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GENERAL

Any director or officer of the Corporation is hereby authorized and directed for and on
behalf of the Corporation to execute (whether under corporate seal or otherwise) and
deliver the Share Purchase Agreement.

Any director or officer of the Corporation is hereby authorized and directed for and on
behalf of the Corporation to do all such acts and things and to execute (whether under
corporate seal or otherwise) and deliver any and all such further documents, instruments
and agreements as that director or officer may in his or her sole discretion determine to be
necessary, appropriate or desirable in order to facilitate the completion of the transactions
and other matters contemplated by the Share Purchase Agreement, the doing of such acts
and things and the execution and delivery of all such documents, instruments and
agreements being conclusive evidence of such determination.

These resolutions may be signed in one or more counterparts, and via facsimile, as may
be necessary, each of which so signed shall be deemed to be an original, and such
counterparts together shall constitute one and the same instrument and notwithstanding
the date of execution shall be deemed to bear the date as set forth below.

DATED the o1  dayof H:G.yc,b ,2012.

uncaster David McFadden

-Sandra Coopey

11840594.3
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4.10

4,11

4.12

413

directors in accordance with Section 4.6 and may cause such replacement
directors to attend) the Second Adjourned Meeting; or

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

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

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

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

Vacancies. In the event of any vacancy occurring on a Board by reason of the death,

disqualification, inability to act or resignation of any director (the “Former Director”),
the Shareholder entitled to nominate the Fommer Director shall nominate another
individual to replace the Former Director in order to fill such vacancy as soon as
reasonably possible, and the Shareholders shall vote their Shares to elect such nominee

accordingly.

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

insuring its own nominees.

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

Corporate Governance Matters. The Board shall supervise the management of the
business and affairs of the Corporation or applicable Subsidiary and, in so doing, shall act
honestly and in good faith with a view to the best interests of the Corporation or
Subsidiary and each director shall exercise the same degree of care, diligence and skill
that a reasonably prudent person would exercise in comparable circumstances.
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6.1

6.2

6.3

7.1

ARTICLE 6
RESTRICTIONS ON SHARE TRANSFERS

Standstill Period - Restricted Sales of Shares. No Sharcholder may sell all or any

portion of its Shares without the prior written consent of all of the other Shareholders
during the Standstill Period. After the Standstill Period has expired, a Shareholder may
only sell, transfer, assign or otherwise dispose of the whole or any part of its Shares in
accordance with this Agreement. ’

Agreement Binding on Transferees. No Shares of the Corporation or any Subsidiary

shall be effectively issued, sold, assigned, transferred, disposed of, or conveyed by a
Shareholder to any Person except in accordance with this Agreement and until the
proposed transferee or purchaser executes and delivers to the Parties hereto an agreement
to the same effect as this Agreement and any further agreement with respect to the
Corporation or Subsidiary to which the Sharcholders are then, or are then required to be,
a party. Upon the proposed transferee or purchaser so doing, such agreements shzll enure
to the benefit of and be binding upon all of the Parties to them as if all had executed and
delivered the same agreements at the same time.

Permitted Transferees.

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

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

this Agreement; and

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

Shares of the Corporation.

- (b)  In the event that the transferce of the Shares ceases to be a Permitted Transferee

for the purposes of this Section 6.3 then the Shares shall be promptly transferred

back to the Shareholder.
ARTICLE 7
RIGHT QF FIRST REFUSAL
First Richt of Refusal.
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10.5

10.6

nominees as directors of the Corporation and any Subsidiary, and shall assign and
transfer to the purchaser of such Shares, all of its right, title and interest in such Shares.

Transfer Taxes and Qther Tax Impacts of a Proposed Sale.

Y

(b)

(©

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

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

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

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

@

(b)

(©

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

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

if the Shareholder selling all of its Shares has provided a guarantee, letter of
credit, security or other financial assistance to the Corporation, the Corporation
shall use its commercially reasonable efforts to replace or release such guarantee,
letter of credit, security or other financial assistance within ninety (90) days after
the closing of such sale of Shares.

25






13.1

13.2

Vaughan, ON L4H 0A9

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

and Secretary
Fax No.: (905) 532-4616

(c)  inthe case of Corporation and the Subsidiaries:

¢/o the Corporation

P.O. Box 189

43 Stewart Road
Collingwood, ON LI9Y 375

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

With a copy to:

PowerStream
161 City View Boulevard
Vaughan, ON L.4H 0A9

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

and Secretary
Fax No.: {905) 532-4616

Notwithstanding the foregoing, any notice or other communication required or permitted
to be given by any party pursuant to or in connection with any arbitration procedures
contained in this Agreement or in any Schedule to this Agreement may only be delivered
by hand.

ARTICLE 13
DISPUTE RESOLUTION

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

Arbitration. If agreed to by all parties to a dispute that is not resolved by the procedure

. set forth in Section 13.1 above, such dispute may be referred to and resolved by

arbitration by a single arbitrator in accordance with the provisions of the Arbitration Act,
1991 (Ontario), subject to the following modifications and additions:
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(i)  the date the Escrow Agent pays the Funds into court or interpleader of
Funds pursuant to Section 3.9 hereof;

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

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

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

Escrow Agent’s Fees and Expenses

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

Limitations on Duties and Liabilities of Escrow Agent

The acceptance by the Escrow Agent of its duties and obligations under this agreement is
subject to the following terms and conditions, which the parties to this agreement hereby

- agree shall govern with respect to the Escrow Agent’s rights, duties, liabilities and
~ immunities:

(a) the Escrow Agent shall not be liable or accountable for any loss or damage
" whatsoever, including, without limitation, loss of profit, to any person caused by
the performance or failure to perform by it of its responsibilities under this
agreement, save only to the extent that such loss or damage is attributable to the
gross negligence or wilful misconduct of the Escrow Agent or to any action taken

or omitted to be taken by the Escrow Agent in bad faith;



(b)

©

(d)

(©

)

(2

(h)

M

4.

the Escrow Agent shall have no duties except those which are expressly set forth
herein and shall not be bound by any notice of a claim or a demand with respect
thereto or any waiver, modification, amendment, termination or rescission of this
agreement unless received by it in writing and signed by all of the parties hereto
(or, in the case of a waiver, the party so waiving) other than the Escrow Agent and
is in a form satisfactory to the Escrow Agent;

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

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

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

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

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

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

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

if the Escrow Agent resigns its agency in accordance herewith, the Purchaser and
the Vendor shall have the right and obligation to appoint a succeeding escrow
agent who, upon accepting such appointment, shall assume all of the obligations
and responsibilitics and shall be entitled to enjoy the benefits and rights of the
Escrow Agent hereunder. If a successor escrow agent is appointed as herein
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Escrow Agent in the performance of its duties hereunder. In no event shail the Escrow
Agent be liable to the Purchaser or the Vendor for any act which it may do or which it
may omit to do with respect to this agreement, except in the case of gross negligence or
wilful misconduct of the Escrow Agent.

Binding Agreement - Not Assignable

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

Governing Laws

This agreement shall be governed by and construed in accordance with the laws of the

Province of Ontario and the laws of Canada applicable therein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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10 total). Please note that this amount will change for 2012 and will be confirmed
once known.

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

Agreement dated April 23, 2002 between Collus Power Corp, Emera
Incorporated, and Comerstone Hydro Electric Concepts Association Inc.
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Litigation
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CONSOLIDATED BALANCE SHEET

AS AT DECEMBER 31
2010 2009
$ $
Assets
Current :
Cash 3,131,790 1,572,425
Accounts receivable (Note 9) 4,969,831 3,735,946
Unbilled revenue 3,343,566 3,024,852
Taxes recoverable 53,413 104,404
Prepaid expenses 130,846 74,051
Inventory 317,756 297,789
11,947,202 8,809,467
Property, plant and equipment
Lands 90,439 90,439
Buildings 494,142 255,668
Distribution stations 5,219,952 3,857,578
Distribution lines 20,475,695 19,596,227
Distribution transformers 5,184,349 5,020,605
Distribution meters 1,767,391 1,565,562
Load control 1,521,439 1,459,235
Other 1,991,042 2,838,992
Contributions in aid of construction (Note 7) (9,636,769) (9,354,806)
27,107,680 25,329,500
Less accumulated depreciation (14,344,099) (13,405,295)
12,763,581 11,924,205
Other
Goodwill 276,704 276,704
Intangible assets (net of accumulated amortization of $232,256
(2009 -$130,189)) 278,072 338,117
Investment in Utility Collaborative Services Inc. - at cost 100 100
Future taxes recoverable 243,823 255,837
798,699 870,758
25,509,482 21,604,430
Approved by directors:
Director
Director

See accompanying notes to the financial statements









CONSOLIDATED STATEMENT OF CASH ¥FLOW

FOR THE YEAR ENDED DECEMBER 31

2010 2009
$ $
Cash flows from (for):
Operating activities
Net income for the year 387,632 470,736
Items not requiring funds
Amortization 1,150,939 1,112,226
Future taxes 12,014 (47,493)
Gain on disposition of property, plant and equipment (8,852) -
1,541,733 1,535,469
Changes in:
Accounts receivable (1,290,680) 382,845
Unbilled revenue (318,714) 445,532
Inventory (19,967) (42,658)
Accounts payable and accruals 75,235 (1,475,224)
Income taxes 50,991 84,752
Customer deposits 75,655 (191)
Employee future benefits 59,857 56,411
Other liabilities 406,673 (2,709,369)
580,783 (1,722,433)
Investing activities
Acquisition of property, plant and equipment (1,930,270) (980,224)
Investment in Utility Collaborative Services Inc. - (100)
Proceeds from disposal of property, plant and equipment 8,852 -
(1,921,418) (980,324)
Financing activities
Repayment of long-term liabilities (100,000) (1,117,353)
Issuance of long-term liabilities 3,600,000 -
2,900,000 (1,117,353)
Change in cash 1,559,365 (3,820,110)
Cash position, beginning of year 1,572,425 5,392,535
Cash position, end of year 3,131,790 1,572,425

See accompanying notes to the financial statements










































COLLUS POWER CORP.

BALANCE SHEET
AS AT DECEMEBER 31

2010 28309
$ 5
Eiabilitics
Current
Accounts payalle and aceruals (Noles 3 and 9) 7,384,308 7,330,989
Customer depesits 430,739 355,081
Current portion of Jong-term (Mot 33 200,000 -
3.015.844 7706 07
Loag-term (Note §) 4,4 16,17 LFLOLLTG
Hrployer future beneits (Note 12) 308,029 281,085
Oihce (Noic 4} 1,401,987 005,314
Total Habilities 14,145,230 16,702,039
Sharcholder's cquity
Capilal stock
Authorized
tinlimied common shares
lasued
5,101 340 connnon shaces 5,107 344 5,101,340
Miscelancous paid in capital 2,966,014 2.966,014
Retained income 2. 71614 231587
Folut sharcholder's equily 10,781,970 16,383,233
24,927,300 21,085,872

See accompanying neles o the Gononcial studoments


















COLLUS POWER CORP,

5.

NOTES TO THE FINANCIAL STATEMENTS
AS AT DECEMBER 31,2019

Eong-tern lizbilitics

Long-term Jiubilities consist of the following:

2010 2009
& 5
4.67% loan payable (o the Ontarie Jnfrastructure Projects
Corparalion, seowrcd by a1 General Scourity Agreement over
al] of the assets of the company. Paymaonts are o e made
semi-anudd]y 10 Aprdl 15, 2025 2,900,000 -
7.25% notc payable (w the Town of Collimgwoaod, ne sct
ternwg of repavment 3,780,174} 1,710,170
4,610,179 1,710,170
Current ptrizon (200,008 -
4,413,170 1,710,170
Principal payments i e noxt yeur aee as follows:
S
2011 200,000
2012 200,000
2013 200,000
204 200,000
2043 206,000

{netuded in interest expenss: is SETE6.802 (2009 - $129,020) of intecest on long-term linbilitics.

The company i contingently liable lor a letter of credit in the amound of $2,046,656 (2000 - $1,631,702) 1o
meet the pradential requirentents of the Independent Elcetricity Systens Operator,

Property, plani, and cquipment

Effective 1 2010 amd widor the divection o) (he OB, the campany had dwe opticn of moving stranded meter
costs into the regulatory asset accounts or leave them in propurty, plant, mut eqnipment. The company
decided 1o keep them i praprty, plant, aud cquipment and continue to amorize the stranded meter costs.
The balanee of straded meters i1 property, pland, wnd cquipment is $1,520.8% and the accumuebalcd
amontization is $909,543 (2000 - SRG3,275).
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COLLUS POWER CORP.

NOTES TO FRE FINANCIAL STATEMENTS
AS AT DECEMBER 31, 2010

1. Live ol eredsl

The comypary has a revelving Hne of evedit with CIRC with a credit Jimit of $500,000. "The interest rate 1s sel
at prime minus 0.75% per ammum. During 2010 1he company did not draw on their fine of credit.

12, Eroployee future henefits

1he employees of COLLUS Power Corp. participate in the Outarie Mueudeipal Fwployees Retirement
System {("OMERS™).  Albough the plan bas 2 defined retivemenm benelit for employess, the related
uhligmtion of the company cammi be identiied.  The OMERS plan has several uarelated parcticipating
nicipatities and costs ars not specifically attributed to cach pacticipant. Amounly paild 10 OMERS during
the year intaled 550,626 (20600 - $60,174).

in additton, COLLUS Power Corp, pays cerlain benelis gn bebalf of its retired employees, Fhe company
recognizes these post-redtroment costs in the period oy which the empioyces rendered the services. The
acerued benefil obligaion at Deecmber 3€, 2010 of $308,029 and the net periodic benefit cost for 2010 was
detemuned by actuarial valualion wsing discount wales of 6.0% amnd was adjusted by management based on
uew information avatlable, Actuarial valnations will he prepured every seomnl year or when there arg
significant ehanges o the workloree.

[formation about the company's delied benelat plan is as follows:

) 2010 2000
¥ b
Accruced benelfi! obligation
Balance at ihe beginning of peviod 261,085 235,109
Curremt service cast for the period 19,157 0,582
Enlecest cost for the persod 20,555 19,409
Actuarial loss . 52,235 34,778
Prior period cost 4,531 9,063
Benelits paid Tor the period {10,842} (E0,090)
Projected acerued benetit obligation at end of pertod ax determined
by pctueariad valuation. 357,721 337,851
Uinamortized actuanal loss {49,692) {52,235)
Unamorlized prior service cost - (4331}
Balunee i end of periad 308,029 281,085
Components of net periadic benefit cost
Current service cost for the periad 157 9,582
futerest cost for the perind 20,555 19,409
Aamortizatton of aclwurial loss 2,543 2,543
Amartization o poor serviee Gost 4,331 4,53]
Net periodic benefit cost ' 37,786 36,065
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L
DATED the 2| day of ), 1) 2012

THE CORPORATION OF THE TOWN OF
COT T INCWONN

Title: Clerk

11913382.5
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AIRD & BERLIS up

Barristers and Solicitors

Corrine E. Kennedy
Associate
Direct: 419.865.7709
E-mail:ckennedy@airdberlis.com

July 17, 2012

BY FACSIMILE: 905-433-5770 (WITH ORIGINAL TO FOLLOW BY COURIER)

Land Resources and Taxes Section
Audit Branch

Ministry of Finance

33 King Street West

Oshawa ON L1H 8H5

To Whom it May Concern:

Re: Proposed Transfer of Municipal Electricity Property

As required by the Electricity Act, we hereby provide you with notice on behalf of our client, The
Corporation of the Town of Collingwood (“Collingwood™), that it has entered into a share
purchase agreement (the “Share Purchase Agreement”) with PowerStream Inc.
(“PowerStream”™), pursuant to which Collingwood will sell fifty percent of its interest, being
2,550,820 common shares, in Collingwood Utility Services Corp. (“CUS") and, indirectly, in CUS’
subsidiaries (the “Tramsaction™). The estimated fair market value of the interest being transferred,
immediately prior to the completion of the Transaction, is $8,000,000.00, the purchase price for the
common shares being purchased by PowerStream.

CUS is currently a wholly owned subsidiary of Collingwood and is, in turn, the sole shareholder of
Collus Power Corp, Collingwood’s municipal electricity utility. PowerStream is a “municipal
electricity utility” as defined in section 88 of the Electricity Act and its head office is located at 161
Cityview Boulevard, Vaughan, Ontario L.4H 0AS.

Pursuant 1o subsection 3(21) of Ontario Regulation 124/99 to subsection 94(1) of the Electricity
Act, the Transaction is not subject to transfer tax since it is a transfer from one municipal clectricity
utility to another municipal electricity utility ihat is exempt under subsection 149(1) of the Income
Tax Act (Canada) from payment of tax. Accordingly, no amounts are payable under the Electricity
Act in respect of the Transaction.

(

Brookfield Place, 181 Bay Street, Suite 1800, Box 754 - Toronto, ON - M5J 279 - Canada
T 416.863.1500 F 416.863.1515
www . airdherlis.com
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. COLLINGWOOD UTILITY SERVICES CORP.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AS AT DECEMBER 31, 2011

11.Long-term liabilities

Long-term liabilities consist of the following:

2011 2010
5 $
4.67% loan payable to the Ontario Infrastructure Projects
Corporation, secured by a General Security Agreement over
all of the assets of the company. Payments are to be made
semi-annually to April 15, 2025 2,700,000 2,900,000
7.25% note payable to Town of Collingwood, no set terms
of repayment 1,710,170 1,710,170
4,410,170 4,610,170
Current portion of long-term liabilities (200,000) (200,000)
4,210,170 4,410,170
Principal payments for the next five years are as follows:
b
2012 200,000
2013 200,000
2014 200,000
2015 200,000
2016 200,000

Included in general administration expense is $255,131 (2010 - $176,802) of interest on long-term liabilities.

The company is contingently liable for a letter of credit in the amount of $2,046,656 (2010 - $2,046,656) to

meet the prudential requirements of the Independent Electricity System Operator.
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ONTARIO INFRASTRUCTURE PROJECTS
CORPORATION

By: 24% [’\(X

Name: ¥

Title: Andrew Lin
Vice President
By:
Name:
Title:
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4. The, director(s) isfare:
Administrateur(s) :

First vame, milddle names and sumasie
Bidnom, auires prénoms ef nom dé famflle

Anntiex [ Annexe

Address for services, giving street & No, or RR. No;, Resident Canadian
M.:rdcpaiily, Provinee, Country and Postal code. Stata Yes' or ‘No
Domicile éll, ¥ cofpnis fa rve effe numérooufa numérods le | Résident canadien
R.R.. lo nom de [a muinicipaiité, la province, fe pays et fe oz | OulfNon

postal

Peter Meife

Dan Horchik

David Alllson

Tony Carella

Frank Scarpilti

Yes

Yes

Yes

Yes

Yes

Clayton Hairis

Bernie Di Vona

Mario Femi

Joyce Frustagiio

Tony Wong

Yes

Yes

Yes

Yes

Yes

e











































































































































































































































































































































EXHIBIT “D”
CERTIFICATE OF STATUS

C
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A l'uggég[ gg}ur%:l:%:mopquﬁﬁ@tw of
' o B 7Y Consumer and
Ontede  Commercial Reiations
CERTIFICATE
d This is to cedify that thoese
aﬁic}es ap;e effective onl' 3
APRIL

spener

rastavansnIuv YRR ACITE

et D, (LT

Direcior § Cirectout
Busleess Comoreions At/ Lot suries

Ontaric Corporation Number
Numéro de Ia crgmpagm'e en Ontario

1402918

Minisidre de

la Consommation

et du Cemmelce
CERTIFICAT

Cedi vanioir gue les présents
statuts enicent en vigueur le

AVRIL, 2000

P T T T L bbbt

gocistas per aclion®

ARTICLES OF INCORPCRATION
BForjm 1 STATUTS CONSTITUTIFS
usiness
Comgrca;hons 1. The name of the corporation is: Dénomination sociale de la compagnie:
ClOIL|L|I NG |W|O|O0D UIT I[L]Z[(T|Y SIE|IR|VIXIICIE|S
clolr|P|, )
Formule
numéro 1
Loi surles
compagnies
2, The address of the registered office is: Adresse du siége social
43 STEWART ROAD, P.0O. BOX 18%
$Street & Number or R.R. Number & if Muili-Office Building give Room No.g
{Rue e numéro ou numéro de la R.R. e!, §'f s'agit edifice & bursatix, numéro du bursau)
( COLLINGWOOD, ONTARTO Lo vy3z 5]
P {Narme of Municipality or Post Office) {Postal Code/Code postal)
i {Nom de la municipalité ou du bureau de posts)
3. Number (or minimum and maximum number) of Nombre (ou nombres minimal ef maximal)
directors is: d'administrateurs:
Miniimum of ‘Gne {1) and a ma%iinmm of seven (1)%
4. The first director(s) is/are; Premier(s) administrateur(s): Resident
: . Canadian
Address for service, giving Street & No. or R.R. No., | State
First Name, initials and sumame Municipality and Postat Code . Yes or No
Frénom, initiales et nom de famille | Domicrle élu, y compris la rue ef e numéro, le numeéro | Résident
de la R.R., ou le nom de la municipalité et le code postal | Canadien
Oui/Non
TERRY WAYNE GEDDES Yes
TIMOTHY JAMES MCNABB . Yes
SANDRZ LYNN COOPER Yes
C\: CHRISTOPEER JOHN CARRIER Yes
ot CARMAN KEITH MORRISON Yes
DYE & DURHAM
Corporation
Forms-On-Disk
ROBERT ARTHUR DAVEY Yes
DOUGLAS ORVILLE GARBUTT Yes
















Form 1
Business
Corporations
Act

Formule
numero 7
Loj surles

compagnies

DYE & DURHAM
Carporation
Forms-On-Disk

T

10. The names and addresses of the incorporators are
Nom et adresse des fondateurs i
First name, initials and last name or corporate name
Prér_z?m, initfale et nom de famille ou dénomination
socfale

8.

Full address for service or address of registered office or
of principal place of business giving Street & No. or R.R.
No., municipality and postal code

Domicile &iu, adrssse du sisge social ou adresse de
l'établissement principal, y compris la rue et ls numeéro, le
numrglm de la R.R., le nom de la municipalité et le code
frlel

TERRY WAYNE GEDDES
TIMOTHY JAMES MCNAEB
SANDRA LYNN COOFER
CHRISTOPHER JOHN CARRIER
CARMAN KEITH MORRISON
.ROBERT ARTHUR DAVEY

DOUGLAS ORVILLE GARBUTT

These articles are signed in duplicate,

Les présents staluts sont signés en double exemplaire.

Slgnatures of incorporators / Signatures des fondateurs

ﬁ}?{ WAYNE “cmm:nas@’7
TIM% JAMES MCNABB

SANDRA mny/ COOPER

YA AR

CHRISTOPHER JOHW CARRIER

e £

DOUGLAS ORVILLE GARBUTT
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EXHIBIT “E”

INCUMBENCY

The individuals listed below are the duly appointed officers of the Corporation and each such
officer holds the office set forth opposite her/his name.

Name Title(s) Signatur\es ‘ f\
Edwin Houghton President and CEO 9/~'~/'\» ’}TV\HS:
Timothy Fryer CFO and Treasurer _
Pamela Hogg Secretary _ _

12157343.3
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DATED the${ day of SHI&' ,2012.










ENACTED AND PASSED this 23" day of January, 2012,

MAYOR

CLERK
11741870.5
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EXHIBIT “B”

INCUMBENCY

The individuals listed below are the duly elected and appointed representatives of the Town and
each such officer holds the office set forth opposite her/his name.

Name Title(s) Signatures
Sandra Cooper Mayor
Sara Almas Clerk

12222154 .4
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DATED the 31 day of .}y, H , 2012.

-

Edw}ﬁ—Houghton






For Ministi
A Fusage exc)

C

%ﬁl’émw of

f Consumer ang
Ontarle  Commercial Relations

CERTIFICATE
/ This is to cerlify that thess

asticles are effective on

APRIL

13

Ontario Corporation Number
Numéro de la compagnie en Ontario

1402919

Ministére de

la Consormmation

e} du Commerce
CERTIFICAT

Cecl veridic sue les présents
statuts ardient en vigueur le

AVRIL, 2000

e batrra

bt D (LT @

Dlrector / Girectsur :

Business Compatsiions A2 f Lot suy ios B02k8E par Betions

Form 1
Business
Corporalions
Act

Formule
numéro 1
Loi surjes

compaghies

C-

DYE & DURHAM
Corperelion
Forms-On-Disk

1. The name of the corporation is:

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS :

Dénomination sociale de ia compagnie:

C|O|LiL|U

S PIO|WIE R CI|OIR|P

2. The address of the registered office is:

43 STEWART ROAD,

Adresse du siége social:

P.0, BOX 188

COLLINGWOOD, ONTARIO

sStreet & Number or R.R. Number & if Mulli-Office Building give Room No.g
{Rue et numéro ot numéro de fa R.R, et, s’ s'agit édifice a buraaux, numéro du bureau)

|Lj91¥y3,25

3. Number (or minimum and maximum number) of

directors is:

THREE (3)

{Name of Municipality or Post Office)

Postal Code/Code posta
(Nom de fa municipalité oi: du bureav de poste) ¢ Y

Nombre (ou nombres minimal et maximai}
d'adminlistrateurs:

4. The first director(s) isfare: Premier(s) administrateur(s): gesidc'lent
anadian
Address for service, giving Streef & No. or R.R. No., | State
First Name, initials and sumame Muricipality and Postal Code Yes or No
Prénom, initiales et nom de famille| Domicile élu, y compris la rue ef le numéro, le numéro | Résident
de laR.R., ou e nom de la municipalits et le code postal Canadien
OuiNon
TERRY WAYNE GEDDES Yes
CARMAN KEITH MORRISON Yes
ROBERT ARTHUR DAVEY Yes
















Form 1
Business
Cormporations
Act

Formule
- numéro 1
Loi sur les
compagnies

DYE & DURHAM
Corporation
Forms-On-Disk

10, The names and addresses of the incorporators are
Nom et adrasse des fondaleurs
First name, initials and last name or corporate name
Prépc’:m, initiale et nom de famille ou dénomination
sociale

Full address for service or address of registered office or
of principal place of business-giving Street & No. or R.R.
No., municipality and postal code

Domicile 6y, adresse du siége sccial ou adresse ds
'éteblissement princlpal, y compris ia rue et Is numéro, le
nwr;é;o de fa 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 duplicate,

Les présents statuts sont signés en double exemplaire.

, Signatures of incorporators / Signatures des fondatetrs . j

¥ETTH MORRISON

ROBERT ARTHUR DAVEY

6.
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EXHIBIT “E”

INCUMBENCY

The individuals listed below are the duly elected and appointed officers of the Corporation and
each such officer holds the office set forth opposite her/his name.

Name Title(s) Signatures \ O

Edwin Houghton President and CEO

Timothy Fryer CFO and Treasurer _

Pamela Hogg Secretary _

12215794 .4



