salles. Except as, oir il:n addition to what, may otherwise be provided 
in this Agreement, this Article l 0 shall apply to any sale of Shal'es effected pursuant to 
the provisions of this Agreement 

:rn.z ~loshug. The closing of an sales of Shares effected pursuant to this Agreement shall take 
place at the offices of the Corporation at the address designated in Section 12. l hereof, at 
the Time of Closing on the date stipll.lllated, either pursuant to the provisions hereof or 
pursuant to any agreement executed in coMection with any such sale, as the date on 
which such closing is to occur. 

10.3 CanccillatioHl olf Sllllaure Cer~~:Jlkates. The President of tne Corporation, or such other 
officer as may be designated by resoh.itnon of the directors of the Corporatfon shall attend 
ali closings of any such sale of Shares and shall deliver to the Corporation for 
cancellation shrurc certificates evidea11cing 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 aU times the Cmporntion shall have custody of share certificates 
representing all of the Shares. 

10.4 Rcsig.iraatlirnu of SeUer1s NomiDUJes, At the dosing of any sale of Shares, the Shareholder 
selling its Shru·es shall cause to he delivered to the Corporation signed resignations of its 
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nominees as directms of the CorpOl'ation and any Subsidiary, and shall assign and 
transfer. to the purchaser of such Shares, all ofits right, title and interest i!Jl such Shares. 

n «u.5 ~slfer Taxes mnnrl! O~bcl!' 'JraJJx. impacts of a P1·oposed.§ahk 

(a) A Shareholder selling Shares to any Person agrees that, if permitted by ~he 
Electricity Act and any other Applicable Law to claim any credit against transfei· 
tax payable by it pursuant to Subsection 94(1) of the Electricity Act, such 
Sharelholder wm cfajm only such proportion of the credits available in rresJPect of 
any taxation year of the Corporration pursuant to Subsection 94(4) that is pro rnta 
ao: (i) the number of Shares it holds at such time in the Corporation to alll 
outstanding Shmres of the Coll.'poratiou; and (ii) the number of days uri. suclh 
taxation year iirn wlhich it holds such Shares. 

(b) fo the event that any proposed sale or transfer of Shares would rresult or results in 
tax or an runomt in rnspect of payments in Heu of tax being exigible from ilie 
Coirpomtion or imy Shall"eholder other than the Shareholder selling its Shares (tbe 
'·•Nol!ll=Scmllllg Slnarr®lb.®llrllcr(~)''), whether transfer true, income true~ capital ta."€. on: 
other tru{ (and illlllcludfog any taxes or related expenses resulting from the 
Corpoiration no longer being tax em~mpt pursuant to Section l49(l)(d.6) of the 
Income Tax Act (Canada)), all such tax and expenses shall be an expense to the 
selling Shaa·eholder which shall indemnify the Corporation with respect thereto~ 
and notw.itbstamHng any other provision of this Agreement to the contrary, the 
proposed sale or tiransfen: shall not be completed unless an such tax and expe!l'llses 
of the Corporation or any Non~SeUing Shareholder aR'e frrst paid in full by fuc 
Shareholder which wnshes to sell its Shares. 

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

10.6 :{\di!llfi~d11maY ProvnsioJ111s: Loa!Dls~ G11112Jrairnte~~· ln conjunction with any sale of all Shares: 

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

(b) if the Corporation is indebted to t11e 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 dosing 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 l.tnancial assistance to the Corporation, the Corporation 
shall use its commercially reasonable efforts to replace or release such guarantee, 
letter of credit, security or other finaacial assistance with.in ninety (90) days after 
the closing of such sale of Shares. 
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ll«:b. 7 Prfority of Uq11D~<lliy JPn·ovasfons. In the event that any initiating notice has been 
dcRivcred 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 prncess and procedures commenced by the first 
initiating notice have been completed in accordance with this Agreement 

ART!CILIE U 
CONFIDENTIAL!'.['\' 

HJ ComrfM.~lllltiaD fofr'm"lnmmtii!lllll\, The Shareholders hereby acknowledge that they have had 
and will have access to confidential information and trade secrets concerning the b\l.&siness 
of the Corpmation and the Corporation's Affiliates, if any, and their customers and 
suppliers (hereinafter in this Article 11 referred to as the G

4llllllf«mnatfollll") and they each 
undertake and agree that they shall not, and their Controlling Shareholder shaU mot, 
directly or indirectly, use, disclose or divulge to MY Person or other entnty any of the 
Informatiolll ofuerwise than in the ordinary course of business of the Corporation. and its 
Affiliates and as may be req"lllired by Applicable Law or order of any Governmental 
Autholl'ity. 

n .2 Smurvnvall @f' Oii>llagatfonns. The obligations and covenants in th.is Article l l shall survive 
the terminatfon of trus Agreement. 

ARTJ.CLE12 
NOTICES 

U.1 Notices. Any notice or other communication required or permitted to be given. under this 
Agreement shali be in writing and shall be given by facsimile or other means of 
electronic connnun.ication or by hand-delivery as provided below. Any such notice or 
other communication, if sent by facsimile or other means of electronic commun&cation, 
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 at is delivered to the 
appiicabk: 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 go.vemed by this Section 12.1 . 
Notices and other communications shall be addressed as follows: 

(a) in the case of'Collingwood: 

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

Atterntion: 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~Presxdent, 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 Stewmt Road 
Collingwood, ON L9Y 3Z5 

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

With a copy to: 

lPowerStream 
161 City View Boulevard 
VaughM, ON L4H OA9 

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

Notwi[]lwtandi.Jmg fue foregoing, any notice or other communication required or permitted 
to be given by any pall'ty pursuant to or in connection witlil any arbitration procedures 
contained in this Agreement or in any Schedule to this Agreememt may only be delivered 
by hand. 

ARTICLJE:U 
m:s.PUTE RESOLUTION 

U.l Disputes. Each Shareholder shall appoint one on- more representaHves who shall be 
responsible for administering this Agreement on its behalf and for representing its 
respective interests m disputes relating to this Agreement. Any dispute between 
Shareholders relating to this Agreement that is not 1·eso]ved between sue!] representatives 
within ten {l 0) Business Days of a date that a Paw; 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) Busin.ess Days. 

ll.3.2 ArlbitratfoIDt. ff 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 refeir.red to and resolved by 
arbitration by a single arbitrator in accordance with the provisions of the Arbitration Ac(. 
1991 (Ontario)~ subject to the fol.lo"ving modifications and additions: 
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(a) The ~ubitration shall take place in the Province of Ontario, and sbaH 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 (J 0) days after !llotice of a demand for arbitration is given by a party 
and a.greed to by the other parties !o such dispute, then the arbitrator shail be 
selected pursuant to the provisions of the Arbitration Ace, 1991 (Ontario). 

( c) The arbitrator shall have the authority to awaxd auiy remedy or relief that a court 
could ordex· or grant in accordance with this Agreement including, without 
limitation. specific performance of any obHigatimn, the issuance of an interim, 
interlocutory or permanel1lt injunction, or the imposition of sancaions for abuse or 
frustration of the arbitration. process. 

( d) The arbitral award shaU be in writing, stating the reasons for the award amd be 
final and binding cm the pmties to such dispute with no rights of appeal. 

ARTICLE 14 
MJISCJELl.ANEOUS 

Jl4.1 TermiID1atfoirn. This Agxeement shall terminate upon (a) the written agreement of all the 
Par~ics hereto to this effect, (b) the bankruptcy, receivership, or dissolution of the 
Corporation, or (c) the ownership of aU the Shares of the Corporation, excluding any 
Subsidiary, by one Shareholder. 

14.2 Suaccessors smd Assigmi. This Agreement shall be binding upon, and enure to the benefit 
of, the Parties hereto and theill' respective successors and permitted assigns. 

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

14.4 Tnme ns @fr' ~Ultie Essence. Time shall be the essence ofthis Agreement in all respects. 

1!.4.5 Fuirtlhleir Ass111nmces. Each Party hereto shall promptly do, execute, deliver or cause to 
be done, executed and delivered an further acts, documents and matters in connection 
with this Agreement that the other Patties may reasonably require, for the purposes of 
giving effoct to this Agreement. 

14,6 ~ounfon·e~u1s. This Agreement may be executed in any munber 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 telccopied 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 fo1ward to the other 
Parties an original of the signed copy of this Agreement which was so telecopied. 

14.7 Govemling Lmw. This Agreement shall be governed by and construed in accordance 
wilh the laws of the Province of Ontario and the federal laws of Canada applicable 
herein. 

(a) No amendment to this Agreement shall be valid or binding m:tless 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 e.tlective oir 
binding unless made in w1iting and signed by the Patty purporting to give the 
s:ame and, 1..mless otb.errwise provnded in the wdtten waiver, shaU be limited to ~he 
specific brea1ch waived. 

14,9 Sevcrabiliitt;r. ff ooy provision of this Agreement is determined to be invalid or 
tunenfmceable in whole or in part, such invaHdity or unenforceahilllty shall attach only to 
such provision or part thereof and the remairuing part of such provision alllld ali otlher 
provisions hereof shaln continue in full force 2111dl effect 

Jl.4.rn CoDililllgw<llll{Dd H®ldCo. Notwi~hstandiirag any other provision of this Agreement, 
Collingwood shall have the right m its sole and absolute discretion without the cornsent of 
PowerStream, following written notice to Powe!l'Strearn: 

(a) to assign this Agreement and all benefits and obligations hereunder to its whoHyA 
owned. subsidiary (the "EfolldCo"), which shaU 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) HoldCo agrees in writing with Comngvvood and PowerStream to assume and be 
bound by the ten-ms and conditions of this Agreement. 

The transfer described irn (b) above shall be deemed not to be a transfer of or sale of 
Shares pursuant to Article 6 o:r Article 7 of this Agreement nor shall it give rise to any 
rights of PowerStream thereundel' of consent, first refusal or otherwise. Notwithstanding 
the foregoing, Collingwood shall remain Hable to PowerStream for any obligations and 
liabilities of HoldCo under this At:,'l'cement 
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Jl.4.1] Oertanw Tn•aullJsadfollJls, PowerStream shall be entitled to merge with, become affiliated 
with, acquire any equity in, renter L11to 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), t:Kcept. for the restrictions on 
such business ammgements as have been mutually agreed upon in writing by the Parties. 

[NEX'Il' PAGE llS THE EXECUTION JPAGE] 
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.llN 'VVKTNESS WHEREOF the Parties hereto have executed this Agreement as of the day fost 
above \Witten. 

By: ~ N~mas -·----· -
Title: Clerk 

POWERSTREAM INC. 

By: 
~.__~--·~~~~-

N arn e: 
Title: 

!By: 
Name: 
Title: 

By: 
Name: 
Ti tie: 
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lfN Wlll'NES:S WJBDERJEOJF the Parties hereto have executed this Agreement ~s of the day first 
above written. 

THE CORJ?OJR.ATION OF THE TOVVl"f 
OF COLLINGWOOD 

By: 

By: 

Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Titlle: CUierk 

POWERSTRJEAM llNC. 

By: 

By: 
Ne; J&f\ 6lit/t.s,mtn 
Title: ~vP (\ c V\le.t R Ml.tided o(6·uu 

COLlLINGWOOD U'll.'ILllTY SERVICES 
CORr. 

By: 

By: 
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SCHEDULE A 
VALUATION lVIE'fllOD 

In th.is Schedule, the vendm· and the purchaser of the Shares being sold pursuant to Article 8 of 
this Agreement are called the "'Ve11uJor" and the "lP1!llrcllnasier'\ respectively. 

NiegotJimtfollll. If the vaiue of the Shares must be established pursuant to any provision of this 
Agreement, then the Vend·or and the Purchaser shall negotiate honestly and illll good faith to agree 
upolil the fair market value of the Shares. 

JFmlllll!llir~ to Agirflre. ff the Vendor at11d the .Purchaser do not agree upon the fair market value of 
the Shares on or before the 20th Business Day after the date on whach the obligation to sell or 
purchru;e Shares arises under this Agreement, then the fair market vaHue of the Shares shall be 
dete.nnined in accordance with tbe following provisions: 

(a) the Pwchaser shall by notice to the Vendor nomilllate tmee nrndependent business 
valuators each of whom deals at Arm's Length with the Purclhmser and has 
eiq>erience in valuing businesses similar to the l:msmess carJfied on by the 
Corporation; the notice must be accompanied tiy a curric:ulum vitae of each 
b~saness valuator containing the foUowing infom1ation concerning the amminee's: 

(i) educational background and professional qumlificauirnns; 

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

(iRii.) the business valuation principles th.at the valuator pmposes to use to 
detenuine the fain· value of the Shares. 

(b) The Vendor shall select one of the three business vahmtors 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, foiling which, the 
Purchaser may select one of the business vall.lators. Ihe busirness valuator so 
selected shall be the "Valuator" for the purposes of this Agreement and shall 
proceed to detennine the fair market value of all of the Shares being sold in 
accordance with the pmvisions of this Schedule A and Article ~t 

Vall\IJJ2tfoim \bly Valft111ia.for. 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 arbitratoft' 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 expera valuators as it considers advisable. The fair market value of the Shares shall be 
detennined without regard for any restrictions applying to the transfer of Shares. The fees and 
disbu.Jl'sements of the Valuator shall be borne equally by the Vendor and the Purchaser. 
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Vah11a~fonn C@!llcllusive. The determination of the fair market value of the Shares being sold 
pursuant to this Agreement ia accordance with this Schedule ~ whether based upon the 
agreement of the Vendor and the Purnhaser or the detennination by the Vah.llator, shall be 
conclusive and binding upon the Vendor and the Purchaser~ and there shaU be no appeal from the 
deteamh1atfon. 
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SCltllEDULE B 
CORJJllOJRATKON AND SUBSIDUAll.U~S DfVIDJEND POJL,!~Y 

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 Colh1s 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 ofCollus. 

Dividend amounts will be determined as fol!ows: 

Each entity shall normally pay a minimum of 50% of rum.ual net income1 as dividends, wiili 
col!"llsideration given to the foliowing: 

(a) cash positioll1l at the begiru1ing of the year; 

(b) working capital requirements for the cul'!'ent year; 

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

( d) other cash requirements of the Corporntion and the Subsidiaries. as appUcable. 
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SCHEDULE ~ 
CHAR'fERDOClIJMEN'fS OF CORPORATION AND EACH SU1BSID1ARY 

11366662. 16 

35 



Confidential 
Item #4 for Approval 

POWERSTREAM INC. BOARD OF DIRECTORS MEETING - JUNE 22, 2012 

NOMINATIONS TO THE COLLUS/POWERSTREAM BOARD OF DIRECTORS (APPROVAL) 

Report by President & CEO and EVP Corporate Services & Secretary 

Background 

The Shareholder Agreement between the Town of Collingwood and PowerStream provides that 
the new Board of COLLUS/PowerStream shall consist of 6 Directors. The Town of Collingwood 
shall be entitled to nominate 3 Directors, and PowerStream shall be entitled to nominate 3 
Directors. The Agreement provides for a term of 3 years for Directors. The Agreement further 
provides that the majority of the Directors nominated by each Shareholder shall be independent 
from such Shareholder. 

It is anticipated that the acquisition by PowerStream of a 50% interest in COLLUS will close by 
the end of July. It is therefore appropriate for the Board to name its nominees to the 
COLLUS/PowerStream Board. 

Recommendation 

It is recommended that the Board nominate 3 nominees to serve on the COLLUS/PowerStream 
Board, each for a term of three (3) years from the date of closing. 

1 
X:\Board of Directors\PowerStream Inc. (June 1, 2004 to November I , 2013)\BOARD MEETINGS - 20 12\AGENDA ITEMS\June 
22, 20 12\ltem 4 Cover- Nominations to the COLLUS PowerStream BOD.doc 
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Confidential 
Item# 2 for Approval 

POWERSTREAM INC. BOARD OF DIRECTORS MEETING - OCTOBER 24, 2011 

COLLUS POWER CORPORATION - RFP UPDATE AND TERM SHEET ASSUMPTIONS 

Report by the President & CEO & the Executive Operating Committee 

Background 

Earlier this year PowerStream became aware that the Town of Collingwood were actively 
considering merging with or selling a portion of their utility to another Local Distribution 
Company in the Province. 

During the summer as informal discussions with Callus Power continued, PowerStream w.as 
informed that Callus Power would be meeting with and inviting: Hydro One, Veridian, Horizon 
and PowerStream to respond to their RFP. Callus Power invited all four companies to make a 
presentation in advance of the issuing of the RFP. PowerStream made its presentation on 
September 19th, 2011 . 

On October 4th PowerStream received the RFP from Callus Power. Responses to the RFP are 
due on November 16th. It is expected that the proposals with be reviewed and evaluated by the 
Callus Power Strategic Task Team with the goal of completing the selection process by the end 
of December 2011 . 

The RFP identified that proposal will be evaluated based on the following criteria & weightings: 
• Payment for up to 50% of the shares and other financial considerations -30% 
• Provision of strategic & specialized resources and support in growing the 

business - 30% 
• Support for employees and their careers - 10% 
• Customer experience, satisfaction and supporting the interests of the 

communities -10% 
• Competitive distribution rates & cost structure of Callus - 10% 
• Cultural and synergistic fit - 10% 

PowerStream Management and our financial advisors have been working on developing the 
response to the RFP including finalizing the financial valuation for Callus Power. The Audit & 
Finance Committee, at its meeting on October 19, 2011, reviewed Management's presentation 
and endorsed PowerStream responding to the RFP on this basis . The key parameters for the 
response were discussed and agreed to and Management was to continue to refine its 
evaluation and other aspects of the response . 

Recommendation 

The President & CEO & the Executive Operating Committee recommend that the Board of 
Directors approve Management submitting a bid for Callus Power, in consultation with the Audit & 
Finance Committee, according to the parameters presented at this meeting. 

And further recommend that Management seek Shareholder approval to submit a bid for Callus 
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. 
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