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3. Copy of Bylaw of City Council of the Vendor authorizing: 

a) the sale of the Purchased Shares 

b) the transfer of the Purchased Shares 

c) entry into the Share Purchase Agreement, the Shareholders' Agreement and any 
ancillary transactions contemplated by the Share Purchase Agreement or 
Shareholders' Agreement and any further actions required to give effect to the 
Transaction. 

4. Copies of filed articles of amendment for Vendor, Corporation, Solutions, Energy and 
Coll us changing the number of directors 

5. Copy of resolutions of the shareholders and directors of each of the Corporation and 
Subsidiaries re Confirmation of Acts 

6. Copy of resolution of shareholders and directors of the Corporation authorizing 

a) the transfer of the Purchased Shares 

b) entry into the Share Purchase Agreement, the Shareholders' Agreement and any 
ancillary transactions contemplated by the Share Purchase Agreement or the 
Shareholders' Agreement 

7. Copy of resolution of directors of Callus authorizing the entry into the Share Purchase 
Agreement, and any ancillary transactions contemplated by the Share Purchase 
Agreement 

8. Copy of resolution of directors of Solutions authorizing the entry into the Share 
Purchase Agreement, and any ancillary transactions contemplated by the Share Purchase 
Agreement 

9. Copy of resolution of directors of Energy authorizing the entry into the Share Purchase 
Agreement, and any ancillary transactions contemplated by the Share Purchase 
Agreement 

10. 

11. 

12. 

c. 

Updated filings to Ministry re current officers and directors 

Share Purchase Agreement and schedules 

Side letter from the Vendor and the Corporation to the Purchaser re Services 
Agreements 

PRE-CLOSING MATTERS 
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13. Direction from the Vendor to the Purchaser in respect of payment of Share Purchase 
Price payable on execution of the Share Purchase Agreement 

14. OEB information filing/MAAD Application 

15. Notification to Ministry of Finance with respect to transfer of "municipal electricity 
property" 

16. Delivery of2011 Financial Statements 

17. Delivery of Third Party Consents and comfort letter by the Vendor required for the 
Transaction, as follows: 

a) Infrastructure Ontario (consent) 

b) CIBC Credit Facility Agreement with Collus Power Corp. (consent) 

c) CIBC Credit Facility Agreement with Collus Solutions Corp. (consent) 

d) PPSA Registration in favour of RCAP Leasing Inc. (comfort letter or discharge) 

e) 2nd PPSA Registration in favour of RCAP Leasing Inc. 

f) Advanced Metering Infrastmcture Sale and Services Agreement (consent) 

g) Small Utility Enterprise License Agreement (notice) 

h) Waiver with respect to the requirement for the Vendor to deliver Third Party 
Consents 

18. Delivery of Third Party Consents by the Purchaser required for the Transaction, as 
follows: 

a) TD Credit Facility Agreement (consent) 

19. Copy of resolution of Collus declaring dividend in the amount of the Recapitalization 
Dividend Amom1t to the Corporation 

20. Copy of resolution of the Corporation declaring dividend m the amount of the 
Recapitalization Dividend Amount to the Vendor 

21 . Copy of resolution of Solutions declaring a dividend in the amount of the Additional 
Closing Dividend Amount related to Solutions to the Corporation 

22. Copy of resolution of the Corporation declaring a dividend equal to Additional Closing 
Dividend Amount to the Vendor 
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D. CLOSING MATTERS 

23. Officer's Certificate for the Purchaser, certifying the following: 

a) constating documents 

b) certificate of status 

c) authorizing resolutions authorizing entry into the Share Purchase Agreement, the 
Shareholders' Agreement and any ancillary transactions contemplated by the 
Share Purchase Agreement or Shareholders' Agreement 

d) certificate of incumbency 

24. Officer's Certificate for Corporation, certifying the following: 

a) constating documents 

b) certificate of status 

c) authorizing resolutions authorizing the sale of the Purchased Shares, entry into 
the Share Purchase Agreement, the Shareholders' Agreement and any ancillary 
transactions contemplated by the Share Purchase Agreement or Shareholders' 
Agreement 

d) certificate of incumbency 

25. Officer's Certificate for the Vendor certifying the following: 

a) By-law relating to the Share Purchase Agreement 

b) certificate of incumbency 

26. Officer's Certificate for Collus certifying the following: 

27. 

a) constating documents 

b) certificate of status 

c) authorizing resolutions authorizing the entry into the Share Purchase Agreement 
and any ancillary transactions contemplated by the Share Purchase Agreement 

d) certificate of incumbency 

Officer's Certificate for Solutions certifying the following: 

a) constating documents 
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b) certificate of status 

c) authorizing resolutions authorizing the entry into the Share Purchase Agreement 
and any ancillary transactions contemplated by the Share Purchase Agreement 

d) certificate of incumbency 

28. Officer's Certificate for Energy certifying the following: 

29. 

30. 

31. 

32. 

33. 

34. 

35. 

36. 

37. 

38. 

39. 

40. 

41. 

42. 

a) constating documents 

b) certificate of status 

c) authorizing resolutions authorizing the entry into the Share Purchase Agreement 
and any ancillary transactions contemplated by the Share Purchase Agreement 

d) certificate of incumbency 

OEB decision and order 

Bring Down Certificate for the Corporation 

Bring Down Certificate for the Vendor 

Bring Down Certificate for the Callus 

Bring Down Certificate for the Solutions 

Bring Down Certificate for the Energy 

Bring Down Certificate for the Purchaser 

Opinion of Purchaser's Counsel 

Opinion of Vendor's Counsel 

Escrow Agreement 

Copy of receipt from the Vendor for the Share Purchase Price payment 

Side letter re Amendment of or entry into Service Agreements 

Side Letter between Purchaser and Vendor re future transactions 

Copy of the Corporation's share certificate no. 3, stamped cancelled 
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43. Copy of share certificate representing the Purchased Shares, endorsed per Shareholders' 
Agreement, with name of Purchaser 

44. Copy of share certificate for the balance of the Shares of the Corporation, with name of 
Vendor 

45. Receipt of the Purchaser for the Purchased Shares 

46. Termination of Shareholder Declaration and Shareholders' Agreement 

47. Copy of resolutions of the shareholders authorizing Articles of Amendment for 
Corporation and Subsidiaries 

48. Copies of filed Alticles of Amendment re name change for Corporation and Subsidiaries 

49. Copy of resignation of directors of the Corporation and Subsidiaries, as applicable 

50. Copy ofresolutions re election of directors in accordance with Shareholders' Agreement 
(including shareholder resolutions and consents to act) 

51. Notice to OEB re completion of transaction 

52. Closing Agenda 

12925208.7 
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COLL US Power Corp 
RFP Strategic Partnership 
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1 Purpose of the Request 

COLLUS Power Corp 
RFP Strategic Partnership 

This request for proposal is being issued by COLLUS Power Corp and the Town of Collingwood 
for the pw-pose of soliciting written proposals to enter into a strategic partnership arrangement. For 
purposes of this request, some of the key needs from a strategic partner include the following: 

• Purchase of shares of up to 50% in COLLUS Power 

• Provision of strategic and specialized resources to COLLUS Power while continuing to 
effectively engage the COLLUS Power and affiliate employees 

• Support in growing the COLLUS Power business, both organically and through acquisition 

• Continued and substantial presence in the communities we serve 

• Continued and enhanced support for the interests of the communities we serve 

• Continued focus on maintaining and enhancing the competitive distribution rate and cost 
structure ofCOLLUS Power 

This request does not include any of the activities associated with the water operations. 
Collingwood Public Utilities Services will continue these activities. 

1 
02011 KPMG ILP. Allrigh!S raerv.d. 

CPS0006971 



COLLUS Power Corp 
RFP Strategic Partnership 

Background 

2 

• Colljngwood Utility Services is a community owned utility that provides reliable electricity 
and water services to its customers. 

• Collingwood Utility Services and its employees have built a reputation in both the water and 
electricity industry for being forward thinking and fiscally responsible in the pursuit of 
success for their various business activities. 

• The electricity and water services in Collingwood have been delivered on the basis of a 
"shared service model" designed to maximize efficiencies between all utility services and 
bring the greatest value to the customer. 

• COLLUS Power is the exclusively licensed electricity distribution company that services 
the businesses and residences with the Town of Collingwood and the neighbouring 
communities of Thornbury, Stayner and Creemore. COLLUS Power was incmpQrated in 
2000 in response to Ontario Government legislation to restructure the electricity industry in 
Ontario. 

• COLLUS Power acquired the electricity distribution assets of Thornbury, Stayner and 
Creemore in July 2001. 

• Collingwood, Thornbury, Stayner and Creemore have a combined population of 
approximately 27, 000 full time residents (plus a large number of seasonal residents). 

• The common shares of COLL US Power are wholly-owned by Collingwood Utility Services 
Corp, a holding company that is a wholly-owned subsidiary of the Town of Collingwood. 

• COLLUS Power has a mix of approximately 15,300 customers, residential, industrial, 
commercial and institutional. COLLUS Power has no large use customers and 128 greater 
than 50kW general use customers. Growth prospects for COLLUS Power are quite strong 
in the near term due to ongoing residential and commercial development. 

• Collingwood Public Utilities utilizes COLLUS Power's CIS and affiliate services to 
perform the water and wastewater billing function for the Town of Collingwood, with the 
expectation of continuing to do so. 

• COLLUS Power and the affiliates share a Great Plains Financial software system with the 
Town of Collingwood. The system includes Work Tee project accounting software and a 
:fixed asset management module that will be utilized as COLLUS Power completes the 
transition to lFRS requirements for January 1, 2012. 

• COLLUS Power has made significant investments in the past in order to maintain its 
distribution system in a good state of repair. Several of the system's features include the 
following: · 

The electrical system consists of 33 K of 44 kV wires for approximately 211 kilometers 
of overhead wires and 128 kilometers of underground wires. 

C lOll KPMG UP. All rights re.served. 
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COLLUS Power Corp 
RFP Strategic Partnership 

Meters meet the requirements of the Electricity and Gas Inspection Act and over the last 
few years COLLUS Power has installed new smart meters at all customer sites and is 
ready for the changeover to time-of-use electricit-y billing. This changeover is scheduled 
to begin in January 2012. 

COLLUS Power leases its head office premises located at 43 Stewart Road in 
Collingwood, Ontario from Collingwood Public Utilities. The building houses the 
COLLUS Power's administrative, engineering, operating and field personnel and rolling 
stock. 

COLL US Power owns various distribution and transformer station equipment, as well as 
other equipment and vehicles 

• The employee base of COLLUS Power consists of 11 employees. In addition to its direct 
employees, COLLUS Power subcontracts various personnel services from COLLUS 
Solutions COip, an affiliated company, whose employees and costs are allocated 
approximately 60%/40% between COLLUS Power and Collingwood Public Utilities 
Services Board, respectively. Collingwood Public Utilities Services Board provides water 
services to the residents of Collingwood. (See the accompanying chart depicting corporate 
structure). 

• The customer base is comprised of approximately 13,600 residential, 1,600 general service 
less than 50kW and 128 general service 50kW to 4,999 kW. COLLUS Power distributed 
approximately 313 million Kwh of power in calendar 2010. 

Governance & Ownership 

• Collingwood Utility Services Corp. is comprised of five directors with Council being 
articulated in the Electricity Act as the single shareholder. The Board is made up of the 
Mayor, a Councillor and three other Council appointed Directors. Members of the Board 
make up two Committees, an Audit Committee and an BR Committee. 

• COLL US Power is comprised of three directors, one being the Mayor and the two other 
directors are appointed by Council. One of the directors must be totally independent of any 
affiliate. 

• Collingwood Public Utilities is municipally owned and governed by a Municipal Services 
Board that from time to time, when required, reports to Council. The Board is comprised of 
three Directors, one being the Mayor, with the other two appointed by Council. Existing 
municipal by-laws provide some strategic direction, outlines executive limitations and 
reporting requirements. Reporting of Board business to Council is done by Staff 
presentations at Council Meetings, issuing updates via email from the President and CEO, 
and through Her Worship Mayor Cooper as our Council Representative. 

3 
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COLLUS Power Corp 
RFP Strategic Partnership 

Proposal Scope and Response 
All prospective strategic partners are asked to address the following in their non-binding proposals. 

3.1 Purchase of Shares 

• The P.roposed payment for up to 50% of the shares of COLLUS Power. 

• Teilns of payment, including the form of consideration if other than cash. 

• Any proposed timing considerations. 

• Pre-closing conditions (i.e., due diligence, etc.). 

• Proposed representation on COLLUS Power's Board of Directors. Our preference is that a 
majority of the board members be independent. 

• Philosophy or guiding principles for the determination of annual dividends paid to the 
shareholders 

• Other considerations including any proposed capital structure and shareholders' agreement 
matters. The shareholders' agreement will require the inclusion of buy-sell arrangements to 
include both right of first refusal and "shot gun" provisions. 

• Actions required to satisfy the Ontario Energy Board's MAAD provisions. 

3.2 Provision of Strategic and Specialized Resources 

• Outline the ability to provide COLL US Power with resources in a range of areas, including 
engineering, construction, call center, regulatory and rates, safety and others. Provide 
details on the approach to providing such resources, including the general financial and 
working arrangements. 

• Details regarding your approach to working with the existing financial information systems 
(the degree of stand~alone and integrated working of these systems for the future). 

• In the context of the preceding, provide details about the approach to managing effective 
ongoing arrangements with the current COLLUS Power employee group and COLLUS 
Solutions Corp employee group. Include details about working with existing unions and 
financial arrangements. 

3.3 Support in Growing the COLLUS Power Business 

• Outline the approach you would bring as a partner to supporting organic business growth in 
the COLLUS Power service area. 

• Outline the approach you would bring as a partner to supporting future acquisition and 
merger growth of COLLUS Power. 

5 
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COLLUS Power Corp 
RFP Strategic Parlnership 

3.4 Customer Experience and Satisfaction 

Summarize your approach to ensuring that the existing customer experience and satisfaction of 
COLLUS Power is maintained and enhanced 

· 3.5 Supporting the Interests of the Conununities \Ve Serve 

Detail your intentions as a strategic partner in how you would continue and enhance a substantial 
presence and support for the interests of the communities we serve. Considerations would include 
local presence, economic development, interaction with the community, etc. 

3.6 Competitive Distribution Rate and Cost Structure of COLL US 
Power 

Outline the approach you would bring as a strategic partner in maintaining and enhancing the 
competitive distribution rate and cost structure of COLLUS Power, while the company continues to 
realize desired rates of return. 

3.7 Other 

Include other matters, such as employee relations, that you would bring to COLLUS Power as a 
strategic partner. 

3.8 Proposal Response and Contact 

6 

• Proposal responses should be submitted in two parts, with each part in separate sealed 
envelopes. One envelope should contain the Purchase of Shares portion of the response 
described in section 3.1, and the other envelope should include the remaining parts of the 
proposal response. 

• Proposal responses should be sent to the attention of Mr. Dean Muncaster, Chairman, 
COILUS Power, 43 Stewart Road, Collingwood, Ontario, L9Y 3Z5 by no later than 4:30 
pm on November 16th, 2011. Submissions should include 12 hard copies and one 
electronic copy, including one copy marked as the original and signed by an authorized 
representative of the proponent. Proposals submitted after the closing date and time, 
regardless of the medium by which they were submitted, will not be accepted 

• Proposals which fail to conform to the scope and requirements as set out in section 3 of this 
request for proposal will be disqualified and rejected. (For example, a proposal which 
proposes a purchase of greater than 50% of the shares of COILUS Power ·will be 
disqualified) 

• All inquiries regarding this request for proposal should be directed in writing to 
Mr. John Herhalt, Partner, KPMG ILP, via email: jberhalt@kPl1H!.ca 

Cl 2011 KPMO UP. All rights raavcd. 
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3.9 Anticipated Process 

COLLUS Power Corp 
RFP Strategic Partnership 

Proposals will be reviewed and evaluated by the COLLUS Power Strategic Partnership Task Team 
with the goal of completing the selection process by the end of December 2011. 

7 
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Proposal Evaluation 
Proposals will be evaluated using the following criteria and weightings: 

• Payment for up to 50% of shares 

• Other considerations in Section 3 .1 

• Provision of strategic and specialized resources 

• Support in growing the COLLUS business 

• Support for employees and their careers 

• Customer experience and satisfaction 

• Supporting the interests of the communities we serve 

• Competitive distribution rate and cost structure of 
COLLUS 

• Cultural and synergistic fit 

8 
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COLLUS Power Corp 
RFP Strategic Partnership 

Points 

30 

30 

10 

10 

10 

10 

100 Points 
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COLLUS Power Corp 
RFP Strategic Partner.ship 

Proponents will need access to various data in order to prepare their proposal submission. 
COLLUS Power will have the following data available at KPMG LLP, 333 Bay Street, 46th floor, 
Toronto, Ontario from October 5th through November 9t1i, by appointment. Appointments can be 
arranged through Diane Meehan ofKPMG via phone 417-777-3443 or email dmmeehan@kpmg.ca 
To the extent additional data is required and not noted below, please advise Mr. John Herhalt prior 
to making your appointment. 

• 2011-2013 Business Plan & Annual Report 

• 2008, 2009 and 2010 audited financial statements ofCOLLUS Power and its affiliates 

• 2011 interim :financial statements (quarterly) ofCOLLUS Power and its affiliates along with 
2010 comparatives 

• Tax returns and assessments for the last 5 years 

• 2011 budget and forecast information of COLLUS Power (draft) 

• 2012 budget information for COLLUS Power (including capital expenditure budget for 5 
years) 

• 2010 and 2011 Kwh volumes 

• Historical summary of customer information by consumption and load forecasts for several 
years 

• List of largest customers 

• Annual statistics and other customer information 

• Asset condition studies 

• System reliability sumrruuies 

• 2010 Rate schedule and most recent approved OEB rate submissions 

• Corporate structure and operating arrangement description between affiliates (including 
agreements and contracts) 

• Distribution system map of the COLLUS Power service area and forecast of potential 
residential and business growth in the service area 

• Summary of capital assets including rolling stock 

• Summary of employees and their arrangements for COLLUS Power and COLLUS 
Solutions Corp (includes organization chart, years of service, ages) 

• Annual operations and maintenance programs 

• 'Third party agreements and contracts 

9 
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Promissory notes 

Shareholder declaration (agreement) and corporate by-laws 

Insurance contracts and claims history 

COLLUS Power Corp 
RFP Strategic Partner.ship 

Recent claims settlement and outstanding unresolved claims against the LDC or its 
representatives 

Union collective agreement 

Actuarial reports on employee future retiree benefits 

Any reports, decisions, orders related to non-compliance matters - legal, health and 
safety, environmental, regulatory 

0 201! KPMG Ll.l'. All rights reserved. 
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COLLUS Power Corp 
RFP Strategic Partnership 

Terms and Conditions 
The request for proposal will be governed by the following terms and conditions: 

6.1 Confidential Information 

Proponents will continue to be governed by the "Non-disclosure Agreements" recently signed and 
shall not disclose any details pertaining to their proposal, this request for proposal or the selection 
process in whole or in part. to anyone not specifically involved in their proposal without the 
COLLUS Power Strategic Partnership Task Team ("SPTP') prior written approval. Proponents 
shall not issue a news release or other public amiouncement or at any time directly or indirectly 
communicate with the med~a pertaining to details of their proposal, th.is request for proposals or the 
selection process without SPIT's prior written approval. 

6.2 Communication of Information 

• It is the proponent's responsibility to ensure that it has all necessary information concerning 
the intent and requirements of this request for proposal and to clarify any details in question 
mentioned or not before submitting a proposal. SPTT shall not be responsible for any 
misunderstanding on the part of the Proponent concerning this request for proposal and/or 
its process. 

• No verbal instructions or information will be binding on SPIT. All written instructions and 
specifications will be considered clear and complete unless written attention is called to any 
apparent discrepancies or incompleteness before submission of a proposal. No individual 
other than those designated as a contact in this request for proposal is authorized to 
comment on any portion of the request for proposal. 

• SPIT is under no obligation to provide additional information but may do so at its sole 
discretion. Inquiries received less than two days prior to the closing date and ti.me may not 
be answered. At SPTT's discretion, the substance of any inquiries for additional 
information and responses to these inquiries may or may not be communicated to all 
recipients of this request for proposal. 

6.3 Proposal Validity Period 

Proposals and their details shall remain in effect and open for acceptance by SPIT for a period of 
60 days after the closing date. 

6.4 SPIT May Seek Clarification and Incorpo1:ate Response into 
P1·oposal 

SPIT may, in its sole discretion, choose to meet with some or all of the Proponents to discuss 
aspects of their Proposal. SPTT may require one or more Proponents to submit supplementary 

11 
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COLLUS Power Corp 
RFP Strategic Partnership 

information clarifying any matters contained in their Proposal after the closing date and the 
supplementary documentation received from a Proponent shall, if accepted by SPIT, be considered 
to form part of that Proponent's Proposal. In the event that SPTT receives information at any stage 
of the evaluation process which results in earlier information provided by the Proponent being 
deemed by SPIT to be inaccurate, incomplete or misleading, SPIT reserves the right to revisit the 
Proponent's compliance with the mandatory requirements of this RFP and/or adjust the scoring of 
rated criteria. 

6.5 Proposal to be Retained 
The Proponent agrees that all rights, title and interests, including copyright ownership, to this 
request for proposal and all infonnation and material of any lcind whatsoever that may be provided 
to the Proponent by SPIT or otherwise obtained by the Proponent relating to this request for 
proposal or in the Proponent's performance of the work if it is the successful Proponent, shall 
remain the property of SPIT and further that all such information and material and any copies 
thereof shall be returned to SPIT upon request. SPIT shall obtain all rights, title and interests, 
including copyright ownership, to the deliverables that are to be produced and delivered to SPIT in 
accordance with this RFP and SPTI may disclose, use or modify such deliverables in any manner it 
deems appropriate. The Proponent shall not do any act that may compromise or diminish SPTT's 
interest as aforesaid. All Proposals submitted in response to this RFP shall become the property of 
SPIT. SPIT will' not return the Proposal or any accompanying documentation submitted by a 
Proponent. 

6.6 Reserved Rights of SPIT 

12 

• SPIT reserves the right to terminate, at any time, this request for proposal at any stage or 
the solicitation of indications of interest as submitted under this request for proposal. SPIT 
intends to conduct business in the ordinary manner during the evaluation and selection 
period; however, COLLUS Power and its shareholders reserve the right to take any action, 
whether or not in the ordinary course of business, which they deem necessary or prudent to 
conduct such business. 

• SPIT also reserves the right to accept any proposal in whole or in part or reject any or all 
proposals . . 

• The costs and expenses inctUTed for the preparation and submission of a proposal and all 
other costs and expenses incurred by the proponents relating to this request for proposal 
shall be borne by the proponents. SPIT shall not be liable for such costs and expenses or to 
reimburse, including, without limitation, in the event of rejection of any or all proposals. 

• SPIT shall not be liable for any expenses, costs, losses or any direct or indirect damages 
incurred or suffered by any proponent or any third party resulting from SPIT exercismg any 
of its express or implied rights under this request. 

CPS0006971 



. ·· ·- ,:, . 
···· -·.·.·.-.:··,. 

6.7 Acceptance 

--. : ": ". ·.·. - ~.· .·: . -· -·-· -·.·· ·····:·· 
. . . . .. • • ':.-~·- 1 ,_. __ .. ·.::.- .. 

COLLUS Power Corp 
RFP Strategic Paitnership 

The submission of a proposal by a proponent in response to this request for proposal shall constitute 
the said proponent's agreement to the terms and conditions described in this request for proposal. 

6.8 Errors, Omissions and Independent Advice 
SPIT and KPMG LLP do not accept any responsibility for any verbal information or advice or any 
errors or omissions which may be contained in this request for proposal or any documentation 
disclosed or otherwise provided by or with this request for proposal. Neither COLLUS Power or 
KPMG LLP nor any of its affiliates, directors, officers, employees or agents makes aoy 
representations or warranties, either express or implied, with respect to the completeness or 
accuracy of this request for proposal and supporting documentation or any information or opinion 
contained herein. Any use or reliance on this request for proposal or on any information or opinion 
contained herein or documentation disclosed or otherwise provided by or with this request for 
proposal is at the risk of the Proponents, and neither COLLUS Power or KPMG LLP nor any of its 
affiliates, directors, officers, employees or agents shall be liable for any action, cost, loss, damage, 
injury and/or liability whatsoever incurred by any person arising out of same. The Proponents are 
responsible for obtaining their own independent legal, accounting and other advice with respect to 
this request for proposal, any information included in this request for proposal or in any 
documentation disclosed or otherwise provided by or with this request for proposal. 
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PowerStream is pleased to respond to the Request for Proposal document issued by COLLUS 
Power Corp ("COLLUS Power'') on October 4, 2011. 

On September 19, 2011 the PowerStream team made a presentation to the COLLUS Power 
Strategic Partnership Task Team. The PowerPoint presentation made at that time is attached as 
an appendix to PowerStream's response to the RFP in Section B. 

PowerStrearn Inc. is the second largest mmricipally-owned electricity distribution company in 
Ontario, serving more than 330,000 customers in nine municipalities located in Simcoe County 
and York Region that have a combined population of approximately 1,000,000. 

Created on June 1, 2004, following the merger of three York Region-based utilities (Markham 
Hydro, Richmond Hill Hydro and Vaughan Hydro), PowerStream Inc. is jointly owned by City 
of Vaughan, the Town of Markham and the City of Barrie. PowerStream's unprecedented and 
unrivaled expansion of its customer base from just over 192,000 in 2004 to 334,472 (as of 
October 31, 2011) is a result of serving an area of the province that continues to experience 
tremendous population growth in combination with the company's own pursuit o.f forming 
strategic partnerships and relationships with other utilities. PowerStream has successfully 
completed the voluntary merger of four utilities and the acquisition of another in less than five 
years. 

Although for most companies the transitional challenges that usually follow a merger or 
acquisition can often impede the achievement of other corporate goals and objectives, 
PowerStream through these consolidations has continued to demonstrate its industry leadership 
in customer service, innovation and env1ronmental stewardship. 

Several major projects completed by PowerStream since its merger with Barrie Hydro 
Distribution Inc. oo January 1, 2009, such as bringing mto service the company's 11th 
transformer station directly connected to the provincial transmission grid and the incorporation 
of several smart grid features to its own distnbution system, along with some impressive 
customer and employee satisfaction figures, are indicative of the company's ability to 
transition, move forward and lead at the same time_ This is further evidenced by the number of 
awards the company has earned over in recent years including Greater Toronto's Top 
Employers (2012), Electricity Distributors As~-ociation's Performance Excellence Award 
(2011), United Way of Great Simcoe County's Campaign Merit Award (2010), Ontario Energy 
Association's Company of the Ye·ar Award (2010), Ministry of the Environment's Ontario 
Environmental Leader (2010), Vaughan Chamber of Commerce Business of the Year (2010), 
Electricity Distributors Association's Environmental Excellence Award (2009) and Smart 
Commute Employer of the Year for North Toronto, Vaughan (2009 and 2011 ). 
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PowerStream's commitment to the environment and sustainable growth has been demonstrated 
in several areas and on a number of occasions. The company bas built two work location 
buildings that have been c.ertified by the Canada Green Building Council as LEED® 
(Leadership in Energy and Environmental Design) Gold. No other company in Simcoe County 
or York Region, and no other ele.ctricity distnbution utility in Ontario, operates out of multiple 
LEED® gold certified facilities. Further to this, PowerStream has an active solar PV generation 
business and is an industry leader in the delivery of conservation and demand management 
programs to its customers. 

PowerStream believes that COLLUS Power and PowerStream share the same values which are 
critical to making the proposed Strategic Partnership successful. In fact, COLLUS Power's 
inspirational and forward-thinking value statement tbat the organization values "'the 
entrepreneurial spirit to responsibly and decisively challenge the conventional" aligns well 
with PowerStream's vision statement of being "a socially responsible company, committed to 
the environment and sustainable growth, lea.ding the way into the future with boldness, 
innovation, and industry best in class performance." Moreover, COLLUS Power's stated 
values of "trust, responsibility, sustainability, people, partnerships & collaboration and 
continuous improvemenf' are similar in intent and spirit to PowerStream' s values of ''respect, 
teamwork, performance, accountability and initiative." 

PowerStream is proposing a structure which will satisfy the objectives of both COLLUS Power 
and the Town of Collingwood and create a partnership which will continue to operate in the 
best interests of the customer, employees and Shareholders ill all the service territories 
currently served by both entities. This structure recognizes the importance of municipal 
ownership, growth and community involvement, principles that are held in high regard by both 
organizations and the customers they serve. The model, articulated to the COLLUS Power 
Strategic Partnership Task Team by Brian Bentz, President & CEO of PowerStrearn on 
September 19, 2011, is transferable for future regional growth with other communities and we 
believe that this will provide a model for further consolidation. 

The structure envisaged by COLLUS Power and wholly supported by PowerStream includes: 

• A proposal to purchase 50% of the equity in COLL US Power and provide an additional 
cash payment by facilitating the recapitalization of COLL US Power 

• A proposal to provide strategic and specialized resources to COLl...US Power while 
continuing to effectively engage the COLL US Power and affiliate employees 

• A proposal to support growing the COLLUS Power business both organically and 
through acquisition or merger 

• A proposal to provide a continue4. and substantial presence in the co.mm.unities that 
COLLUS Power serves 
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• A proposal to provide continued and enhanced support for the interests of the 
communities COLLUS Power serves 

• A proposal to provide continued focus on maintaining and enhancing the competitive 
distribution rate and cost structure of COLLUS Power 

PowerStrcam is very pleased to have been given the opportunity by COLLUS Power to 
respond to the RFP and PowerStream strongly believes :in the strategic, operational and 
financial benefits that its Proposal offers. 

NOTE: In PowerStream's Response we have, assuming that we may be the successful 
proponent, referred to the post closing utility as "COLLUS PowerStream". 

B PuRCHASE OF SHARES 

8.1 Proposed Payment 

Subject to the Terms and Conditions of a Share Purchase Agreement, the Town of 
Collingwood would receive total cash consideration of $14,510,170 upon closing. This 
payment is comprised of: 

Sale of50% Equity ofCOLLUS Power $7,300,000 

Recapitalization Dividend $5,500,000 

Repayment ofTown of Collingwood Note $1,710,170 

TOTAL CASH TO TOWN OF COLLINGWOOD $14,510,170 

Upon closing, PowerStream would pay $7.3 million for duly-issued shares evidencing 
PowerStream's ownership of 50% of the outstanding equity share capital of COLLUS Power. 

PowerStream would also facilitate a special recapitalization dividend to be paid immediately 
prior to closing to recapitalize COLLUS Power to its deemed capital structure, as determined 
by its Ontario Energy Board (''OEB") defined regulatory rate base, while also maintaining a 
deemed level of working capital based on the 2011 audited :financial statements, as at 
December 31, 2011. We estimate the amount of the recapitalization dividend to be 
approximately $5.5 million. If the 2011 audited :financial statements are not final, the 
recapitalization dividend will be estimated based on the unaudited :financial statements. If 
required, upon finalization of the 2011 audited and closing :financial statements, a post closing 
adjustment would be made to reflect the difference between the estimated 2011 results and the 
closing financial statements. 
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In addition, as part of its proposal, PowerStream. is prepared to offer, if the Town of 
Collingwood so chooses, that the existing promissory note, payable held by the Town of 
Collingwood, would be repaid by third party debt facilitated by PowerStream. This would give 
the Town of Collingwood an additional $1,710,170 as part of the sale of COLWS Power for a 
potential total cash distnbution to the Town of Collingwood of$14,510,l 70. 

B.2 Proposed Timing Considerations; B.3 Due Diligence Requirements; 
B.4 Pre-Closing Conditions 

If P owerStream is the successful Proponent, a Share Purchase Agreement would be prepared to 
effect the transaction. Such agreement would contain customary representations and 
warranties for a transaction of this nature. The Share Purchase Agreement would include a new 
Shareholder Agreement, which would, among other things, set out the composition of the 
Board of Directors, Unanimous Consent Items, Objectives and Guiding Principles, and 
Liquidity Rights. The Share Purchase Agreement will also provide for customary due 
diligence including, but not limited to: :financial systems and record of accounts, inspection of 
physical plant and related assets, review of audited financial results for the fiscal year 2011, 
closing financial statements and other related documents, and review of Information and 
Technical Systems. 

B.5 Representation on Proposed New C..OLLUS PowerStream Board 

As noted in COLLUS Power's RFP, its the preference is that a majority of Board members on 
the Board be independent Consistent vvith this philosophy, PowerStream proposes the 
following Board structure: 

• 6 person Board of Directors comprised of 3 representatives each from Tue 
Town of Collingwood and PowerStream 

• 2 co-chall's to be nominated by each Shareholder 
• A majority of the representatives from both Shareholders would be independent 

The proposed Board of Directors structure, combined with the ShardJ.olders Agreement, would 
ensure that there is significant local input over the COLLUS PowerStream operations. 

B.6 Proposed Dividend Policy 

PowerStream's Proposal is conditional upon agreement on a new Dividend Policy. In 2010, 
COLLUS Power did not pay a dividend to its Shareholder. Starting in 2013 COLLUS 
PowerS1ream would expect to pay a dividend to its Shareholders. The proposed Dividend 
Policy is consistent with other dividend policies for regulated entities in Ontario. 
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Such Policy is based on the philosophy that the pw:pose of the dividend policy is to provide the 
Shareholders with a steady income stream from continuing operations while providing 
COLLUS PowerStre.am with an appropriate capital structure and working capital level in order 
to operate as a viable business. The Dividend Policy philosophy would be consistent with the 
objectives and guiding principles of COLLUS PowerStream. 

It is proposed 1hat Dividend amounts would be determined as follows: 

• COLLUS PowerStream shall pay a minimum of 50% of annual net income, as 
dividends, with consideration given to the following: 

Cash position at the beginning of the year; 
W ork:ing capital requirements for the current year; and, 
Net capital expenditures required for the current yet 

Based on the forecasted net income for COLLUS PowerStream, and assuming that COLLUS 
PowerStn:am earns the regulated rate of return, we anticipate that the net income in 2013 could 
be in the range of $800,000 to $1,000,000. As per the proposed Dividend Policy, COLLUS 
PowerStream would therefore pay a dividend of approximately $400,000 to $500,000. 

B. 7 Other - ShaJ·eholders Agreement Matters 

PowerStream's Proposal is conditional upon the Parties agreeing upon their respective 
Liquidity Right<> to be incorporated in the new Shareholder Agreement. As contemplated in 
the RFP, the new Shareholder Agreement would provide for certain buy/sell arrangements. 

Such arrangements would include: 

Any transfer or pledge of shares in COLLUS PowerStream would be prohibited without the 
written consent of the other Shareholder, provided that the Shareholders Agreement shall 
include liquidity provisions to be negotiated, such as: 

L In the event that either Shareholder receives a bona fide offer which it desires to 
accept from an arm's length third party to acquire all of the Shares owned by such 
Shareholder for cash (an "Offer"), the other Shareholder shall be entitled to a right of 
first refusal to acquire such Shares at the same price and on the same terms and 
conditions as set out in the Offer, failing which the Shareholder receiving such Offer 
shall be entitled to sell its Shares to the third party which made the Offer subject to that 
third party agreeing to be bound by the Shareholders Agreement; 
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·2. At any time after 2 years from the date of closing, either Shareholder may by written 
notice to the other institute a buy - sell mechanism by specifying a price per Share and 
requiring that the recipient Shareholder in its discretion elect either to (i) purchase all of 
the Shares of the :initiating Shareholder, or alternatively (ii) sell all of the Shares of the 
recipient Shareholder, in each case at the price per Share specified in the initiating 
notice; 

3. At any time after 2 years from the date of closing, Collingwood Utility Services Corp, 
as the owner of 50% of the outstanding Shares of COLLUS PowerStream, shall be 

· entitled to Put those shares to PowerSITearn Inc and require that the latter acquire such 
Shares at a price equal to their fair market value determined by the same valuation 
approach as was utilized in the purchase by PowerStream Inc. of its initial 50% 
shareholding in COLLUS PowerStream. 

B.8 Ontario Energy Board 

It is our understanding based on Section 86(2) of the OEB Act which deals with 'Acquisition 
of Share Control' that, as a result of COLLUS Power Corp and the Town of Collingwood 
selling 20% or more of their equity ill COLLUS Power, a MAADS ("Mergers, Acquisitions, 
Amalgamation and Divestitures") application to the OEB will be required. This application 
will follow a process similar to that for a rate application with a newspaper notice, 
interrogatories from iutervenors, written submissions and a written or oral hearing. 

MAA.Ds applications are evaluated based on a "no harms test", meaning that the OEB must 
determine that COLLUS Power and PowerStream customers will be no worse off as a result of 
the transaction. Although this may appear simple, the application, the subsequent additional 
evidence and the Decision are very important strategic information. OEB staff and intervenors 
will refer back to these documents for years to come. 

PowerStream staff has extensive experience in the MAADs process, most recently with the 
Barrie~PowerStream merger. This application was approved by the OEB at the end of an oral 
hearing in December 2008. 

PowerStream staff will support COLLUS Power staff in the MAADs application by providing 
strategic advice and assisting with the compilation of evidence, interrogatory · responses, 
submissions, witness training and hearing preparation, as necessary. 
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C.1 Objectives and Guiding Principles 

· ·PowerStream proposes that the new Shareholder Agreement would set out the Guiiling 
Principles of the Corporation, which would include the following: 

• For Profit Corporation - COLLUS PowerStream will continue to be a for profit 
corporation committed to optimize its rate of return and Shareholder value. Subject to 
OEB approval, the maximum rate of return sought by COLLUS PowerStream from 
time to time will be achieved as soon as practical · 

• Capital Structure - COLL US PowerStream will maintain a capital structure consistent 
with the OEB capital structure mandated by the OEB (currently 60/40 debt to equity). 

• Dividend Policy - COLLUS PowerStreain will plan to pay dividends to its 
Shareholders approximating 50% of the net income on an annual basis with due 
consideration given to the cash position at the beginning of the year, working capital 
requirements and net capital expenditure requirements. 

• Growth - COLLUS PowerStream will be committed to pursuing significant growth 
opportunities on a . prudent and profitable basis giving due consideration to the 
geographic footprint, size and location ofLDCs in Ontario. 

• Employees - COLLUS PowerStream will treat all employees in a fafr and equitable 
manner. The Corporation will develop with its employees a shared commitment 
towards high customer service, improved productivity and workplace safety. The 
Corporation will ensure that all staff uuderstand the Corporation's business plan and 
have the skills they require to fulfill their part in achieving those goals. 

• Customers - The customers of the Corporation are the operational priority of the 
Corporation. COLLUS PowerStream will provide a reliable, effective and efficient 
electricity distribution system. 

• Community and stakeholders - COLLUS PowerStream will play a significant role in 
the local communities in which it operates. COLLUS PowerStream will act as a good 
corporate citizen and a facilitator of economic development in the communjties it 
seivices. 
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TOWN OF COLLINGWOOD 

COUNCIL MINUTES 

January 23, 2012 

"Inspire confidence, wonder and a sense of possibility- deliver today's services and realize tomorrow's promise. " 

A meeting of Council was held Monday January 23, 2012 in the Council Chambers, Town Hall, 
Collingwood commencing at 5:00pm. 

MAYOR COOPER CALLED COUNCIL TO ORDER 

Members of Council Present: Mayor Cooper 

Staff Present: 

Deputy Mayor Lloyd 
Councillor Edwards 
Councillor Lloyd 
Councillor Chadwick 
Councillor Hull - Regrets 
Councillor West 
Councillor Cunningham 
Councillor Gardhouse 

Kimberly Wingrove, Chief Administrative Officer 
Sara Almas, Clerk 
Ed Houghton, Executive Director of Public Works 
Larry llwin, Director of Information Technology 
Marta Proctor, Director of leisure Services - Regrets 
Marjory Leonard, Treasurer 
Nancy Farrer, Director of Planning Services - Regrets 
Trent Elyea, Fire Chief - Regrets 

ADOPTION OF AGENDA 

No. 027 Moved by Deputy Mayor Lloyd 
Seconded by Councillor Edwards 

THAT the content of the Council Agenda for January 23rd, 2012 be adopted as 
presented. 

CARRIED 

DECLARATIONS OF PECUNIARY INTEREST AND/OR RECEIPT OF GIFT (over $200) ·Nil 

ADOPTION OF MINUTES 

No.028 Moved by Councillor Edwards 
Seconded by Deputy Mayor Lloyd 

THAT the minutes for the regular meeting of Council held January 91h, 2012, the Special 
Meeting of Council held January 131

h, 2012, the Special Meeting of Council held January 
161

h, 2012, and the Planning and Development Meeting of Council held January 16tn, 
2012, be hereby approved. 

CARRIED 

COMMUNITY ANNOUNCEMENTS 

• Council reported on various community events they had attended and announced 
upcoming events. 

January 23, 2012 Council Minutes - Page 1 of 3 
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CONSENT AGENDA 

No. 029 Moved by Councillor Lloyd 
Seconded by Councillor Cunningham 

THAT the General Consent Agenda, having been given due consideration by Council, 
be received. 

General Consent Items 
A.1 Crime Stoppers for Simcoe, Dufferin, Muskoka re: Request to proclaim Receive for 

the month of January as "Crime Stoppers Month" Information 
A.2 Municipality of Clarington re: Request for support of resolution No. Receive for 

GPA-720-11 Provincial regulations regarding commercial fill operations Information 
A.3 Municipality of Clarington re: Request for support of resolution No. Receive for 

GPA-719-11 Soecial Provincial fundinQ to cover municipal deficits Information 
A.4 Collingwood Downtown BIA letter re: Collingwood Ice Sculpture Receive for 

Festival Information 
A.5 Canadian Cancer Society re: Request to proclaim the month of April as Receive for 

"Daffodil Month" Information 
A.6 County of Huron re: Request for support of resolution from the Low Receive for 

Frequency Noise Committee Information 

CARRIED 

STAFF REPORTS 

CA02012-01 Sale of Collingwood Utility Services Corp. shares to Powerstream Inc. 

No. 030 Moved by Deputy Mayor Lloyd 
Seconded by Councillor Gardhouse 

THAT Council receive Staff Report CA02012-01, and enact By-law 2012-011 to execute 
the agreements with respect to the sale of 50% of the shares of the Collingwood Utility 
Services Corp to Powerstream Inc. 

No. 031 

CARRIED 

Moved by Councillor Edwards 
Seconded by Deputy Mayor Lloyd 

THAT By-law 2012-011, being a by-law to 
authorize the entering into and execution of a 
Share Purchase Agreement respecting the 
sale of the shares of the Town of Collingwood 
(the "Town") in Coflingwood Utility Services 
Corp. ("CUS") to Powerstream Inc., a 
Shareholders Agreement in respect of CUS 
and related matters. 

C2012-01 

No. 032 

CARRIED (recorded vote) 

Animal Control Services 

Moved by Councillor Chadwick 
Seconded by Councillor West 

THAT Council receive Staff Report C2012-01, 
recommending the adoption of the new animal 
control by-law, and authorize the execution of 
a new operating "Poundkeeper· agreement 
with the Georgian Triangle Humane Society; 

_!),ND FURTHER That Council i::011s:idP.r the 
respective by-laws at the next re~ufar Council 
meeting scheduled on January 301 

, 2012. 

CARRIED (recorded vote) 

OTHER BUSINESS 

COUNCIL 

Cooper 
R. Lloyd 
Edwards 
K. Lloyd 
Chadwick 
Hull (absent) 
West 
Cunningham 
Gardhouse 

TOTAL 

COIJ.NCJL 

Cooper 
R. Lloyd 
Edwards 
K. Lloyd 
Chadwick 
Hull (absent} 
West 
Cunningham 
Gardhcu~e 

TOTAL 

Yea Nay 

./ 
./ 
./ 

./ 

./ 

./ 

./ 
./ 

8 0 

Yea tifil'. 
./ 

./ 

./ 
./ 

./ 

./ 

./ 
./ 

8 0 

• There will be a Budget Meeting held February 11, 2012 at 9:00 am. The public is invited 
to speak at 10:30 am. 

January 23, 2012 Counc17 Minutes - Page 2 of 3 
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CONFIRMATORY BY-LAW 

No. 033 Moved by Councillor West 
Seconded by Councillor Gardhouse 

THAT By-law No. 2012-012, being a by-law to confirm the proceedings of the Special 
Meeting of Council held January 131

h, 2012, the Planning and Development Meeting of 
Council held January 161

h, 2012, the Special Meeting of Council held January 16th, 2012, 
and the Regular Meeting of Council held January 231

<1, 2012, be enacted and passed this 
23ro day of January, 2012. 

CARRIED 

ADJOURNMENT 

Moved by Councillor Chadwick 

THA Tthe meeting of Council be hereby adjourned at 6:15 pm. 

January 23, 2012 Council Minutes • Page 3 of 3 
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REPORT#: CAO 2012-01 
DATE: Januarv 23, 2012 
SUBMITTED TO: Mavor and Council 
SUBMITTED BY: Kimberlv Wim:irove. CAO 
SUBJECT: COLLUS PowerStream Strategic 

Partnershio 

1. RECOMMENDATION: 

THAT Council receive Staff Report CA02012-01 titled COLLUS PowerStream Strategic 
Partnership, and enact By-law 2012-011 to execute the agreements with respect to the sale of 
50% of the shares of the Collingwood Utility Services Corp to PowerStream Inc., and related 
matters. 

2. SUMMARY AND BACKGROUND: 

Council is being asked to approve the sale of 50% of the shares of Collingwood Utility Services 
Corp. to PowerStream Inc. Currently, the Town of Collingwood is the sole shareholder of 
Collingwood Utility Services Corporation. Collingwood Utility Services Corp. serves 
approximately 15,000 business and residential customers in Collingwood, Creemore, Thornbury 
and Stayner. 

PowerStream is the second largest municipally-owned electricity distribution company in 
Ontario, delivering power to more than 335,000 customers. PowerStream serves the 
communities of Alliston, Aurora, Barrie, Beeton, Bradford West Gwillimbury, Markham, 
Penetanguishene, Richmond Hill, Thornton, Tottenham and Vaughan. PowerStream is jointly 
owned by the municipalities of Barrie, Markham and Vaughan. . 

During the previous term of council, a review of operations was initiated as part of COLLUS' 
ongoing approach to ensure that our Municipality is receiving the most Shareholder and 
customer value for its dollar with a focus on fiscal responsibility and the reduction of debt. 
Immediately following the 2010 municipal election, Council challenged us all to begin looking for 
new opportunities and attempt to do more with less. The COLLUS board then engaged KPMG 
to look at the corporation's value, to provide the board with a review of what is happening in the 
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electricity distribution industry, to provide insight to what might happen in the future and to 
provide various strategic ownership options. 

After examining several options, a strategic partnership option was chosen for several reasons: 
• Reduced Risk. The Town will reduce/mitigate itself from the risks of being in the 

electricity distribution business specifically in the area commodity risk. 
• Retains an Income Stream. The Town will continue to earn a future dividend stream 

based on equity ownership in the new partner's Local Distribution Company (LDC). 
• Operating Synergies with the Shareholder. The Town retains the ability to obtain 

operating cost synergies through the integration of support functions with the water utility 
and IT. 

• Control. The Town retains joint-control of the utility and its decisions with respect to 
levels of customer service, promotion of economic development, rates, subject to OEB 
oversight. 

• Provides Additional Funding to Town: The funds that are received as a result of this 
partnership transaction will allow the Municipality to reduce debt or to be available for 
valued community projects. 

• Policy Challenges. This option does address the expected push for additional 
consolidation of LDCs in the province. 

• Future Opportunities. 

The share purchase agreement and shareholders agreement address the requirements of the 
strategic partner relationship including: 

• An investment of up to 50% in Collingwood Utility Services Corp. shares 
• Provision of strategic and specialized resources to Collingwood Utility Services through 

Service Agreements 
• Support in growing the Collingwood Utility Services business, both organically and 

through acquisition 
• Continued and enhanced support for the interests of the communities we serve and our 

employees 
• Continued and substantial presence in the communities we serve 
• Continued focus on maintaining and enhancing the competitive distribution rate and cost 

structure of Collingwood Utility Services Corp. 

This request does not include any of the activities associated with the water operations. 
Collingwood Public Utilities Sel"Vices will continue these operations "as is". 

Further to the resolution passed unanimously by the Board of Collingwood Utility Services Corp. 
(see attached), the Town, as the sole shareholder of Collingwood Utility Services Corp., is being 
asked to approve a transaction wherein the Town will sell 50% of its shares in the issued capital 
of Collingwood Utility Services Corp. to PowerStream Inc., pursuant to a share purchase 
agreement and enter into an agreement respecting the governance, shareholdings and related 
matters of and regarding Collingwood Utility Services Corp. (the "Unanimous Shareholders 
Agreement"), each of the draft Share Purchase Agreement and the Unanimous Shareholders 
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Agreement having been provided to Council and approved by Collingwood Utility Services 
Corp.; 

With Council approval, the Town and Collingwood Utility Services will enter into the Share 
Purchase Agreement with PowerStream, to approve the Transaction contemplated thereby, and 
following the fulfillment of and completion of certain conditions precedent set out therein, sell the 
Shares and enter into the Unanimous Shareholders Agreement. 

The resolution directs the Mayor of the Town of Collingwood and the Clerk to execute the Share 
Purchase Agreement and the Unanimous Shareholders Agreement, with such changes as they 
may consider reasonable, and to execute all documentation necessary to effect the sale of the 
Shares to PowerStream, the Transaction and By-law 2012-011, including without limitation 
approve financing, authorize and file articles of amendment, amend bylaws, amend and enter 
into service agreements between the Town and Collingwood Utility Services or its Subsidiaries, 
authorize dividends to be declared and paid by Collingwood Utility Services and the 
Subsidiaries and authorize repayment of debt under the outstanding promissory note issued to 
the Town by COLLUS. 

3. DISCUSSION: 

As noted above, Collingwood Utility Services is wholly owned by the Town; each of COLLUS 
Power Corp. ("COLLUS"), COLLUS Energy Corp. ("Energy") and COLLUS Solutions Corp. 
("Solutions") is a wholly owned subsidiary of Collingwood Utility Services (collectively, COLLUS, c Energy and Solutions are referred to as the "Subsidiaries"); 

·- -- - --~·- · - --·---'· .... ··· -·······-· ·~· ... ~ ..... 
' ,, 

\., ..... · · ·- --·• · ··-- -·-••~ #••• •· - ·-~·-'--••· --··-----·~·---w-~ •·••• "' ,/ 

-------------------- --, 
I 
I 
I 
I 
I 
I 
I 

As a regulated utility, COLLUS Power is subject to oversight by the Ontario Energy Board 
(OEB). Thus, decisions on rates and services quality for any owner are constrained by OEB 
rules in place 
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Upon review of the strategic ownership options prepared by KPMG, Town Council gave 
direction to COLLUS to further investigate the Strategic Partnership option through the creation 
of a Strategic Partnership Task Team (August 2011) and to issue a Request for Proposal (RFP) 
(Issued October 4, 2011) to prospective partners. Upon review and rating of the various 
proposals submitted according to the RFP, COLLUS made a recommendation (December 5, 
2011) to Town Council that COLLUS be directed by the Town to complete negotiations with 
PowerStream Inc. ("PowerStream"). KPMG LLP and legal representatives from Aird and Berlis 
were engaged throughout the negotiation process. It was determined that the transaction would 
be most beneficial to the Town if the Town was to sell a 50% interest in Collingwood Utility 
Services Corp .. As such, the Share Purchase Agreement and the Unanimous Shareholders 
Agreement reflect this structure. 

The Share Purchase agreement details the financial considerations being provided to the Town 
by PowerStream Inc. It includes amongst other items, a dispute resolution mechanism should 
there be any disagreement on the final financial figures. It also contains the representations and 
warranties made by the Town regarding corporate power and authority and appropriate by-laws 
to enter into the transaction. It outlines the service agreements with the Town and details the 
employee groups and any contractual agreements in place respecting them. There are a 
number of conditions to closing including sign off by third party and regulatory agencies such as 
the Ontario Energy Board and Infrastructure Ontario. There is a drop dead date of December 
31, 2012 for the completion of these conditions. 

The Unanimous Shareholders agreement is entered into by PowerStream and the Town of 
Collingwood upon execution of the Share Purchase agreement. It requires a new strategic plan 
be created within 6 months that will be updated every 3 years. The Shareholders Agreement 
also outlines board composition (equal representation, co-chairs for the first 2 years, 3 year 
director terms), conditions requiring shareholder approval, development of a business plan and 
the dividend policy. Collingwood Utility Services Corp. has the first right of refusal on mutually 
acceptable participation in any future mergers or acquisitions undertaken by both PowerStream 
and COLLUS. 

4. EFFECT ON TOWN FINANCES: 

Under the terms of the Share Purchase Agreement, the Town of Collingwood will receive cash 
and other considerations valued at approximately $15M. Under the Ontario Electricity Act., the 
Town would pay a Transfer Tax equal to 33%, less Payments in-lieu of Taxes (PILS) of the 
proceeds if it sells its ownership interest in COLLUS to another entity. At present, the Provincial 
government has introduced an exemption (or "holiday") from transfer tax for sales of 
municipally-owned utilities to entities owned by municipalities or by the province. 

A commitment has been made to hold a public meeting to determine where the proceeds of the 
sale would be directed. 
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5. DISPOSITION: 

If approved, By-law 2012-011 shall come into full force and effect upon the Mayor and the Clerk 
being authorized, for and on behalf of the Town, to execute the Share Purchase Agreement and 
the Unanimous Shareholders Agreement, with such changes as they may consider reasonable, 
and to execute all documentation necessary to effect the sale of the Shares to PowerStream, 
the Transaction and this By-law, including without limitation approved financing, authorize and 
file articles of amendment, amend bylaws, amend and enter into service agreements between 
the Town and Collingwood Utility Services Corp. or its Subsidiaries, authorize dividends to be 
declared and paid by Collingwood Utility Services and the Subsidiaries and authorize repayment 
of debt under the outstanding promissory note issued to the Town by COLLUS. 

The Collingwood Utility Services Board and the Town of Collingwood will proceed with the 
fulfillment of the conditions of the Share Purchase Agreement. 

6. APPENDICES: 

~ Resolution of Board, Collingwood Utility Services Corp., January 20, 2012 

SIGNATURE 

Kimberly Wingrove 
CAO 
Town of Collingwood 
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BY~LAW No. 2012-011 
OF THE 

CORPORATION OF THE TOWN OF COLLINGWOOD 

BEING A BY-LAW TO AUTHORIZE THE ENTERING INTO AND EXECUTION 
OF A SHARE PURCHASE AGREEMENT RESPECTING THE SALE OF THE 

SHARES OF THE TOWN OF COLLINGWOOD (THE "TOWN") JN 
COLLINGWOOD UTILITY SERVICES CORP. ("CUS") TO POWERSTREAM 

INC., A SHAREHOLDERS AGREEMENT IN RESPECT OF GUS AND 
RELATED MATTERS 

WHEREAS CUS is wholly owned by the Town; 

AND WHEREAS each of Coll us Power Corp. ("Coll us"), Collus Energy Corp. ("Energy") and 
Collus Solutions Corp. ("Solutions") is a wholly owned subsidiary of CUS (collectively, 
Callus, Energy and Solutions are referred to as the "Subsidiaries"); 

AND WHEREAS the Town, as the sole shareholder of CUS, wishes to approve a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued 
capital of CUS (the "Shares") to PowerStream Inc. ("PowerStream"), pursuant to a share 
purchase agreement (the "Share Purchase Agreement") and enter into an agreement 
respecting the governance, shareholdings and related matters of and regarding CUS (the 
"Unanimous Shareholders Agreement"), each of the draft Share Purchase Agreement and 
the Unanimous Shareholder Agreement having been provided to Council and approved by 
CUS; 

AND WHEREAS it is in the interest of the Town and GUS to enter into the Share Purchase 
Agreement, to approve the Transaction contemplated thereby, and following the fulfillment 
of and completion of certain conditions precedent set out therein, sell the Shares and enter 
into the Unanimous Shareholders Agreement, 

NOW THEREFORE COUNCIL OF THE CORPORATION OF THE TOWN OF 
COLLINGWOOD ENACTS AS FOLLOWS: 

1. THAT Report No. CA02012-01 be received. 

2. THAT the Town enter into the Share Purchase Agreement and the Unanimous 
Shareholders Agreement with PowerStream, once those agreements are in a form 
and content to the satisfaction of the Mayor. 

3. THAT the Mayor or the Clerk be authorized, for and on behalf of the Town, to 
execute the Share Purchase Agreement and the Unanimous Shareholders 
Agreement, with such changes as they may consider reasonable, and to execute all 
documentation necessary to effect the sale of the Shares to PowerStream, the 
Transaction and this By-law, including without limitation approve financing, authorize 
and file articles of amendment, amend bylaws, amend and enter into service 
agreements between the Town and CUS or its Subsidiaries, authorize dividends to 
be declared and paid by CUS and the Subsidiaries and authorize repayment of debt 
under the outstanding promissory note issued to the Town by Callus. 

· 4. THAT this By-!aw sh8.I! corne into full force and effect on the date of final passage 
hereof at which time all By-l~ws and/or resolutions that are inconsistent with the 
provisions of this By-law and the same are hereby repealed or rescinded insofar as it 
is necessary to give effect to th·.:i provisions of this By-law. 

8L2012- 011 Sale of CUS Shares 112 
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ENACTED AND PASSED this 23rd day of January, 2012. 

11741870.5 

MAYOR 

CLERK 

BL2012- 011 Safe of CUS Shares 212 
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form3 
Business 
Corpora/ions 
Act 

Formula 3 
Loisur/es 
sodctospar 
actions 

0711 g (2011/05) 

For Ministry Use Only 
A l'usage exclusif du ministere 

.~ Ministry ot 
[,,.!;:. Government Services 

Ontario 
CE RTI Fl CATE 
'this is to certify that· these arJicles 
are effective on 

Minis1ere des 
Services go:.i vernementaux 

CERTIFICAT 
Ceci certifie que·res presents statuts 
entren! en vigueur le 

.. f.E6.BU8RY. .. ,a .. a .. E~V.F.UE"f.t,....2G12·········· .. ··· 
tK. . . 

Director I Directri 
Business Corporations Ac! I Loi sur I societes par actions 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Ontario Corporation Number 
Numero de la societe en Ontario 

1402921 

Denomination sociale actuelle de ra societe (ecrire en LETTRES MAJUSCULES SEULEMENT) ; -
c 0 L L u s so L u T I 0 N s c 0 R p 

I I I 

i 
2. The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 

Nouvelle denomlr.ation sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : __ , __ ... 

I ··-· 
3. Date of Incorporation/amalgamation: 

Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mois, )our) 

1 ' . ..,. __ 

I I I 
! 
l 

I I 
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·-· 

I 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 

5. 

IJ faut rempllr cette partie seulement s! le nombre d'administrateurs ou si le nombre minimal ou maximal 
d'administrateurs a change. 

Number of directors is/are: 
Nombre d'admfnistrateurs : 

Number 
Nombre 

or 
OU 

mjnjmum and maximum number of directors is/ara: 
nombres minimum et mmdmum d'administrateurs : 

mjojmum and maximum 
minimum et roaximwn 

20 
The articles of the corporation are amended as follows: 
Les staMs de la soclete soot modifies de fa fai;:on suivante : 

See Page IA attached hereto and forming part hereof. 
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1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

"a minimum of 1 and amaxitnum of20". 



c: 

c. 

c.· 
07119 (2011/05) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as applfcable) of the Business 
Corporations Act. 
La modification a ete dOment autorisee conformement aux articles 168 et 170 (selon le cas) de ra Loi surles 
societes par actions. 

7. The resolution authorii:ing the amendment was approved by the shareholdersfdirectors {as applicable) of the 
corporation on 
Les actionnalres ou Jes administrateurs (selon le cas) de la societe ant approuve la resolution autorisant la 
modification le 

2012/01/23 
(Year, Month, Day) 
(annee, mois, )our) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

COLLUS SOLUTIONS CORP. 

(Print name of corporation from Artide 1 on page 1) 
(Veulllez ecrir le nom de la socH!te de !'article un a fa page une). 

(Signature) 
(Signature) 

Edwin Houghton 

President 
(Description of Office) 
(Fonction) 

CPS0006971 
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Form 3 
Business 
Corporations 
Act 

Formule 3 
Loi sur7es 
socl~tas par 
actions 

07119 (2011.'05) 

For Ministry Use Only 
A !'usage exclusif du mlnlstere 

& Mlnistryol 
~overnment Serv_1_7es 

Ontano ·. _ ·. 
CE RTI Fl CATE 
This is to certify that these articles 
are eflective on 

M1n1s1ere des 
Services gouvernementaux 

CERTIFICAT 
Caci certifia que les presents statuts 
entrant eh vlgueur le 

.... ~~~~~.F3Y .. ? .. vE.sYB.~g_J3 ...... g.o.:f2 ............. . 
~ .. 

Olrec_lor I Directri 
Business Corpornli~ns Act I Loi ~ur I socletes,pat actioris 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Ontario Corpor<itron Number 
Nurnero de la societe en Ontario 

1402919 

Denomination soclale actuelle de la societe (ecnre en LETIRES MAJUSCULES SEULEMENT); 

c 0 L L u sj p 0 w!E I R c 0 R p 
-· t 

I 
I 

I j 
-

l I 

2. The name of the corporation is changed to Of applicable ): (Set out In BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT): 

I 
I 

. 
3. Date of incorporation/amalgamation; 

Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mols, jovr) 

I 

I 
I 

I l 
I 

CPS0006971 

4. Complete only if there Is a change in the number of directors or the minimum I maximum number of directors. 

5. 

JI faut remplir cette partle seulement si te nombre d'administrateurs ou si le nombre minimal ou maximal 
d'administrateurs a change. 

Number of directors ls/are: 
Nombre d'administrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum m.1mber of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum el maximum 

.__C]_1_'---~ 
The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fa90n suivante : 

See Page lA attached hereto and forming part hereof. 
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1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

"a minimum of 1 and a maximum of20". 



c· 

C· 

c:· 
07119 (2011/05) 

6. The amendment has been du!y authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ete dOment autorisee conformement aux articles 168 et 170 (selon !e cas) de la Loi surles 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actlonnaires ou !es administrateurs (se!on le cas) de la socrete ont approuve la resolution autorisant la 
modification le 

2012/01/23 
(Year, Month, Day) 
(annee. mois. jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

COLLUS POWER CORP. 

(Print name of coiporalion from Article 1 on page 1) 
(Veuil/ez ecrir le nom de !a soclete de rartide un a la page 1.me}. 

By/ 
Par : 

(Signature) 
(Signature} 

Edwin Houghton 

President 
{Oescrlption of Office) 
(Fonclion) 

CPS0006971 

Page2 of/de 2 



CPS0006971 



c. 

Fonr. 3 
Bvsiriess 
Corporations 
Acl 

Formula 3 
loisurifls 
sociotas par 
actions 

07119 (2011/05) 

For Ministry Use Only 
A l'usage exciusif du ministere 

I"\;.., Ministry ol V Government Services 

Ontario 
CERTIFICATE 
'th:$ is to certify that these articles 
are effectiye on 

M1nis1ere aes 
Services gouvernementaux 

GERTIFICAT 
Ceci certifie que res presenfs statuts 
entrent eh vigueur le 

FEBRUARY 2 8 FEVRlER. 2012 
............................... ~············:~······;··:"···"······· .. ·····•····· 

-Dirac.tor I Directri 
Business corporations Act I Loi sur I ·l!ocietes. par ai:fio~ 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. lhe name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Oniarfo Corporalion Number 
Numero de la sociele en Ontario 

1402920 

Denomination sociale actuelle de Ja soclete (ecrlre en LETTRES MAJUSCULES SEULEMENT); 
! f ··-

c 0 1 L L u s IE N E R G y c 0 R p 
I -- -I I 

I 

i 

I : I 

I I 
2. lhe name of the corporation is changed to Of applicable ); (Set out in BLOCK CAPITAL LETTERS) 

Nouvelle denomfnation sociale de la societe (s'if ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT}: 

I 
I ". 
I 
i 

I 
I I 

3. Oate of incorpora!ion/amafgamation; 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mois. Joor) 

I 

I 
! 
' .. 

' · ··----· 

t 

I [ 
". 
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4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 
II faut remplir cette partie seulement si fe nombre d'administrateurs ou si le nombre minimal ou maximal 
d'administrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

or 
OU 

minimum and maxllllum number of directors is/are: 
nombres minimum el maximum d'administrateurs: 

minimum and maximwn 
minimum et maxjmum 

[ 1 20 
5. The articles of the corporation are amended as follows: 

Les statuts de la societe sont modifies de la fac;:on stJll/ante : 

See Page IA attached hereto and forming part hereof. 
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1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

11a minimum of 1 and a maximum of 20". 



07119 (201 1/05) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable} of the Busfness 
Corporations Act. 
La modification a ete dOment autorisee conformement aux articles 168 et 170 {selon le cas} de fa Loi surles 
societes par actions. 

7. The resolutlon authorizing the amendment was approved by the shareholders/ciirectors (as applicable) of the 
corporation on 
Les actionnalres ou les adminis!rateurs (selon le cas) de la societe ont approuve la resolution autorisant la 
modificaUon le 

2012/01/23 

(Year, Month, Day) 
(annee, mols, jour) 

These articles are signed in duplicate. 
Les presents sta1uts sont signes en double exemp!aire. 

COLLUS ENERGY CORP. 

(Pilnt name of COfpOra~on from Article 1 on paye 1 J 
(Vauillez ecrir le nom de la soc!ete de !'article un a ra page une). 

(Signature) 
(Signature) 

Edwin Houghton 

President 
(Description of Office) 
(Fonction) 

CPS0006971 
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For Ministry Use Only 
A /'usag& excluslf du mlnistere 

.t):.= Ministry of 
~ Government Services 

Ontario 
CERTIFICATE 
'this is to cef1ify tha·t these articles 
are e!fectlve on 

M1t11stere oes 
Services gouvernementaux 

CERTIFICAT 
Caci certifie que !es presents statuts 
entrent eh vigueur le 

-FEBRUARY 2 8 FEVRIER, 2012 
............................... ~············· · ······················ .. ············ 

Director I Oireclri 
Business Corporations Act I Loi sur I s societes par actions 

ARTICLES OF AMENDMENT 
STATUTS DE MODJFICATION 

1. The name of the corporation is; (Set out in BLOCK CAPITAL LETTERS) 

Ontario Corporation Number 
Numero de la societe en Ontarlo 

1402918 

Form 3 
Business 
Corporatiom: 

Denomination sociale actuelle de la societe (eclire en LETTRES MAJUSCULES SEULEMENT) : 

Act 

Formula 3 
l oisurles 
sor:iaMs psr 
actions 

c 0 L L I N G w 0 0 D u T I L I T y s E R v 
\ I 

I 0 R Pi. 

I l 1 I 

i ! ' t ' I I 

I ! 
I 

! 

i I 
2. The name of the corporation is changed to (If applicable ); (Set out in BLOCK CAPITAL LETTERS) 

I c E 

Nouvelle denomination sociale de la societe (s'i! ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT): 

I I .. 

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mols, ]our) 

' 

I 
I 
1 
! 

I 
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· --

4. Complete only If there is a change In the number of directors or the minimum I maximum number of directors. 

07119 (2011105) 

5. 

II faut remplir cette partie seulement si le nombre d'admlnistrateurs ou si le nombre minimal ou maximal 
d'admlnlstrateurs a change. 

Number of directors is/are: 
Nombre d'administrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maxi!'.!J.l.!Ill 
mi.!Jfn)um et maximum 

I 20 J 
The articles of the corporation are amended as follows: 
Les staMs de la societe sont modifies de la fayon suivante ; 

See Page lA attached hereto and forming part hereof. 

©Queen's Printer for Onlario, 2011 / © lmprimeur de la Reine pour l'Ontario, 2011 Page 1of/de2 



c:· 

07119 (2006106) 

CPS0006971 

1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

"a minimum of I and a maximum of 20,,. 



CJ 

0711S (2011/05) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act. 
La modification a ete dument autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi surtes 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les adrninislrateurs (sefon le cas) de la soclete ont approuve la resolution autorfsant la 
modification le 

2012/01/23 

[Year, Month, Day) 
(annee, mols, jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

COLLINGWOOD UTILITY SERVICES CORP. 

(Print name of corporation from Artlcle 1 on page 1) 
(Veuillez ecrir le nom de la soclet~ de l'articie un a la page une). 

(Signature) 
(Signature) 

,/ 

Edwin Houghton 

President 
(Description of Office) 
(Fonclion) 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the Corporation, is hereby passed 
pursuant to the provisions of the Business C01porations Act (Ontario): 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

1. During the period from April 13, 2000 to the date hereof, all acts, contracts, agreements, 
instruments, by-laws, appointments, obligations, elections, payments, notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other 
acts of any party and of all past directors, officers and shareholders of the Corporation 
made or taken for and on behalf of the Corporation, or involving or affecting the 
Corporation or by anyone purporting to act for and on behalf of the Corporation as a 
director, officer or otherwise since its incorporation, and notwithstanding any irregularity 
in the formalities attendant upon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with the by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments or proceedings taken, passed or made thereunder, be and 
the same are hereby approved, ratified and confirmed and, without limiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed. 

2. 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 this Is! day of 1o.¥c.L.., '2012. 

MimE 1.h a:r ds -==· ~ Joan Paju;en 

Dean Muncaster 
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COLLINGWOOD UTILITY SERVICES CORP. 
(tb.e "Corporation") 

The following resolution, signed by all the directors of the Corporation, is hereby passed 
pursuantto the provisions of the Business Corporations Act (Ontario): 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

I. During the period from April 13, 2000 to the date hereof, all ·acts, contracts, agreements, 
instruments, by-laws, appointments, obligations, elections, payments, notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other 
acts of any party and of all past directors, officers and shareholders of the Corporation 
made or ta.ken for and on behalf of the Corporation, or involving or affecting the . 
Corporation or by anyone purporting to act for and on behalf of the Corporation as a 
director, officer or otherwise since its incorporation, and notwithstanding any irregularity · 
in the formalities attendant upon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with th.e by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments· or proceedings taken,· passed or made thereunder; be and 
the same are hereby approved, ratified and confirmed and, without limiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed 

2. 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 
cmmterparts 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 this Is-' day of ~a.rd.- • 2012. 

Mike Edwards Joan Pajunen 

Douglas Garbutt De MUUCaSter 

Sandra Cooper 
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The shareholder of the Corporation hereby confrrms, ratifies and approves the foregoing 
resolution, and the same be and is hereby adopted as the records of the Corporation. 

The undersigned, being the sole shareholder of the Corporation, hereby signs the foregoing 
resolution pursuant to the provisions of the Business C01porations Act (Ontario). 

DATED this \sf day of ~CV'&.__, , 2012. 

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

CPS0006971 
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COLLUS ENERGY CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the Corporation, 1s hereby passed 
pursuant to the provisions of the Business Corporations Act (Ontario): 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

1. During the period from April 13, 2000 to the date hereof, all acts, contracts, agreements, 
instruments, by-laws, appointments, obligations, elections, payments, notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other 
acts of any party and of all past directors, officers and shareholders of the Corporation 
made or taken for and on behalf of the Corporation, or involving or affecting the 
Corporation or by anyone purporting to act for and on behalf of the Corporation as a 
director, officer or otherwise since its incorporation, and notwithstanding any irregularity 
in the formalities attendant upon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with the by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments or proceedings taken, passed or made thereunder, be and 
the same are hereby approved, ratified and confirmed and, without limiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed. 

2. 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 this /s-! day of ~o.rcl- ' 2012. 

Dean Muncaster 

********** 
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COLLUS ENERGY CORP. 
(the "Corporation") 

The following . resolution, signed by all the directors of the Corporation, is hereby passed 
pursuant to the provisions of the Business Corporations Act (Ontario): 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

1. During the period from April 13, 2000 to the date hereof, all acts, contracts, agreements, 
instruments, by-laws, appointments, obligations, elections, payments, notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other , 
acts of any party and of all past directors, officers and shareholders of the Corporation 
made or taken for and on behalf of the Corporation, or involving or affecting the 
Corporation or by anyone purporting to act for and on behalf of the Corporation as a 
dire.ctor, officer or otherwise since its incorporation, and notwithstanding any irregularity 
in the formalities attendant upon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with the by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments or proceedings taken, passed or made thereunder, be and 
the same are hereby approved, ratified and confirmed and, without limiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed. 

2. 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, ~d 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 this l~t. day of r{ o.;-ct_ "2012. 

Mike Edwards Douglas Garbutt 

Dean uncaster 

********** 
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The shareholder of the Corporation hereby confirms, ratifies and approves the foregoing 
resolution, and the same be and is hereby ad?pted as fue records of the Corporation. 

The undersigned, being the sole shareholder of the Corporation, hereby signs the foregoing 
resolution pursuant to the provisions of the Business Corporations Act (Ontario). 

11962552.1 

DA TED this ( s ~ day of ~~cl_, , 2012. 

COLLINGWOOD UTILITY SERVICES 
CORP . 

. ·· . · . . /L 
By:~?~ 
Name:~bu 
Title: Chair 

CPS0006971 
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COLLUS SOLUTIONS CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the Corporation, is hereby passed 
pursuant to the provisions of the Business Corporations Act (Ontario): 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

1. During the period from April 13, 2000 to the date hereof, all acts, contracts, agreements, 
instruments, by-laws, appointmentS, obligations, elections, payments, notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other 
acts of any party and of all past clirectors, officers and shareholders of the Corporation 
made or taken for and on behalf of the Corporation, or involving or affecting the 
Corporation or by anyone purporting to act for and on behalf of the Corporation as a 
director, officer or otherwise since its incorporation, and notwithstanding any irregularity 
in the formalities attendant upon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with the by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments or proceedings taken, passed or made thereunder, be and 
the same are hereby approved, ratified and confirmed and, without llmiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed. 

2. 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 this l'i.+ day of 1 o.i--cl- '2012. 

~~2= Joan Pajunen Mike Edwards ---

~ 
********** 
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The shareholder of the Corporation hereby confirms, ratifies and approves the foregoing 
resolution, and the same be and is hereby adopted as the records of the Corporation. 

The undersigned, being the sole shareholder of the Corporation, hereby signs the foregoing 
resolution pursuant to the provisions of the Business Corporations Act (Ontario). 

11962559.1 

DATED this ls-I- day of t-( ~ '2012. 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By:~ 
N arne: JOailPajUlleil 
Title: Chair 
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COLLUS POWER CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the Corporation, is hereby passed 
pursuant to the provisions of the Business Corporations Act (Ontario): · 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

1. During the period from April 13, 2000 to the date hereof: all acts, contracts, agreements, 
instruments, by-laws, appointments, obligations, elections, payments, . notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other 
acts of any party and of all past directors, officers .and shareholders of the Corporation 
made or taken for and on behalf of the Corporation, or involving or affecting the 
Corporation or by anyone purporting to act for .and on behalf of the Corporation as a 
director, officer or otherwise since its incorporation, and notwithstanding any irregularity 
in the formalities attendant lipon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with the by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments or proceedings taken, passed or made thereunder, be and 
the same are hereby approved, ratified and confirmed and, without limiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other · 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed. 

2. 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 this ls~ day of ~ o.rc.L- > 2012. 

Dean uncaster David McFadden 

Sandra Cooper 

********** 
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COLLUS POWER CORP. 

(the "Corporation") 

The following resolution, signed by all the directors of the Corporation, is hereby passed 
pursuant to the provisions of the Business Corporations Act (Ontario): 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

1. During the period from April 13, 2000 to the date hereof, all acts, contracts, agreements, 
instruments, by-laws, appointments, obligations, elections, payments, notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other 
acts of any party and of all past directors, officers and shareholders of the Corporation 
made or taken for and on behalf of the Corporation, or involving or affecting the 
Corporation or by anyone purporting to act for and on behalf of the Corporation as a 
director, officer or otherwise since its incorporation, and notwithstanding any irregularity 
in the formalities attendant upon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with the by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments or proceedings taken, passed or made thereunder, be and 
the same are hereby approved, ratified and confirmed and, without limiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed. 

2. 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 this l-s..i. day of Yf. o.,y('..,(.._.. > 2012. 

Dean Muncaster 

Sandra Cooper 

********** 
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COLLUS POWER CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the Corporation, is hereby passed 
pursuant to the provisions of the Business Corporations Act (Ontario): 

CONFIRMATION OF ACTS 

BE IT RESOLVED THAT: 

1. During the period from April 13, 2000 to the date hereof, all acts, contracts, agreements, 
instruments, by-laws, appointments, obligations, elections, payments, notices and 
proceedings taken, made, enacted, done, given, or incurred by the Corporation, and other 
acts of any party and of all past directors, officers and shareholders of the Corporation 
made or taken for and on behalf of the Corporation, or involving or affecting the 
Corporation or by anyone purporting to act for and on behalf of the Corporation as a 
director, officer or otherwise since its incorporation, and notwithstanding any irregularity 
in the formalities attendant upon such acts or any lack of qualification or authorization of 
the parties thereto, or may not have been taken, made, enacted, done, given or incurred in 
accordance with the by-laws or articles of the Corporation, and without prejudice to any 
actions, resolutions, payments or proceedings taken, passed or made thereunder, be and 
the same are hereby approved, ratified and confirmed and, without limiting the generality 
of the foregoing, all contracts, agreements and instruments and the execution and delivery 
and performance thereof by any officer, director or agent of the Corporation or any other 
person acting on behalf of the Corporation be and the same are hereby approved, ratified 
and confirmed. 

2. 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 this (S'~ day of t( OV'"CL . '2012. 

-~~~~~~~~~~~~~~~~ 

Dean Muncaster David McFadden 

********** 

CPS0006971 



c~ 

-2-

The shareholder of the Corporation hereby confirms, ratifies and approves the foregoing 
resolutjon, and the same be and is hereby adopted as the records of the Corporation. • 

. The undersigned, being the sole shareholder of the Corporation, hereby signs the foregoing 
resolution pursuant to the provisions of the Business Corporations Act (Ontario). 

. 11962511.1 

DATED th.is Is~ day of ~o-.YC.L '2012. 

COLLINGWOOD UTILITY SERVICES 
CORP. 

Bv:~~~ 
Name:~aster 
Title: Chair 

CPS0006971 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "CorporationH) 

CPS0006971 

The following resolutions signed by the sole shareholder of the above corporation entitled to vote 
thereon, are hereby passed pursuant to the provisions of the Business Corporations Act (Ontario): 

WHEREAS pursuant to By-law 2012-011 dated January 23, 2012, the sole shareholder of the 
Corporation, The Corporation of the Town of Collingwood (the "Town" or "Vendor''), approved a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued capital of 
the Corporation to PowerStream Inc. (the "Purchaser"); 

AND WHEREAS all of the issued and outstanding shares of Coll us Power Corp. ("Collus"), 
Collus Solutions Corp. (''Solutions"), and Collus Energy Corp. ("Energy", and together with Collus 
and Solutions, the "Subsidiaries") are owned by the Corporation; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 2,550,820 
common shares (the "Purchased Shares") in the capital of the Corporation; 

AND WHEREAS to facilitate the completion of this Transaction, the Town has, including 
without limitation, authorized execution of a share purchase agreement (the "Share Purchase 
Agreement") and a unanimous shareholders agreement (the "Shareholders Agreement"), with such 
changes as may be considered reasonable, and to execute all documentation necessary to effect the 
sale of the Purchased Shares to the Purchaser; 

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser and the Subsidiaries, dated tfoteL Ce 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser, substantially in the form as provided· to the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the Share 
Purchase Agreement be and is hereby approved. 

UNANIMOUS SHAREHOLDERS AGREEMENT AND 
ANCILLARY TRANSACTIONS 

3. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated ~ ul4 3 I 2012, among the 
Corporation, the Vendor and the Purchaser, substantia y in the form as provided to the 
directors. 

4. The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement 



·c· , · 
, 
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·. GENERAL 

5. Any clire.ctor or officer of the C.orporation is hereby authorized. and directed fqr and on behalf 
of the Corporation to . execute (whether under corporate seal or otherwise) and deliyer the . 

. Share Purch.ase Agreement and the Shareholders Agreement. 

6. Any director or officer ofthe.Col'poration is hereby authorized and .. directed for and on behalf . 
()f the C,:Ql]JOl'atiOn to .. do: all. Sl1Ch acts ariq .things ancJ tQ execu~ (whether under co1pomte seal . 
or.otherWjse). and deliver miy and afr such fwthe1:· documents~ ··fu&trumentS- and ag1;eements as 

. . that d it·ector or officer may in his or her sole. discretion determine. to be necessary, appropriate 
·:.·: .. or desiJ'abJe in order to facilitate the completion of the transactions and other matters 

.co11templated by the .Share.Purchase Agreement and the.Shareholders Agreement, the doing 
of such acts and things and the execi.1tiot) and. delivel'y of all such documents, instruments.and 
agreements being condusive evidence of stich determination. · 

7. Theseresolutiori.s ·ru'ay, be signed i~ one _or more counte1parts, and via: facsimile; as may be 
. necessary, each of which so signed shall he deemed to be an original; and such counterparis 
together sha11 const,jtute ·one and the. sa;ine instrument and notwithstanding· the date of 
execution shall he deemed to beal'the date as set forth below.. · 

. . DATED as 6t' the. Is+ day of _. ~~ 
. . 

· >· 

, 2012. 

THE CORPORATION OF THE TOWN OF 
COLLI WOOD 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Act"): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of the Corporation; 

AND WHEREAS all of the issued and outstanding shares of Collus Power Corp. 
("Colins"), Collus Solutions Corp. ("Solutions"), and Collus Energy Corp. ("Energy'', and 
together with Collus and Solutions, the "Subsidiaries") are o\.vned by the Corporation; 

AND WHEREAS pursuant to a request for proposals issued by Collus on October 4, 
2011, the Vendor wishes to enter into a strategic partnership arrangement with PowerStream Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of the Corporation in order to provide the Corporation and its Subsidiaries 
with cost-effective resources in a range of areas, including engineering, constructions, call 
center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of the Corporation; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser and the Subsidiaries relating to the sale of the Purchased Shares to the Purchaser; 

AND WHEREAS it is also expedient and in the best interests of the Corporation to enter 
into a unanimous shareholders agreement (the "Shareholders Agreement") with the Vendor and 
the Purchaser, together with any ancillary transactions contemplated by the Share Purchase 
Agreement or the Shareholders Agreement; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser and the Subsidiaries, dated t-fcyct.. (a 2012, relating to the sale of the 
Purchased Shares by the Vendor to the Purchaser, substantially in the form as provided to 
the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the 
Share Purchase Agreement be and is hereby approved. 

CPS0006971 
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UNANIMOUSSHAREHOLDERSAGREE1\1ENTAND 
ANCILLARY TRANSACTIONS 

The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated ~LLl~ 3 l 2012, among the 
Corporation, the Vendor and the Purchaser, substanti yin the form as provided to the 
directors. 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement. 

GENERAL 

5. Any 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 and the Shareholders Agreement. 

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

7. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an 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 I s-l. '2012. 

J~ 
Dean Muncaster 

C.: 11836548.3 
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UNANIMOUS SHAREHOLDERS AGREEMENT AND 
ANCILLARY TRANSACTIONS 

The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, datedfili11 ~ 31 2012, among the 
Corporation, the Vendor and the Purchaser, substanl.Iy in the form as provided to the 
directors. 

The Corporation is further authorized and directed to enter into any anci,llary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement 

GENERAL 

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

6. Any director or of-ficer 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 
necessazy, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated ·by the Share Purchase Agreement and the Shareholders 
Agreement, the doing of such acts and things and the execution and delivery of all such 
documents, instruments and agreements being conclusive evidence of such 
determination. 

7. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an 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 ls...i.. 

Mike Edwards 

Douglas Garbutt 

Sandra Cooper 

11836548.3 

day of H o..vc.L.­
l 

'2012. 

Joan Pajtmen 

~7(<U:c~ 

CPS0006971 



CPS0006971 

Tab 7 



c.: COLLUS POWER CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Act"): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WHEREAS all of the issued and outstanding shares of the Corporation, Collus 
Solutions Corp. ("Solutions") and Collus Energy Corp. ("Energy", and together with the 
Corporation and Solutions, the "Subsidiaries") are owned by CUS; 

AND WHEREAS pursuant to a request for proposals issued by the Corporation on 
October 4, 2011 , the Vendor wishes to enter into a strategic partnership arrangement with 
PowerStream Inc. (the "Purchaser") whereby the Purchaser will purchase 50% of the issued and 
outstanding shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost­
effective resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaries relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated ~ o.1--C.L G::. 2012, relating to the sale of the Purchased 
Shares by the Vendor to th; Purchaser, substantially in the form as provided to the 
directors. 

2. 

ANCILLARY TRANSACTIONS 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement. · 

CPS0006971 



C· 

c) 

3. 

-2-

GENERAL 

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

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

5. These resolutions may be signed in one or more cmmterparts, 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 I s-t day of ~a..icc.J- '2012. 

David McFadden 

Sandra Cooper 

11840594.3 
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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 [s+- day of (f~!rCl__... , 2012. 

Dean Muncaster ~ 
Sandra Cooper 

11840594.3 
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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 othetwise) 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 fm1her 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 
counterpaiis together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the date as set forth below. 

DATED the l£-l- day of ~ O-J.::cL.- '2012. 

David McFadden 

11840594.3 
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COLLUS SOLUTIONS CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Act"): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WHEREAS all of the issued and outstanding shares of the Corporation, Collus 
Power Corp. ("Colins") and Collus Energy Corp. ("Energy", and together with Collus and the 
Corporation, the "Subsidiaries") are owned by CUS; 

AND WHEREAS pursuant to a request for proposals issued by Collus on October 4, 
2011, the Vendor wishes to enter into a strategic partnership arrangement with PowerStream Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost-effective 
resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaries relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated rfh . .v-c..L &, 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser, substantially in the form as provided to the 
directors. 

2. 

ANCILLARY TRANSACTIONS 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement. 
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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. 

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instnnnents 
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. 

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

DATED the l 'S+ day of 10\..r-ci../ __, 2012. 

Mike Edwards ---.. 

11840651.3 
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COLLUS ENERGY CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Act"): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WHEREAS all of the issued and outstanding shares of the Corporation, Callus 
Power Corp. ("Collus") and Collus Solutions Corp. ("'Solutions", and together with Collus and 
the Corporation, the "Subsidiaries") are owned by CUS; 

AND WHEREAS pursuant to a request for proposals issued by Collus on October 4, 
2011, the Vendor wishes to enter into a strategic partnership arrangement with PowerStream Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost-effective 
resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaries relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated ~cv-c.l.- (., 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser, substantially in the form as provided to the 
directors. 

2. 

ANCILLARY TRANSACTIONS 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement. 
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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. 

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

5. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
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 l~+ 

Dean Muncaster 

11869033.2 

day of ~ e>vrc.l/ 
\. 

'2012. 

Douglas Garbutt 
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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. 

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

5. These resolutions may be signed in one or more 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 I s-l- day of rfa.r-<L.-- ' 2012. 

Mike Edwards · Douglas Garbutt 

<Lw~c~ 
Dean Muncaster 

1186~33.2 
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;::~ ~~~~~~~tlon I I I 11 I I 11 I I I ..,____..,__~_____.I I I I 
Year/Ann~e MonU1/Mois Day/Jour YeauAnnee Montl\/Mols Day/Joor Year/Annee Month/Mais Oay/Jour Year/Annee Monlh/Mols Day/Jou Year/Annee Month/Mais Day/Jour 

Date Ceased/ 
Date de cessation I I II I I 11 I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle NamesfAutres prenoms 

~IM_U_N_C_A-ST-E--R~~~~~~~~~~l ~ID_E_AN~~~~~~~ II 
Street Number/Numero clvlque SuitefBureau 

J43 1 

Street Name/Nam de la rue '------ ----' 

/STEWARD RD. 
Street Name cont'd)fNom de la rue suite 

P.O. BOX 189 
City/Town/Villa 

I COLLJNGWOOD 
Province, State/Province, Etat Country/Pays 

I ONTARIO jCANADA 

Director lnformation/Renselgnements relatifs aux administrateurs 
Resident Canadian/ [8J YES/OU I D NOfNON (Resident Ganadian applies to direc!O<S of business 
Resident canadlen (Resident canad"ien ne s'llpplique qu'aux adrni~tra 

Date Elected/ 
Date d 'election 

Year/Annee Month/Meis DayfJoor Date Ceased/ 

j 2000 I 11 I 01 I Date de cessation 

Year/Annee Month/Mols Day/Jour 

/ 2000 I 11 / 01 I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENTIPRESIDENT SECRETARYISECRETAIRE TREASURER/TRESORIER 

I 

I 

Postal Code/Code pos1a1 

llL9Y 3Z5 I 

corporations only.y 
ieurs de soctetes par actions) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

C
'. Year/Annae Month/Meis Oay/Jour Year/Annee Monlh/Mois Oay/Jour Year/Annee Month/Mols Day/Jour Year/Annee Month/Meis Dav/Jour 

~:: ~~~~~~lion I J I 11 I I 11 I I I I I I 
YearfAnnee Month/Mols Day/Jou 

I I I 
Year/Annee Monlfl/Mols Day/Jour Year/Annee Month/Meis Day/Jour Year/Annee Month/Mais Day/Joor 

! I II I I II I I I Date Ceased/ 
Oa le de cessation 

07200 (0312002) 

I 
'OTHER TITLES (Pie••• Spe<;ify) 

•AU'TRIZS TITRES (Veu~!ez preciser) 
Chair I Prtisi<len1 o.. .,,,...,;1 
etia< Person I President du corisetl 
Chairmrul I PrOsldent du C<Jnseil 
Chairwoman/ Pfflsidenle d" conseil 
Vx:&<;hair I V>Cei)f<lsiOOnl du consel 
Vw-Presidenl I V""'"°'esident 
Assisninl Seoelat\' I Secr~ta<e ao"J(linl 
Assistanl Treascrer I Tn\SOrier OOl(Jnl 
Ch'31 M,,_ I Dirocteu< ex00Jti1 
ExcruWeDillldor/DiredelUadminl.w.111 
.... ,,,.,.,iMDfedor/ 1<1""1isll>l?tlfd~ -
Cti;el Exe<>rNe Off""' /~100.14).al 
-.11ie1F""1lcialv.u•<:r/ 
AnAnt en chef des inBllC(!s 
Clliel Information Off.car I 
Dir,.,...f ...... ,.........., ... ralMr!nl,..,,...... .... :..,. 
Cllief OperainQ ~I 
Adminl.<rraklur en chef des """'"tlons 
Cllief Admir.istralive Offi<:ar I 
Diroctoor cen/Jral de l'attTlinlslrali<Xl 
Comolrole< I CootrOl&ur 
Autlorized Signing Officer I 
S'1natliro aulcri>e 
Ottoer (UOOUed) I Autte (sans ®'e) 

"OTHERIAUTAE 

I 
Year/Anne& Month/Meis Da~fJour 

I I I 
Year/Annee MonWMols Day/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario ForMin1s1fYuseon1y 

Schedule A/Annexe A 
Al'usagedumlnistaroseulament 
Page/Page _ 4_ of/de __j§__ 

/ Please type or print all information In block capital letters using 
black ink. 

Onlarlo Corporalion Number 
Numero matricule de la personne 

morale en Ontario 

Date or lncorpora1ion or Amalgamation 
Date de constitution ou fusion 

Year/Annee Month/Mols Oay/Jour 
Prlere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 001402918 2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

City/TownNille 

I COLLINGWOOD 

'OTHER TITLES (Ple•se Spocify) 
'AUTAES TITRES (Ve<Jitez pr~l .. r) 

Chair I Pn!sldenl du cor-.;eil x 
Chai' Pe<soo I President du conseil 

V.c&Cllair /Voce-presidcnl du conseil 
Voce-l'resident I v~a-0resident 

Assistant Treasure< I Tn!sor'1< adjorl 
();el ~lal'.ager I Direcleu' exocuUf 

Province, State/Province, Eta! Country/Pays Piiiii5osta1Code/Code lal ManoaooDiecl<YIAdmnis!ra~urd<!l<!9L<i 
/CANADA I O>;e!E><ecwveOfficer/D..-ir""""raJ 
L. ----------- --------'· l\.ll ~t'lnarl'.:13.JU!lc&rt 

/ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ DYES/OU I D NO/NON !Residenl Canadian applies to direc!ors ol business ooiporations onlof.Y 
Resident canadien JNsident canadien ne s'applique qu'aux administrateurs rJe socitlll!s par aciions) 

Date Elected/ 
Date d'election 

Year/Annee Month/Mols Oay/Jour 

I I I I 
Date Ceased/ 
Date de cessation 

Year/Annee Month/Mois Day/Jour 

I I I I 

A'""" en chef des fi"°"""s 
Chief lnlormalion v"""' 
Directllll'"°"""''"" l'orlormafon 
Chief C\lera!ing O!ficcr I 
Adnir>slrateur on cter des IY><lmtions 
Clief Administrative Officer I 
o;recteur 001~11'1 00 raamristralion 
r~1er /c.ontr1JJ::.i "' 

AuttlOOzed Signing OffiCX!r I 
Signataire autoriSO 
0111er (Unlitted) I Autre [sans ~ae) 

Officer lnformation/Renseignements relatifs aux dirigeants GENEflALMA~A<?EPJ 

C
' PRESIDENT/PRESIDENT SECRET ARY/SECRETAIRE TREASURERfTRESORIER OIRECTEUR GENERAL "OTHERIAU:fBE , ~- · · 

Year/Allnee Mcnth/Mols Day/Jrur Year/Annee Month/Mois DaylJour Year/Annee Month/Mols Day/Jour Year/Annoo MonthlMols Day/Jour Year/Annee Month/MOJS oay/Jour 

~~:: ~~~~~~tlon I I I 11 I I 11 I I I) I I l 2000 I 07 I 26 I 
Year/Annee Month/Mols Oay/Jour Year/Anni!& Month/Mais Day/Jour Year/Annce Month/Mois Day/Jour Year/Annee Month/Mols Day/Jou Year/Annoo Monlh/Mois Day/Jour 

g~:~ ~:~~;~lion I J I 11 I I 11 I l ) I I I I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

IMUNCASTER I ._ID_EA_N _____ _ _ II 
S1reet NumbertNumero c!vlque Suite/Bureau 

I I - e 
Street Name (cont'd)/Nom_d_e_la-ru_e_(_su_it_e_) __________________ _____ _ I 

I 
CityfTown/Ville 

I COLLINGWOOD ••r I 
Province, State/Province, Etat Country/Pays 

jONTARIO jCANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
corporations only,Y Resident Canadian/ 0 YES/OU I D NO/NON (Residert Canadian applies to (llrecton; or bvsiness 

Resident canadien (Resident canalfien ne s'appliq\le qu'aux administra teurs rJe soci6100 par actions) 

Date Elected/ 
Date d'election 

Vear/Annee l'l.onth/Mols Day/Jour Date Ceased/ 

I 2000 I 07 J 26 J Date de cessation 

Yoor/Annee Month/Meis Day/Jour 

I ! I 
Officer Jnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARVISECRETAI RS TREASUREMRESOAIER 

(

·,., Year/Ann¢e Month/Mols Day/Jour Year/Anooe Month/Mols Day/Jour Year/Annea Monlh/Mols Day/Jour 

"'~:: ~~~~tkln I I I 11 l I 11 I I I 
Year/Amiee Month/Mars Day/Jrur Year/Annee Man!h/Mols Day/Jour Year/Annae Month/Mols Oay/Jour 

g~:~ ~:~;~tion [ I I 11 I I 11 I I I 

07200 (0312002) 

GENERAL MANAGER/ 
DIAECTEUR GENERAL 

Year/Annee Monlh/Mois Dav/Jour 

I I I 
YeartAnnee Month/Mols Day/Jou 

I I I 

I .... 
'OTHER mLES (P~•so Speoifyl 

'AUTRES TITRES (Veuil~• pr'°iser) 
Cllair I President du consei 
Chair Person I Presidenl du oonsel 
Chairman I P1esident du conseil 
Chair,.OITl<Jl/ Pr4sldellle du oonsei 
Vic!K:halr I Vce-prCsident du consGi 
Vice-President I \/icei>ro!sidenl 
N:sistW Secrelaly I Secrelalre adjoint 
Asoiislant Treasurer I Tnlsorier ooir>nl 
Chief Manage< I Direeteur CJO!cutif 
ExccUWo!l!teclor/Cir-J!!lninisl'ail 
~Wt.'Wl.inn Oi'ectlr I Admin:stra\&UrttAMirl~ 

°'"' &ea<i1e oricer /O!recblr"""""'' 
vael ""'""""" vniccr I 
A"""' en chef des inances 
();el ln!ormalion O!!icor I 
Dir~"'1' n6nbfl:ll de 11"''-.-...iOtl 
a>er Opeiaing Officer I 
Adminislralel>' en chef~,..,...,,,'°"" 
Ole! AdministraWD Officer I 
Dir(ldeur m\n<jral de 1"'*'1nslralion 
Coolotroler I Corolr<ilelx 
AulhOrize<! Signing Ol1icer I 
Sinna!airo- au'!oris6 
01he< (\Jll~ed) I Aulre (sar.s lii'e) 

()THERIAUTAE 

I 
Year/Annee Month/Mols D!!}'./Jour 

I I I 
Year/Ann~ Month/Mois Dav/Jour 

I I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

C .. ~·)rease type or print all information in block capital letters using 
- black ink. 

Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

For Mlnlsll)I Use Only 
A rusage du mlnislere seolemeot 
Page/Page _5_ of/de --1L 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Ann~e Month/Meis Oay/Jour 

2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS AELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de lamllle First Name/Prenom Middle NamesfAutres prenoms 

jMORRISON li~C-A-RM_A_N------~l IKEITH 
Street Number/Num6ro civiquo Suite/Bureau 

·'-----~ Street Name/Norn de la rue 

City/Town/Ville 

I COLLINGWOOD 
Province, State/Province. Etat 

jONTARIO 
(CAN:Pays 

CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Residenl Canadian/ [TI YESfOUI D NOfNON [Resident Canadian apples to dlie<:!Ors or business corporations only.)/ 
Resident canadien {Resident c;anadien ne s·app11que qu'aux adminlstraleurs de soci<lhls par actions) 

Dale Elected/ 
Date d'election 

Year/Annee Month/Mois Day/Jour 

I 2000 I 04 I 13 I 
Date Ceased/ 
Date de cessation 

Year/Annee Month/Meis Day/Jour 

I 2000 I 07 I 26 I 
Officer lnformation/Renseignements relatifs aux dirigeants . GENERAL MANAGF.FV 

'OTHER TITLES (Please Specify) 
"AUTRE;S mRES (Vouilloz pro!clsor) 

Chair I Prl!sident du oooseH 
Chair Peo;Qn I Pr$Sldent du conse~ 
Chairman I Presidenl ru consoil 

. Year/Annee Monthlt.4ols Day/Jour Year/Annee Month/Meis Oay/Jour Year/Annee Month/Meis Day/Jcur Year/Annee ~ois Day/Jcur Year/Anrllle Month/Mais ay/ our C
. PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER OIRECTEUR GENERAL OTHEFVAUTRE 

o~:: ~~~i~~«i" I I I 11 I I 11 I I I ..,..._,.________,__.__...,..._. I I I I 
Year/Ann<le Monlh!M<>s Day/Jour Year/Anne1> Month/Meis Oay/Jour YearfAMile Month/Meis Dayf.Jour Year/Amee Month/Meis Day/Jou Year/Anne& Monlh/Mois Da /Jour 

g:::~:~=tion I I I 11 I I IC I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

rla_s_t_N_a_m_e_IN_o_m_d_e_fa_m_il_le _ ___ _________ --, rF_irs_t_N_a_m_el_P_r_en_o_m ______ ~--~ Middle Names/Autres prenoms 

~_NABB I !TIMOTHY I JAMES 
~--------------~ Street Number/NumOro clvlque Suite/Bureau 

~~(-s-ui-te-)--------------------------' 
City/TownNilla 

I COLLINGWOOD 
Province, State/Province, Etat Country/Pays 

!ONTARIO I CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ [TI YES/QUI D NOfNON (Resident C.1nadian applies to directors of business 001J0f8liol1s only.)/ 
Resident canadlen (Ri!sident canadien ne s'applique c;u'aux admlnlstrateurs de soo0\tls par actions) 

Date Elected/ 
Date d'election 

Year/Annee Monlh/Mois Oay/Jour Date Ceased/ 

j 2000 I 04 I 13 j Date de cessation 

Year/Annae Month/Meis Day/Jour 

I 2000 I 07 I 26 I 

'OTHER TITLES (Plo110 SpocHy) 
•AUTRES TITRES (Veuillez pr'-i•"l 

Cllair/PrOsideotducooseil 
Chair Peo;Qn/ Prosi<!enl du consel 
Chairman I President du conseil 
Chaiiwornan I Presidenl<l w cons .. 1 

lJice.President I VIC rl!sident 
Assislan1 Seae~ I Secsalaire ad,'oinl 
Asslslan! Troasurer /Tnlsaior nd' 
Chief Manager I Direcleur exeouUI 

Authorized Sign'ng Olfioor I 
' nat!iteaulorise 

Oitoer (llmlle<I) / IW1te (sans litle) 
Officer lnformation/Renseignements relatifs aux dirigeants GENERALMANAGERJ 

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURERffRESORJER DIRECTEU::l GENERAL OTHER/AUTRE 
f " Year/Anne& Monlh/M-Ols Oay/Jour Year/Annee MonlhlM<>s Day/Jour Yoar!Annao Monlh/Mols Oay/Jour Year/Annee Month/Mois Da /Jour Year/Annoo Mor.lh!M<>s Oay/Jour 

\_,.~::~~~~~,~n l I I II I ! II I I l~~~~I I ! ! 
Year/Annee Month/Meis OayfJour Year/Ann<le Month/Meis oay/Jour Year/Annee Monlh/Mois Day/Jour Year/Annee Mon1h/Mols DayfJou Year/Annee Month/Meis Oa /Jour 

g~:: J:~~~~tion I I 11 f I 11 I I I L-._--1. _ _ _,_ _________ ......... 

07200 (0312002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario For Mlnlsll)I Use Only 

Schedule A/Annexe A 
A l'usago du mlnlslere seulement 
Page/Page _s_ of/de --1L 

c·~lease type or print all information in block capital letters using 
black ink. 

Onlario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annee Monlh/Mols Day/Jour 
Prlere de dactylographier les renseignements ou de les ecrire en 
caracteres d'lmprlmerie a l'encre noire. 001402918 2000 I 04 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Seivice/Nom et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Aulres prenoms 

I LLOYD I ]RICHARD I 1 I 
Stroot NumberJNumero civlque Suite/Bureau 

'OTHER IDLES (Please SJ>t<;fy) 

I• I I I 'AUTRES TITRES (Veuillez pr"=l .. r) 

Street Name/Nam de la rue 
Chair I Pr~ident du consei 
Chair Person I ~iOOnl du conse~ 

~,,,. .. ] I Chairman I President du conseil 
Chal:wonm I Prosidente du consei 
Vic..Chair I VC&iJro)siOent du conseil 

I Ve<>Preslde!lt I V""""/Jsidefl1 
A.ssls!anl Secretaiy I Secreta<e acjoint 

CityffownNille Assistint Treasurer IT- a®inl I COLLINGWOOD I Chief Manaaer I Oireclcur e.ecuif 
EJcacW.oe Oiroclor I Direc:IOul aarinisr.!lil 

Province, State/Province, Etat Counl!}'./Pays Postal Code/Code ~tal Manantno Direc1ol' I Admin~raleu r dMAAIA 

JONTARIO I lcANADA IW_I Chid ExeaAl>e Ollloer I O:mciO<lr°""""'I 
VllSf t-1nanoa1 vniCOf 

Aoenl en chef des finances 

Director lnformation/Renseignements relatifs aux administrateurs I Chief ln!ormaVon Off..,.. I 
Dired.eur ae1ll!ral de rinfonnalion 

Resident Canadian/ 00 YES/OUI D NO/NON (Resident Canadian applies to directors of business corpora1ions ooly.J/ Chiel ~~ng Olicer I 

Resident canadien (Rl!sident canadien ne s'appique qu'aux adminislrateurs de societes par actions) AdrrinislratetJr en chef des """"lions 
,...,,ief Adrljn~lratlve Olflcar I 
Dir«:leur """"""de l'admlnlsJralon 

Date Elected/ Year/Annee Monlh/Mois Day/Jour Date Ceased/ Year/Annee Month/Mais Day/Jour "~0•01 1 ... 1 Con~61eur 

Dale d'election I 2004 I 01 l 19 I Date de cessation I 2006 I 11 I 17 I 
11Ulhotl2ed Signing Officer I 
'""""'•ire all!orise 

Officer lnformation/Renselgnements relatifs aux dirigeants 
Olhar (lJnlided) I llUUe (sans lire) 

GENERAL MANAGER/ 
' 'OTHEfVAUTRE PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASUREMRESORIER DIRECTEUR GENERAL 

Year/Annee Monlh/Mois Day/Jour Year/Ann~e Mon!hlMois D~/Jour Year/Ann6e Monlh/Mois Day/Jour YearfAnnee Monlh/Mols Dav/Jour vcar/Anneo Month/Meis Da~/Jour 

.Jate Appointed/ j I I II I I 11 I 111 I I I I I I Date de nomination 
Year/Anntie MonU1/Mols Day/Jour YearJAnrule Month/Mols D~/Jou1 Year/Annee Month/Mols Day/Jour Year/Ann~e Month/Mols Day/JQu Year/Anrule Monlh/Mois Day/Jour 

Date Ceased/ I I I II I I 11 I I II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn el domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

~[_H-O_-U_G~H~T~O~N~~~~~~~~~~~~~~~~~=l~IE_DW_J_N~~~~---~] l.__ _ __ --r= __ ........ __ ......... ~l~--
stree1 Number/Numtiro ciVique Suite/Bureau 

143 
Street NameJNom de la rue 

!STEWART ROAD 
Street Name cont'd)/Nom de la rue sui te 

P 0BOX189 I 
City/TownNil!e 

I COLLINGWOOD 
Province, State/Province, Etat rC_ou_n_!ly_,__/P_a~y_s _ __________ ~ Postal Code/Code posl2I 

~J C_A_NA_D_A_~----~llL9Y 3Z5 I jONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OUI D NO/NON (Res!dent canaclan applies to directors of business corporations onl)l.J/ 
Resident canadien [Aesldenl canadien ne s'appUcµi qu'aux acminlstratews de socieloo par ac1lons] 

Dale Elected/ 
Date d'election 

Year/Annee Month/Mols Day/Jour Date Ceased/ I I I Date de cessation 

Year/Annee Month/M<>is Oay/Jour 

I I I 

'OTHER TITLES (Please Specify) 
'AUTRES TITRES cveu;11ezptlie;,er) 

Chai' I President du consell 

Ctlait Peisctt I Presi<lert du coosei 
Chairman I Pr~ldent du conse~ 
Chairwoman I Prtlsidcfllo du coosel 
V(l&<:/talr I V~dent ducomeil 
Vee-President I vice-ortlsklOnt 
A.ssislant Seaela!y I Secnllai1e ad,~int 
Assistant Troasure< / Tresotier a<f]oin: 
Oliel Manacer I Oirecl<u ruc6culif 

Clllel &aa..c.V. Offmr I Cl"""9ur """"ral X 
Chiei Rnanc"' v.o.,,r I 
A...,.. en chef des flflarxeS 
Cilia! lnlonnalion Olfieer I 
Oirec1e1X .. ,c......r,.ral de t'nformalkln 
Chief Operating OficGr I 
Mriristrateur en char des """"''"'J'ons. 
Chief Adrri.~live Off'"" I 
Dlrtlcieu' °"""'al de l'admin:stra1ial 

AUhorized Signing Officer I 
""'nalaire outoris6 
Olher (Untilled)/ Autre (sans ldre) 

Officer lnformation/Renseignements relatifs aux dirigeants GENEAALMANAGERI 
PRESIDENT/PRESIDENT SECRETAAY/SECRETAIRE TREASURER/TRESORIER OIRECTEUR GENERAL OTHER/AUTRE 

C
" Year/Ar.nee Monlh/MoiS Day/Jour Year/Anne& Month/Mols Day/Jour Year/Ann6e Month/Mols Day/Jour Year/Annee MonllVMols Dav/Jour Year/Ann1le Month/Mola Day/Jour 

J~l: ~~~~~tlon l 2000 I 04 I 13 11 I I 11 I I 11 I I I 2000 I 04 I 13 I 
Year/Annee Month/Mols DayfJour Yea1/Annee Month/Meis Oay/JoUI Year/Ar.nee Month/MoiS Day/Jour t..,Y-ea-rl~A-nn~ea__J"'-M~on~lhl~M~ol.!..s =oa-y~IJ~ou-t Year/Annea Month/Mols Dav/Jour 

Dale Ceased/ 
Date de cessation 

07200 (0312002) 

I I 11 I I 11 l I I J'--------'-1-----'-1 __ 1 __ 1 __._I _ 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario ForMinistryuseon1y 

Schedule A/Annexe A 
Al'usageduminlst~reseulement 
Page/Page _ 7_ of/de --1L 

c/-~lease type or print an information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de res ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

Date of lnoorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annea Month/Mois Oay/Jour 

2000 04 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last NameJNom de famille First Name/Prenom Middle Names/Autres prenoms 

IHOGG I IPAMELA I 1 I 
S1ree1 Nvmber/Numero clviqua Suite/Bureau 

j43 I I I 
•OTHER TITLES (Pl .. •• Specify) 

"AUTRES TITRES (Veuillezpreci.er) 

Street Name/Nam de la rue 
Chair I President du conseil 
Cha• Parson I President OU oonsei I STEWART ROAD I Chairman I Prbsident du conseil 
Chaiiwoman I Presideola du C0<1Se~ 

Street Name lcont'dl/Nom de la rue (suite! 
V>ee-<:!1alr /V>CEille.1dent cltl C01'6eil 

!PO BOX 189 I Vee-President I V.ca-pr\\sklanl 

CityfTownNille ASsislant Secrelaly I Secn!taira •d;<>int 
Assislant Treasurer I Tn!oor~r adjoint I COLLINGWOOD I Oliel Manaaer I Directeur exllcutif 
Exewive Oi>ector/ Dirll<2eUr adrrinisltatif Province, State/Province, Etat Countiy/Pa~s Postal Code/Code postal · Direc1oc I Adminis1raleur dettwiue 

jONTARIO I jCANADA 1 IL9Y 3Z5 I Cilia! El<eaAM! Oflicer I Dirocteur """'ml 
. ~-- man:1a1 onicer t 

IArwnt en chef des finances 

Director lnformation/Renseignements relatifs aux administrateurs Cl1ief lnlormation Officer I 
Dfrecteur nenerat de l'inf01111alioo 

Resident Canadian/ DYESIOUI D NO/NON (Reslden1 Canadian applies to direclors of business corporations only.)/ Ctiiel Operating Olf!Cef I 

Resident canadien (Resident canadien ne s'appliqoe qu'aux admlnistrateurs de societes par actions) Admin~trateur en chef des """'rations 
Chief AOmin~trative Olf>eer I 
Oirecteur ~de l'adrrtlnistmjon 

Date Elected/ Year/An nee Month/Mois Day/Jour 
Date Ceased/ Year/Annee Month/Mois Day/Jour 1r,,.,.,., ... ..,,.. lr_./,.. ~~ .... -\r.o••r 

I I I I I I I I 
Authorized Signing Officer I Date d'election Date de cessation 
S"""1•ire aUlorise 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olher (UnOOed) I Autra (sans lire) 

GENERAL MANAGEFV 
. 'OTHER/AIJTRE; PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER OIRECTEUR GENERAL 

Year/Annee MonihlMols Oay/Jour Year/Annee Month/Mois Dav/Jour Year/Annee Month/Mols Day/Jour Year/Annee Month/Mais Day/Jour TearlAMee Month/Mais Day/Jou< 

.:.iate Appolnled/ I I I II 2002 I 06 I 26 11 I I II I I I I I Da1e de nomination 
Year/Anntle Month/Mais Day/Jour Year/Ann~e Month/Mais Day/Jour Year/Annee Month/Mois Dal/Jour Year/Annee Month/Mois Day/Jou Year/Annee Montlv'Mois Dav/Jour 

Date Ceased/ I I I II I I 11 I I II I I I I I Date de cessation 

c 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nam de famme First Name/Prenom Middle Names/Autres prenoms 

I HAWKINS 11 DUNCAN 

'--

I 

Street Number/Numero civlque Suite/Bureau ~-------------

--==::] 
"OTHER TITLES (Frease Specify) 

'.l\UTAES TITRES (Veull°' preciser} 

Street Name/Norn de la rue 

CityfTown/Ville 

jCOLLINGWOOD 
Province, State/Province, Etat 

!ONTARIO 

I 

I 

~C_ou_n_try-'--/P_a_,_y_s ___________ --. Postal Code/Code postal 

l~C_AN_A_DA~~~~~~~I~ 
Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OUI D NO/NON (Resident Canadian applies to director,; of business corporations only.JI 
Resident canadien (Rolsident canadien ne s'appllque qu'aux administralellll de socit>tes par actions) 

Date Elected/ 
Date d'election 

Year/Annee Month/Mois Oay/Jour Dale Ceased/ I I I Date de cessation 

Year/Annee Month/Mais Day/Jour 

I I I I 

Chair I Presidenl du oonseil 
Chair Person I Pnisidem du cooseil 
Ct"elrrnan I Pr~sident du con5e1l 

Chairwoman/ President• duconsei 
Vce-Chair I V.ce-pr\\sident du CO<lSel 
vce-Presi<Jenl I """~esident 
Assisl8rll Secretarv I Secretaire aef_ioint 
Assistant Treesl.l'el' / Tr~riet adjoint 

Chief M•""""' I Dilecteur execlJlif 

l(;hiOI r• """""' omcer I 
IAaenl en chef des finances 
Chiel lnfoonation Officer I 
Direcleur nt.r..'iral de rinfonnafon 
Chiel Opera~ng Officer I 
""~inisifalu" ~ elle1 des """'°tioos 
Oliel Administra!Ne Officer I 
Oirecteur ""'1eral de !'administration 
Comn1<allor I Cantr6leur 
Authori2ed Sii)fling Olfrcer I 
Sianalafra ruioris~ 
Other (UntiUed} I Autre (sans titre) 

Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAGER! 
PRESIDENT/PRESIDENT SECRETAAY/SECRETAIRE TREASUAER/TRESORIER DIRECTEUR GENERAL OTHER/AUTAE 

C
' Year/Annee Month/Mais Day/J01Jr Year/Annee Month/Mois DayJJour Year/Annee Month/Mais Oay/Jour Year/Annoo Monm/Mois Dav/Jour Year/Anooe Month/Mois Day/Jour 

~l~ ~~~~~~~1ion I I I 11 I I I ! I I 11 I I I 2000 I 07 I 26 I 
Date Ceased/ 
Dale de cessation 

07200 (0312002) 

Year/Annee Month/Mais Day/Jour Year/Annee Month/Mais OayJJour Year/AnMe Month/Mols Day/Jour Year/Annee Month/Mols Day/Jou Year/Annee Mon\h/Mois Dav/Jour 

I I 11 I I 11 I I 11 I I I 2002 I 07 I 26 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c~lease type or print all information in block capital letters using 
~ black ink. 

Priere de dactylographier res renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

For MiniStry Use Only 
A l'usage du oin!st~re seulement 
Page/Page _s_ of/de -1!L 

Date of Incorporation or Amalgamation 
Date de constitution au fusion 

Year/Annee Monlh/Mois Day/Jour 

2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Nam de famille First Name/Prenom Middle Names/Autres prenoms 

~,G-E-DD_E_S----------~j jTERRY I IWAYNE 
Streat NL.mber/Num0ro civiqua Suite/Bureau 

"0THE;A TIT~E;S (Please Specify) • I I I 0 AUTRE;S TITRE;S (VeuUezpreoiser) 
Char I President du "°"'eil 

Street Name/Nam de la rue C/l<lir P"""'1 I President OU consei1 - I Chairman I President du CDnscil 
Chaf1W-Oman I Prooidoole du consca 

Street Name (cont'd)INom de la rue (suite) 

~ 
VJCO-Chalr I VOC&j)r9sidenl ou conseH 

I Vce-Presideot I Vice-orasident 
AsSistant Secrelaiy I &>cr61aire ad;<>int 

City/TownNille Assis1'nt Treasurer I Trlls<lrier a<Jjoiot 

I COLLINGWOOD I Chet Manager I Directeur ..OCutif 
8reaJjyetliract0</Direclouradrr01islralil 

Province, State/Province, Etal Country/Pays 

~ ~"'""""" D1eetc< / M.,....1n111ur di!leaoo 
!ONTARIO I jCANADA (l)lef Exro..-WO Olice< I IM!cleur """"Oil ) 

. ...,. ~~ r-mance1 ..... ,il\.Cl'I 

· anont en cha! des f111anoos 

Director lnformation/Renseignements relatifs aux administrateurs Chief tnfonnation u1accr / 
Oirectoor """""I rt. r.,formaion 

Resident Canadian/ IT] YES/OUI ONO/NON (flesldent canacian appnes to directolS of business corporations onl'f.'/I Chief Opera~ o:fcer I 
(Resident canadien ne s'applique Q<Jaux administrateura de socletes par actions) Adrr'.iiistra.le1Jr 11n chel des tnAmfions 

Resident canadien Clliel AdmnstraL've Olicer I 
Oireeteur Ol!nOral de radn\iniS!ralion 

c 
Date Elected/ 

Yoar/Annee Month!Mols Day/Jour 
Date Ceased/ Year/Annee Month/Mois Day/Jour Comnh'ollar I ConlrOleur 

Date d'election I 2000 I 04 I 13 I Date de cessation I 2006 l 11 I 07 I 
Auli>OOZOO Signir.g Officer I 
Signataire outonw 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olhe< (Untiled) I Aulte [sans il1e) 

GENERAL MA~A'?ERI 
OTHERIAUTRE PRESIDENT/PRESIDENT SECRETARY/SE;CRETAIRE TRE;ASUREA/TAESORIER DIRECTEUR GENERAL 

Year/An nee Month/Mais Da~Jou r Year/Annee Month/Mois Oa~/Jour Year/Amee Monlh/Mols Oay/Jour Year/Ann6e Month!Mols Day/Jour Year/Ann~e Month/Mois DaylJour 

"'ate Appointed/ I I I 11 I I l! I I !I I I I I I I Date de nomination 
Yaar/Annae Month/Mols Day/Jour Year/Annea Month/Mo!s Oay/Jour Yaar/Annee Month/Meis Oa~/Jour Year/Annee MonthlMols Day/Jou Year/Annee Month/Meis Day/Jour 

Date Ceased/ I 
I I i l I I II I I 11 I I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION~ RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nam de famille First Name/Prenom Middle Names/Autres prenoms 

~,G_E_D_D_E_S~~~-~~~-------,i~IT_E_RR_Y __ ~----- II 
s1ree1 Number/Num<!ro civique SuitefBureau 

• I 
Street Name/Nam de la rue 

------~----- I 
Street Name (cont'd)/Nom de ra rue (suite) 

I 

Postat Cocte.'Code postal 

I~ 

I COLLINGWOOD 
Province, State/Province, Etat 

I CANADA 
Country/Pays 

!ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
corporations only.)/ Resident Canadian/ 1)(1 YES/OUI D NO/NON (Resident Canadian applies to directors or business 

Resident canadien ~ (Resident caiacien ne s'applique q.taux administra teurs de societ~s par actions) 

Date Elected/ 
Date d'electlon 

Year/Annae Month/Meis Day/Jour Date Ceased/ 

I 2000 J 04 I 13 I Date de cessation 

Year/Annee MonU1/Mols oay/Jour 

I 2006 I 11 I 07 I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PAE;SIOE;NT/PRESIDENT SECRETARYISECRETAIRE TREASURER/TREsORIER 

C 
Year/Arrnea Maoth/Mols Day/Jour Year/Annae MonttVMols Day/Jour Year/Annee Month/Mais Day/Jour 

~::~~~~~~lion I I l 11 I I 11 I I l 
Date Ceased/ 
Date de cessation 

07200 (0312002) 

Year/Annae Monlh/Mols Day/Jour Year/Annoo Monlh/Mols Day/Jour Year/Annee Month/Mais Day/Jour 

I I II I I II I I I 

GENERAL MANAGER/ 
DJRECTEUA GENER~ 

Year/Annao MOnthlMols Day/Jour 

) I I 
Year/An nee Month/Mais Day/Jou 

I I I 

I 
•OTHER TITLES (Pl•••e Spt<ity) 

•AUTAES TITRES (Ve"Hlez preciser) 

Chair IP-du oonsei! 
Chair Peisoo I Pres;(lent du consei 
Chairman I Pnlsilenl ou conscil 
Cllairwoman I Presideme duconseil 
V~~r I Vice-prc!sidonl du conSOi 
Vice-President/ V.-,..,.,l!sident 
Assistant Seael3Jy I Socr~lttlre •~nt 

Assislanl Treast.rer IT msocier adjolrl 
C1'61 l.4anager I Directeur execUlil 
ExocutNe Oir<:dor I Directoor actMislralif 
MaNtnftn C>;rector I ACminislral!Ur t'fl!IMut) 

Ch'>I BaJo.iWe OfiCe< I Directwr oeneraJ 
""''" ~lfl8fC81 unicer I 
l"""nl en chef des finances 

Chief lnfonnalion Otlicer I 
Diredet.r' ,..;,..;;ral 00 tinformalnn 
Ctiel Opera~ng Otficer I 
/\dmnslrateur en chef des """"'""' 
Chel Administralive Olfice< I 
OirocbM QJ!nrlral de ram>riStrntion 
r~n1m1ar I ccnriiku 
AuthOriled Sgning Oflicer I 
Simmtairo ;wtorisO 

Diiler (Unliled) I Autre [sans i~e) 

OTjjER/AUTRE 

vaar/Annee Month/Mols Da~/Jour 

I I I I 
Yea:/Annee Monlll/Mols Oay/Jcur 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario For Ministry Use Only 
A rusage du mlnlstere seulement 
Page/Page _9 _ of/de _it_ Schedule A/Annexe A 

(~lease type or print all information In block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'lmprlmerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annee Month/Mols Day/Jout 

001402918 2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn el domicile elu 

Last Name/Norn de famine First Name/Prenom Middle Names/Au!les prenoms 

/GARTLEY I/JACK I 1 I 
Stseel Numbcr/Num6ro dvlquo Suite/Bureau 

I I I 
·omER TITLES [Please S)l«lfy) 

'AUTRES TITRES (Veuillez prt.:l .. r) 

ree Name/Norn de la rue 
Chair I ~idant du cmso~ 

Chait Person I P1esident du conse;1 

~··~'"' I Chaiman I President du oonsell 
Chailwoman I Presider.ta du conseil 
Vee-Chair I VIC&pt<\sident du C-OOsel 

l Vee-President I 'll>Hl<i!sident 
AssiSUlnl Seaelafy I Sacretaire adjoint 

CityfTownNille 
Assisllml Treasurer /Tr>!sorier adjoint I COLLINGWOOD I Ch:ef Manaoer I Oirecl&s executil 
f>ecu.'8 DinJclor ID<ec!oo' a<tmstralf 

Province, State/Province, Etat Count~/Pays p~ Manallin!l cm.:b/ AcimWslraleut""'"""" 

/ONTARIO I !CANADA O>il!I El<ecWYe ()If"""'/ IA'""10u< nlM<m I ,r ... U.TdlV1"CEf/ 

Aoent en cMl oos tin<n:Gs 
Director lnformation/Renseignements relatifs aux administrateurs Chief Information Off""' I 

Dlrecteur o~n(jral de r.ntormalion 
Resident Canacfian/ ITJ YES/OUI D NO/NON (Resident Canadian applies to directors o1 business corporations only.y Chie! ~ng Ollicer I 

(Ai!sident canadien no s'appllque qu'aux admnslrateurs de societils par actions) Adrrlnls1m.!eur en chef des nr.dn:r.tions 
Resident canadien Chief Adminis~alivo Officer I 

OirecteUf oooeral de l'adminislla~on 
Date Elected/ Year/An nee Month/Mols Day/Jour 

Date Ceased/ Year/Ann!le Mon\h/Mois Day/Jour Comn~ollef I Conlnllour 
Date d'elec!lon I 2000 I 07 I 26 I Date de cessation 

I 2004 I 06 Lhl AulhOOied Signing Offocer I 
Si<Jnataire autorisO 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olher (Unlilled) I Autte (sans lire) 

GENERAL MANA~ER/ 
PRESIDENT/PRESIDENT SECAETAAY/SECAETAIAE TREASUAEAfTAESORIEA DIAECTEUA GENERAL "OTHEAIAUT.flE 

Year/Annee Month/Mois Da~/Jour Year/Annee Month/Mols O~/Jour Year/Annee Month/Mols oay/Jour Year/Annee Moo\h/Mols Dav/Jour Yoar/Ann~a Montll/Mois Day/Jour 

ate Appointed/ I I I II I I 11 I I II I I I I I I Date de nomination 
Yeat/Annee Mcnth/Mols Day/Jour Yea1/Annee Month/Mois Day/Joor Year/Annee Month/Mois Day/Jour Yea1/Annea Monih/MOiS Day/Jou Year/Ann(!e Monlh/Mols Dav/Jour 

Date Ceased/ I I I II I I 11 I I II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn el domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

/I ORVILLE ~IG_A~RB~U~TT,----,--,-,-~~~~~~~~~'[Q21@_LA_S~~~~~ 
Street NumborlNumO:o clvlque Suite/Bureau 

Street Name/Nam de la rue 

-(cont'd)/Nom de la rue (suite) 

CityfrownNille 

I CLARKSBURG 
Province. State/Province, Etat 

/ONTARIO 
Country/Pays 

I CANADA 

Director lnformation/Renseignements relatifs aux admlnistrateurs 
Resident Canadlan/ CK] YES/OUI D NO/NON (Resident Canacian ajlpies to directors ol business 
Resident canadien (Resident canadien ne s'appllque qllaux actninistra 

YeadArmeo Monlh/Mols Oay/Jour Date Elected/ 
Date detection 

Year/Annee Month/Mols Day/Jour Dale Ceased/ 

I 2000 / 04 / 1TJ Date de cessation I 2000 I 01 I 26 I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIOENT/PAESIDENT SECRETARY/SECRETAIAE mEASUAERITAESORIER 

I 

I 

Postal Code/Code postal 

lmm=J 
c;orporalions ooly.)I 
teurs de societlls par actions) 

GENERAL MANAGER/ 
DIRECTEUR GEN~AAL 

C 
'·. Year/Annee Monlh/Mols DaylJoui Year/Anneo Monlh/Mols Day/Jour Year/Annee_ !'lOOlh/Mols Oay/Jour Yea1/Annee Month/Mols Dav/Jour 

I I I 
Year/AM~e Monlll/Mols Day/Jou 

I I I 

~~~:~~~~~~<!'tionl I I 11 I I I c I I I 
Year/Annee Month/Mois Oay/Jour Year/Annee Monlh/Mols DayfJour Year/Annee Monlh/Mois Day/Jour 

g::~ ~:~~~~lion I I I ! I I I 11 I I I 

07200 (03/2002) 

I 

'OTHER TITLES (Pie ... Specify) 
'AUTRES TITRES (V9"'1le<pr<icisor) 

Chair I President duconseil 
Chair Perwn I Pre~dent au c:oosei 
Chainmn I Presidoot du cansei 
Chaiiwoman I Prl!sidente O.i coosel 
Vee-Chair I Vic:e-pri!sident CIJ C~I 
v.c&-President I Vc0<>residenl 
Assistant Seer~ I 5ecr91ajre adpnt 
Assistant T roasuror /TnlSOlle< e(f!Olnt 
Cl>el Manager I Orec1 .... exOCulif 
Exaoiive Ditlctof /Diroctour-1 
Ma,..,,....,, Dirocler/ Adm:nisr.JleU' ~ 

Cll;,,t Execwve O!f""', ,,"""""' ..w.ar 
1vi 101 rmancial umcer / 
I Anent en chet des finances 
Chi•! Information Olllcef I 
Directeur ceni!ral de rintarmallon 
Chief Operating Olicer I 
Administateur en chef des r-v-...s...:1.tior.s 
Chief AdminiSl'alive Qfficor I 
DirecteLr uarl<!ral de l'adminisllaion 
ComntrrJler f r.J"\1"11 ~,o;1c1 •r 
Au!horized Sign'ng Officer I 
Siooatalre autonse 
Other (llnlilad) I Aute (sans li!re) 

~-::: .. ~·. ~: . . . · · OTHEfVAUTRE ·. 

I 
Year/AM~ Monll\/Mols Oa~/Jour 

I I I 
Year/Annee MontlVMols Day/JOUI 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

(~~lease type or print all Information in block capital letters using 
~ black ink. 

Priere de dactylographier les renseignements ou de les ecrfre en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

Fot Minlshy Use Only 
A l'usage du mlnlstere seulement 
Page/Page _.1Q_ of/de _1_6 _ 

Dale of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Ann~e Month/Mois Day/Jour 

2000 04 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/l'renom Middle Names/Aulres prenoms 

jGARBUTT I !DOUGLAS 11 I 
ber/Numero cMque Suite/Bureau 

"OTHER ITTLES (P~a .. Spoeify> 

I I •AUTRES Times (Veuil~z prklsor) 
Chair I Presidert du COl\Seil 

Street Name/Norn de la rue Chair Person I Pr<!sident OU C<l<lSei - I Chairman I Pnlsidenl du conseil 
Chairwoman I P«isidente du consei! 

Street Name (cont'd~Nom de la rue (suite) Yeo-Chair/ Vica.pr<!sidenl ~u conseil 

I I Vite-President I V"IC"1lf/!sident 
Assislanl Secretaiy I Sec,.!taire a~nt 

CltyrrownNille Assistlnt Treasurer / Tresorier ~nt __ 

I COLLINGWOOD I Ch"1 Manager/ Directew execwl 
-

Exectbla O!rect<>' I Dilecleur admnisltail 
Province, State/Province, Etat Country/Pays p~ Mallaj:ltnoOi'eclor I AdminS!ralQord61M. .ti. 

jONTARIO I I CANADA I Qi~ Exea.ANe Olfic:er /O:rCcietJr~I 
V11ef t-1nanoai vnicet t 
Aoent en cliel des finances 

Director lnformation/Renseignements relatifs aux administrateurs Chief rn!onnauon 01f"9! I 
Directeur aeOOral de nnloonation 

Resident Canadian/ [KJYES/OUI ONO/NON (Resident Cao.adian applies to direda<s of business corporalions ooly.y Clilel Q:>erating Olicer I 

Resident canadien (Rolsident canadien ne s'applicpJe qu'aux administrateurs do sodetl!s par actions) Adrtinislrateur en chef des ~lions 
Chief AdITTnislatlve Dffic:er I 
Directeur °""""" de radmlnlstmion 

Date Elected/ 
Vear/An nee Month/Mais Oay/Jour 

Dale Ceased/ Year/Anr>ee Month/M<lls Day/Jour ~::nmntroller I CcnttOleur 

Date d'election I 2002 I 06 I 26 I Date de cessation I 2006 I 06 I 09 I A!Jtrorized Signing Olfl03r I 
Sinnataire autorise 
atner (llntiUed) I Autre (sans tire) 

Officer lnformation/Renseignements relatifs aux dirigeants GeNERAL MANA~EA/ 
•oTHEAIAUTAE PRESIDENT/PRESIDENT SECAETARV/SECAETAIRE; TREASUREA/TRESORIER DIRECTEUR GENERAL 

Year/An nee Monlh/Mois Da~/Jour Vear/Annee M<lnth/Mois Da~/Jour Year/Annee MonthlMois Day/Jour Vear/Annee Month/M<lls Dav/Jour Yoar/Ar'1ee Month/Mais Da~/Jour 

~te Appointed/ j I I II l I 11 I I II I I I I I I Date de nomination 
c 

Vear/Annee Month/Mais Day/Jour vear/Annee Month/Mofs Day/Jour Year/Ann6e Month/Mols oay/Jour Year/Annae Month/Mois Day/Jou Year/An nee Monlh/Mois Oay/Jour 

Date Ceased/ 
I I I II I I 11 I I II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de familfe First Name/Prenom Middle Narnes/Aulres prenoms 

=1F=RY=E=R======================l~IT_IM_O_TH_Y _ _____ -~l l'-------...... ------~j~~ Street NumbarlNumero civlque Suite/Bureau 

143 
'OTHER TITLES (Please Sp<eily) 

'AllTAES TJTReS (Veuillez prklser) 
Chajr I Pr0si:1cnl du conseil 

Street Name/Norn de la rue 

jSTEWART ROAD 
Street Name (cont'd)/Nom de la rue (suite) 

Cltyrrown/Ville 

I COLLINGWOOD 
Province. State/Province, Etat ~Co-"'-'un-'t-'ry-'-/P_a_,_y_s _____ ______ ~ Postal CodE>'Code postal 

.___I C_AN_A_D_A ______ ~l I L9Y 3Z5 I joNTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OU I D ND/NON (Resident Canadian applies to directors ol ousiness <;<;>rporatlons ooly,Y 
Resident canadien (Rolsldent canadien ne s'applique qu'aux administratews oo soclW!s par actions) 

Dale Elected/ 
Date d'election 

Year/Anooe Mon!ll/Mois DaylJour Date Ceased/ I I I J Date de cessation 

Year/Annee Month/Mais Day/Jour 

I ! I 

Chair Peison I Pn\Sioent du caiseil 
Chairman I President du conse!I 
Chairwam..i I Pr6sidcolo du coosei 

Vee-President I ~~icfont 
ASSistanl Secretaiy I Secratainl acf]Oint 
Assistant Treesurer /TA!sorier adjoint 
Chief Manaoor I DilecJour e•OCU!if 

1vo1e1 '"""""' VllrC« I 
Arienl en chef des finarces 
Chief ln!ormoUon OMloer I 
Oirecteur nPn&aJ de rinlonnatlon 
Chief Q:>erating Oijcor I 
Admir:istraieur en chef des .......:-ct.tior.s 
CHel Adrn'nistmtve Officer I 
Directeu• o~Mral de ladmnsua6on 

Autho<ize<I Sign;,g Olfrcer I 
Sianalaire autoris<! 
Other (Unlrt1ed) I Autie (sans ~ua) 

Officer lnformation/Renseignements relatlfs aux dirigeants GENERALMANAGEAI 
PRESIDENTiPAESIDENT SECRETARY/SECRETAIRE TREASURERfTAESORIER DfRECTEUA GENERAL OTHEA/AUTRE 

C 
. ....__, . Year/Annae Month/Mois Oay/Jour Vear/Annee MonthlMols Day/Joor Year/Annee Month/Mols DaylJcur Vear/Annee Month/Mois r><>v/Jour Year/Aflflt:a Month/Mois Oay/Jour 

J:~~~~~~~lionl l I II I I II I I 11 1 I I 2000 I 04 [ 13 I 
Vear/Ann~e Month/Mois Day/Jour Year/Annee Month/Mols Day/Jour Year/Annee Month/Mois Day/Jour Vear/Annee Month/Mols Oay/Jou Year/Annee MonllVMols Oay/Jour 

g~~~ ~::;~tion I I 11 I I 11 I I I J 1 J I I I 
07200 (03/2002) 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

C~--i'lease type or print all information in block capital letters using 
black ink. 
Prlere de dactylographier les renseignements ou de Jes ecrire en 
caracteres d'imprlmerle a l'encre norre. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

[_ 001402918 

For Min!stry Use Only 
A l'usaga du minis!lire seulement 
Page/Page _1_1 _ o f/de _j_§_ 

Date of Incorporation or A malgamation 
Date de constitution ou fusion 

Year/Ann~o Month/Mois Oay/Jour 

2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de farnille First Name/Prenom Middle Names/Autres pren<lms 

lFRYE-R ------------,I lr-T-IM-O-TH- Y- ------,11 
i ---- ---·-- .. 
Street Number/Numero <::ivtque Suite/Bureau 

'OTHER TITLES (Plme Specify) @=---- --·-·=1 I .J 'AUTRES TITRES [Veuillez pnl<ltet) 

Chair I Presidenl du cooseil 
S treet Name/Norn de la rue Chair Perron I P1~sident du consei 

[STEWART ROAD I Chairm.1n f PresiOenl du conseil 
-- Chairwoman I Presideme dueonseil 

Stree t Name (conl'dl/Nom de ta rue (suite) Vce-Cllair I Vice-prtlsi:lenl du consei 

!P.O. BOX 189 I V.:e-f'<0si<lent 1 v.-,...,,esident 
Assislilnl Seaerary I Secr~taira a®inl 

Cityffown/V:l!e ~.-... 
Assislanl Treasll'e< /Tr~S<>'ic! ad;oint 

[~OLLINGWOOD _ _J C~ Manager I Oirecteur e~util 
Ext<11.No lliroct01 / OitWeur -ialil 

Province, State/Province, Etat --- C ountry/ Pays 
~-~. 

Postal Code/Code ~stal 
~~ Oimcb"/Ad""1islra1111Jr d81t!gtll! 

[ONTARIO ···-=i I CANADA I IL9Y 3Z5 _] Oilef Exl!arivu Officer /Oimctror OOnl!<aJ 
ll,;ntet t-lf~IA1! u ;1 1Cer I 
IA<l<>nt M cllel oos financ!ls 

Director lnformation/Renseignements relatifs aux administrateurs Chiol lnfQ<TnllUon OlflCOr I 
Dirocleur ""'1~ral de ~nklnnalion 

Resident C anadian/ D YES/OU! D NO/ NON (Resident Canadian applies to directors ol business o;orporatlons only.)/ ChlCf Operafng OlflCel' I 

Resid ent canadlen (Resident canadien ne s'applique QllaU:< admilllstralevrs de soci<!tes par actions) Admini.shaleur en chef des coerations 
Chlof Ar1minislra1Ne Olflcer I 
Oi•ecteur ot\OOral de radministratioo 

Date Elected/ 
Year/Annee Month!Mois Oay/Jcur 

Date Ceased/ Year/Annbe Mon!h/Mois Day/J OI.J r l<"'..tvnrJ rolef / ,...---.J t-"1 ......... 

Date d'election I I I J Date de cessa;ion I I ·o Auh:loized S \lniig Oifcer I 

.... L Sic:mPJb iro al.llorisQ 

Officer lnformation/Renseignements relatifs aux dirigeants 
Oihe< (UnMed) I Autte (sans fie) 

GENERAL MA~A(fERI ---~-

PRESlOENTIPRESIDENT SECRETARY/SECRETAIRE TREASURERITRESORIER DIRECTEUR GENERAL •orHERIAUTRE 

Year/Anne& Month/Meis Da~/Jou r Year/Ann&> Monlh/Mols Oa~/Jour Year/Annee Mo_r;_'.~~Mois Day/Jour Year/Annee MonlM>1ois Oav/Jour YeartAnnee Month/Meis Day/Jour 

..:ate Appointed/ I 
r I I[ I I 11 l ! __ ]I I I ... [iJ~o I 11 ! 01 I Date de nomination 

Year/Amee MontrJMols Oay/Jour Year/Annee Mooth/Mols Day/Jour Year/Annee Month/Mols Day/Jour Year/Annee l\/!onth/Mcli5 Day/Jou Year/Aonro Momh/Mols Day/Jour 

Dale Ceased/ I I I IL_.J I II I I ] I I \ I 2000 I 11 
\ 

01 Date de ce ssation [ 

DIRECTOR I OFFICER INFORMATION • RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domici le elu 
Las t Name/Norn de famille First Name/Prenom M iddle Names/Autres prenoms 

j~F-RY_E_R~~~~~~~~~~~---.l l~T_IM~~~~~~~- II I 
s 1reet Number/Numero civiqua Suite/Bureau 'OTfiER TITI.ES (Please Speci fy) 

143 I I 'AUTRES TITRES (Veullez pr~cl1er) 

Street N ame/Norn de la rue '---------' 

!STEWART ROAD 
Street Name (cont'd /Norn d e la rue suite) 

fu_L1~~-WOOD I 
Province, State/P_ro_v-in_c_e.-E~t-at----------~ Country/Pays 

[()__!iT.~'3_10 ________ _____ _] !CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YESIOUI D NO/NON (Resident Canadian applies todi'ectorsol business 
Resident canadien (Resident canadien ne s'applique qu'aux adrnirlstra 

Date Elected/ 
Date d'election 

Year/Annee Month/Meis DaytJour Date Ceased/ 

I j f I Date de cessation 

Year/Anrr/Ja Monlh!Mois Oay/Jour 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETAAY/SECRETAIRE TREASUREMRESORIER 

I 
I 

Postal Code/Code postal 

l\L9Y 3Z5 I 

corpora1ions onl)'.)I 
leurs de sod~es par actions) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

(~' Yaar/Annee Mon1h/Mols Day/Jour Year/Annee MonthlMois Day/Jour Year/Annee Mon1h{M_qls ~ Year/Annee Month/Mols Day/Jour 

\___ _ _,~:~~~~~~~~lion I I I 11 I_ I 11 2000 I 04 I~ 
Date Ceased/ 
Date de cessation 

07200 (0312002) 

Year/Annee Manlh/Mols Day/Jour Ycar/Anntle Month/Mols o ay/Jour Year/Annee Month/Meis Day/Jour 

I I 11 I I 11 2000 I 04 I 13 I 
I 
Year/Amee 

l 
I I 
Monlh/Mois Day/Jou 

I I 

Chair 7 Presidcnl dJ cooseil 
Cha( Peisoo I _l"~sidOO! du conseil 
Choiman I Prosidenl du conseil 
Chiiowomao I P11'1Sidet1le du consei 

Vea.Chair 1v;;..president ctu """'"" 
Vce-?resfdcnt I V.:e-prE-sident 
A$Si5iiri!Sec.e1a1y I Secr~laire adjOint 
Ass.ls1ant T1easlirer /Tresotief' ao]oint 
Cl;er M3110~er I Oirecleur ext'lcu1if 
ExecoJi;e llil9::t0< I Di'reclBUr admi1iSlmtil 
u,n..., ninn DinilckJ</ Admfni&tra~ur t'W6.ni iA. 

Clliel E.00•1.-eo:iter/D"""'-'"""""" 
C11iot Flnarcial OlfOC<lr I 
Aoem en chef des fn..-ais 
Ct-de! lnfO!ITlajon Otf,cer I 
Di"""~ r aA•"""' "" l"niorm21ion 
Ci'Jef Opera(ing Offlcer I 
Arl'lin~""'""""" cllef des '°"""'L'oos 
Chief Adminis'.raWe Officer I 
DltoclllUr nAMral de l'admJnistratian 
Com!l!rolil'f I Ccn176:etJr 
.Ar.Jtho<lzed Signing otlioo< I 

~~-~'!!?-~ 
Olher (UnWed) I Aulre (.Sans litre) 

"OTHERIAUTAE 

I 
Year/Annae Monlh/Mois OalflJour 

I I I 
Year/Annee MonthlMols Dav/Jour 

r·---·-·- I I 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

( : :>lease type or print all information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

For Ministry Use Only 
;., rusage du ministere seulement 
Page/Page _1.L_ of/de -1§_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annee Month/Mols Day/Jour 

2000 I o4 I 1fl 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de famille First Name/Prenom Middle Names/Aulres prenoms 

j.-D-A-VE-Y- -----------,1 IROBERT / jARTHUR 
Stroot Number/Num~ro cllllque Suite/Bureau 

"OlllER mLES (Pl<ost Spocifyf 

I I I I 'AIJTRES TITRES (Veulllozpr6<:1 .. r) 
Chair I Ptes<Jeol du consei 

Street Name/Norn de la rue cmr Person I Pn!sidenl dU consal - I Chairman I Prtisidenl du conseil 
Chai""°"""' I Presidente du conseil 

Street Name (cont'd)/Nom de la rue (suite) Vic.X:ha< I VIC&JYtlsident du collS<lil 

l I Vice-President/ Vic"1lfesidenl 
Assis1ant Secrelaly I Sec,.!taire a®inl 

CityfrovmMlle Ass''51anl Treasurer IT rosorior ~nl 

I CLARKSBURG I Cllief Ma-/ Directeur execwl 
Exoe<AIYeO!recWt/Clirecleuraoo-Jnistrail 

Province, State/Province, Etat Count~/Pal'.s ii£j I likmantrvi Di'eclor I Administraieor ~Jti 

!ONTARIO ) jCANADA I Oilel Execullve Olflcer /Dircc>?tJr"""""" 
Ul>OI .inanoa1 Ul11Cet I 

Aoenl en chef des finances 
Director lnformation/Renseignements relatifs aux administrateurs vnref lnformatiOn Otrocer I 

Diredeur o011f)ral de rL'lfonnation 

Resident Canadian/ [g]YES/OUI D NO/NON (Resident Canadian appries to dimOors ol business airporations only.Y 1u>e<~ngOjjcer/ 

Resident canadien (Rr!sident canadien ne s'appique qt/aux administrateur.; de sod610s par actiO!lS) Adminisnrteur en chef d'cs ~tions 
Chief AOOinis1ralhl& Ottica< I 
Oirecleur ~ de l'admlnlstraion 

c 
Date Elected/ Year/Annee Month/Mois Day/Jaur Date Ceased/ Year/Annee Monih/Mois Day/Jour f"'hT'lntrnirer I Conk'Oreur 

Date d'election I 2000 ! 04 I 13 I Date de cessation I 2001 I 07 I 11 I 
l\Ulhori2ed Signing Otticer I 
l~nataire autor~ 

Officer lnformation/Renseignements relatifs aux dirigeants 
Other (UnUtleO) I Autre (sans lire) 

GENERAL MANAGER/ 
"OlllER/AUTRE PRESIDENT/PRESIDENT SECRETAAY/SECAETAIRE TAEASUREAITRESOAIEA DIRECTEUA GENERAL 

Year/Anntle Month/Mais Day/Jour Year/Annee Manlh/Mois D~/Jour Year/Annee Monlh/Mois Day/Jour YearlAnnlle Monlh/Mols Dav/Jour Year/Annee Monlh/Mais Da~/Jour 
I 

I I II I I 11 I I II I I I I I ,, ate Appointed/ I Date de nomination I 
Yeaf/Annee Month/Mais Day/Jour Year/Annee Manth/Mols D~IJour Year/Annee Month/Mais DaylJouf Year/Anntle Monlh/Mois Day/Jou Year/An nee Monlh/Mois Day/Jour 

Date Ceased/ I I I 11 I I 11 I I II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famllle First Name/Prtlnom Middle Names/Autres prenoms 

j~D_A_V-EY~~~~~~~~~~~~~, ~jR_O_B_E_R_T~~~~~~ II I 
Street Number/Num&o civique Suite/Bureau 'OTHER TITLES (Pleose Spoclly) 

"AUTRES mRES (Veu;n., pttcis ,.) 

Street Name/Norn de la rue 

~,-o-n-t'd-)-IN_o_m~de~~-r-ue~(s-u-ite-)~~~~~~~~~~~~~~~~~~~~~~~- I 
I 

CityfrownNille 

I CLARKSBURG 
Provinre, State/Province, Etal Country/Pays 

I ONTARIO I CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OU! II NO/NON (Resident Canadian applies 10 directora or business 
Resident canadien l_J (Resident canadien ne s'applique qi.faux admlnislra 

Date Elected/ 
Date d'election 

Year/Annee Month/Mois Day/Jour Date Ceased/ / I I Date de cessation 

Year/AMIJe Mon1h/Mois Day/Jour 

I I I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIOENT/PAESIOENT SECRETAAY/SECRETAIRE TREASURERITRESORIER 

C 
YeaJ/Annee Month/Mols Day/Jour Year/Ann6o Month/Mols Day/Jour Year/Annee Month/Mois Day/Jour 

~:~ ~~~~~~lion I I I 11 I I I I I I I 
Year/Annee Month/Mois Oayl.Jour Year/Anni!e Monlh/Mols DaylJour Year/Annee Month/Mais Oay/Jour 

g;:~~::;~tion J I I IC I I II I I I 
07200 (03/2002) 

I 1mrr 
oorporalions only.)/ 
let.rS de soei018s par actions) 

GENERAL MANAGER/ 
DIRECTEUA GENERAL 

Year/An nee Month/Mola Dav/Jour 

I I I 
Year/Annee Month/Mois Day/Jou 

I I I 

Chair I Presidett du a:ioseil x 
Chair Person I President du consel 
Chainnan I Presidenl du conseU 
Chairwoman I Presidcnle du conse;l 
v~ /V.::&-ll'i!sident du conseil 
Voce-Presi11en1 I vt-esldent 
Assls1ant Secretwy I Secra!Sira a~t 
Assisla'lt Treasurer /Tr<!sorier ad;oinl 
c::Hef Manaoer I Oi~r e-<!c~t 
EX<ICUWallrector/Di:edeura&mislrall 
Ma r00oo Di""'IOr/ Ad""""""""''dfl;i!ouf) 
Oilet Executve ~I lliredour """"ial 
Lhoer Flnar<:ial vlfle&r r 
4nAr..I en ct:er des finallCC!s 
Chiet lnlonnaliOn Officer I 
0 ;..,....fn,,, ., ~I de rinfOnfl3liOn 
Ctiel Operating Officer I 
A......,inish"ateur oo chef des ... ..-..Lwaticns 
Oiel Admirislrallve Olir:or I 
Directeur "°""""I de r8001iristralioo 
Com~-'er I Comble!X 
AUlhorized Si;lning Officer I 
Sionalair& autorlse 
Olher (Untiled) I Autre (sans ~) 

OTHEA/AlJTAE 
Year/Anntle Month/Mols 1r.iv/Jour 

I 2000 I 04 ! 13 I 
Year/Ann<le Monlh/Mois Dav/Jour 

I 2001 I 07 I 11 I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

(,,?lease type or print arr information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caractl!res d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

Far Ministry Use Only 
A l'usage du mlnistere seulamenl 
Page/Page ---1L of/de _1_6_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annee Month/Mols Day/Jour 

2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

!DAVEY I !ROBERT 11 I 
Street Number/Num6'o civique Suite/Bureau 

I I I I 
'OTHER TITLES (Plea•e Specify) 

'AUTRES TITRES (V...,lllozpr0ei .. ,) 

Street Name/Norn de la rue 
Ct-air I Pn!sioont du conseil 
Char Person I President du coosei! - I Chainran I Prtlsidellt du consoil 
Cl>airwoman I Presidente du CO!lSe! 

Street Name (cont'd)fNom de la rue (suite) Voce-Chalt I Voe&-pr<!sident <IJ Conseil 

I I v.,..-President I Vic01Jresident 
Assistant Secretaiy I Secrollaire ad;oint CityffownNille 
Asslslant T"1asurer I Tn\sorior adjoi'll 

!CLARKSBURG I Chiel Manaaer I Dlrecleur ex<!<:util 
Exaru!Ne Ditee10< I Di1edeur ad:rin61ratil Province, StatefProvince, Etat Coontcy/Pa~s p~ Mana"~ o<ec"' I Adn'OniS1ra~"' d<!l""ue 

/ONTARIO I )CANADA Olief &ecwve Officer/Olroc:teur~ral I 1i...11101r-manc:ia1umcer/ 
Aoort en chef des finances 

Director lnformation/Rensefgnements relatifs aux administrateurs Clllel lnlormaliotl Olfocer I 
Oirecteu..- ..,eneraJ de l'infonnalion 

Resident Canadian/ [8J YES/OU! D NO/NON (Resident Canadian applies to directors of business corpo<aUons only.Y Chief Operating Ollieer I 
(Resldent cana!lien ne s'app~que qu'aux adminlstrateurs de sociel<ls par actions] Adn"inisnateur en chef des oollraions Resident canadien Chlel Adni"5trative ot0Cer I 

Direcleur """°""' de l'adminislrati-On 
Date Elected/ Year/Annee Month/Mais Day/Joor Date Ceased( Year/Annee Month/Mols Dav/Jour ·~ 'I~--~••-·-

Date d'election I 2000 I 04 I 13 I Date de cessation I 2001 I 07 I 11 I Aulhorized Signing Officer I 
SiQnalaire aulorise 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olher(Untilled)I Autre (sans titre) 

GENERAL MANAGER/ 
. 'OTHER/AUffiE PRESIDENT/PRESIDENT SECAETAAY/SECAETAIRE TREASUAEAITAESORIEA DtRECTElJR GENERAL 

Year/Annl!a Montt>/Mois Da~/Jou r YeartAnn~a Month/Mais oa~/Jour Year/Annee Month/Meis Day/Jour Year/Annee Monlh/Mols Day/Jou< rear/Mnee Month/Mois Day/Jour 

iate Appointed/ I I I II I I 11 I I II I I I I I I Date de nominalion 
Year/An nee Month/Mols Day/Jour Year/Ann~o Month/Mols Day/Jour Yea•/Annae Monlh/MO/s Day/Jour Year/Annee Month/Meis Day/Jou Year/Annee Monlll/Mots Oay/Jour 

Date Ceased/ 
I I I II I I 11 I I Ii I I I I I Data de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

l~c_o_O_P_ER~~~~~~~~~~~~' l~s_A_N_DRA~~~~~~- Jlfr:~N 
Street Number/Numero civique Suite/Bureau 

~ - --------- I 
Street Name (cont'd)/Nom de la rue (suite) 

I 
CityffownNille 

!COLLINGWOOD 
Postal CodE>'Cor.le postal 

I~ 
Province, Statef Province, Etat 

I ONTARIO !CANADA 
Country/Pays 

Director lnformation/Renseignements relatifs aux administrateurs 
corporatiQns only,Y 
teuio de societ<ls par actlons) 

Resident Canadian/ [8J YESfOU I D NO/NON (Resident Canadian applies to directors of business 
Resident canadien (Resident canadien ne s'applique qu'aux admlnistra 

Date Elected/ 
Date d'election 

Year/Annee M<lnth/Mo!s Day/Jour Date Ceased( 

I 2000 I 04 I 13 I Date de cessation 

Year/Anoee Monlh/Mois Day/Jour 

I 2004 I 01 I 1s I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECAETARY/SECAETAIRE TREASURERITRESORIER 

(
·~. Year/Annee Month/Mols Day/Jour Year/Annoo Month/Mols Day/Jour Year/Annee Month/Meis Day/Jour 

,~:~ ~~~~~~~tion I I ! 11 I I I f I I I 
Yuar/Annee Month/Mols Day/Jour Ye•r/Annee Monlt>/Mois Day/Jour Year/Anneo Month/Mois Day/Jour 

g~:~~;~~~tion I I I II I I 11 I I I 

07200 (0312002) 

GENERAL MANAGER! 
DJRECTEUR GENERAL 

Year/Aon6e Month/Mots Dav/Jour 

I I I 
Year/Annee Month/Mo!s Day/Jou 

I I I 

I 
'OTHER TITLES (Plaa•e Spe<ily) 

'AUTR!OS TITRES (V..,ile< P•Oeim) 
Chair I Pn!slclenl 00 conse;1 
Chair P<l!Son I Pr~dent du conse;1 
Cteiman I President du ccnscif 
C/lairwoman I Prt.sidenle du consei 
Vice-Chair I Vx;a-presiclllnt <IJ CO!lSeU 
Vce-Presidenl I Vr~esident 

Assistanl Secre""'f I Secrelaire alfJ(lint 
Asslstanl TreastMer /Tr~rief adjoin! -
Chief Manaoer I Di'ectetr exOCutit 
ExecuWe Director /Oiredeur oomisl'atil 
Managino Oit'&CIO</ Admini:straleur~.L. 

Ql'lef ExeaAfveOl\cer/D:tecieur~I 
Ulle1 Financ;ial QffiCer I 
Aoont en chef des finances 
Chiel Jnforrnalion Olfoce• I 
·oir.:.,.o...,,.. r ._.(~.(.- 1 rle.. n:nhm .... ·!~ 
Cllie1 Operalng Officer I 
AdmITT!s "-· ( on "h0 f rlo.c! .... _...__tio1s 
Chief Adminlstralive Olficer I 
Oirecteur o~Mral de raclministralioo 
Comclroller I Coriroleur 
Aulhoriled Signirg Oflicer I 
Sionalaire aulorise 
Olh"' (Untiled] I Autre (sans •~•l 

'OTHERIAUTRE 

I 
Year/Annee Month/Mols Day/Jour 

I I I 
Year/Annee Month/Mais Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

C . :~lease type or print all information in block capital letters using 
- black ink. 

Priere de dactylographier !es renseignements ou de les ecrire en 
caracteres d'imprimerie ii l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

For Minlstiy Use Only 
A !'usage du minlstere seulement 
Page/Page --1L of/de _1_6 _ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Vear/Ann6e Month!Mo!s Oay/J-Our 

2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Nam de famllle First Name/Prenom Middle Names/Autres prenorns 

~lc_A_R_R_IE-R----------~l ICHRISTOPHER 1 IJOHN 
Street Number/Numero dllique Suite/Bureau 

·oTHER TIT~ES (Please Speelfy) -=:==J I I 'AUTRES TITRES (Voulllezp11!cl1ert 

Street Name/Norn de la rue 
Chair I Pn!sident du consett 
Chair PefSOO I Pr6sldoot du consei 

~~(w;") I Chairman I Pn!silent oo conseil 
Chairwoman I PrEsidenle mi conseil 
Vee-Chair I V0::9il<l!sident du conseil 

I Vice-Presi<fent/V<:<Hlll!sldent 
AssiSmt Socretary I Socr~e ~nt 

CityfTownNille 
Ass"1anl TreasUte< /Tr~soriefadioint I COLLINGWOOD I Chi<ll Manager I Directwr ex<lcutil 
8rocu!ive Director IOiredeur aanilislralil 

Province, State/Province. Etat Country/Pays 

~ t.la"""""OirocioflM-rd<!loooo I ONTARIO I I CANADA r 01lef ~eOl&ceri !Nedo<rr""""'ol 
"""" """""" onrcer, 
""""! en chef des f'1811CeS 

Director lnformation/Renseignements relatifs aux administrateurs Chief lnfonnalion Offrcer I 
Ditecleur ....W..i cte r;,,1~~·•~ 

Resident Canadian/ [8J YESIOUI D NO/NON (Resident Canadlan applies to directors or business corporaLioos only.)/ Clliel Opera~ng Officer/ 

Resident canadien (Resident canac'ien ne s'apptiquo qu'aux adminiStrateura de socletoo par actions) Administratooren cllel - """'""""'" 
Chief Administrative Ollce< I 
Dlrecteor oenerat de radmlnisttalion 

c 
Date Elected/ Year/Annee Monlh/Mois Day/Jour Date Ceased/ Vear/Annee Month/Mois Day/Jour Comn!roler I ContrOiour 

Date d'electlon I 2000 I 04 I 13 I Date de cessation l 2000 I 07 I 26 I Aull'lo!1zed Signing Offrcer I 
Sicnataire au1o~ 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olhe< (U!llitted) I Au~e (sans ti~•> 

GENERAL MA~<,JERI 
PRESIDENT/PRESIDENT SECRETARV/SECRETAIRE TAEASURER/TRESORtEfl DIRECTEUR GENERAL OTHERIAUTRE 

Year/Annae Monlh/Mois Oal /Jour Vear/Annee Month/Mois Oa~/Jaur Vear/Annee Mcnth/Mois Day/Jour Vear/Annee Month/Mois Dav/Jour Year/Annee Mornh/Mois D!!}'./Jour 

_;ate Appointed/ I I I II I I II I I II I I I I I Date de nomination 
Vear/AMee Monlh/Mols Day/Jour Vear/Armee Month/Mols Pay/Jour Vear/Ann.le Monlh/Mois Oal/Jour Vear/Annee Month/Mo!s Day/Jou Year/Annee Month/Mois Day/Jour 

Date Ceased/ I I I 11 I I 11 I I II I I I / I Dale de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

!GARBUTT II DOUGLAS 
Street NurnberJNum6ro civiqua Suite/Bureau ~-------------

Ii ORVILLE I 
'OTHER TITLES (Pie••• Specify) 

-

I 

m==J 'AUTRES TITRl:S (Veuillez pr4<:iser) 

Street Name/Norn de la rue 
.... r--~~~~~~~~~ 

I 
Street Name (conrd)!Nom de la rue (suite) 

City!TownNille 

I COLLINGWOOD 
Province, State/Provfnce, Eta! 

jONTARIO jCANADA 
Country/Pays 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ [8J YES/OU I D NO/NON (Resldant canadian applies to director.; of business 
Resident canadlen (Resident canac1e11 ne s'applique qu'aux acfmlnlslra 

Date Elected/ 
Date d'electlon 

Vear/Annee Month/Mols Oay/Jour 

I 2ooe I 06 JYTJ Date Ceased/ 
Date de cessation 

Vear/Ann~e 

Officer lnformation/Renseignements relatifs aux dirigeants 

Month/Mols Oay/Jaur 

I l I 
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TREsORIEA 

I 

Postal Cocl&'Code postal 

lr-=J 
corporations only.)/ 
teurs de soci91es par actions) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

,,.--....., Vear/Annae Month/Mois Oay/Jour Vear/Ann~o Month/Mois Oay/Jour Vear/Annee Month/Mois oay/Jour vear/Annee Month/Mois Oav/Jour 

I I I 
Vear/Annae Mon1l1/MOIS Day/Jou 

I I I 
L,~l: ~~~~~~tionl I I 11 I ! 11 I J I 

Vear/Annee Month/Mols Oay/Jour Vear/Annae Month/Mo!& Oay/Jour Vear/Annee Month/Mois Day/Jour 

g::~~:~~~tlon I I 1=11 I I 11 I I I 
07200 (03/2002) 

Clleir I Pr<lsilent du arrseil 
Chair Person I Pr&sioent du conse;1 
Chainran I Pn!sident du coosell 
Chaiwoman/ Pr6sldento du oonsei 
V~hair I Vm-pilsldent du consel 
Vce-Presidootl V,_,,.<lsidcnt 
Assis!ant Secretary t Socrdla•e a*'"' 
Assis!ar.t Treas11er I T~se<ior odjoinl 
Chief Manager I o;rec1eur ercec.rot 
Exec:tAiYe OinldOr I Dltedeur •-rail 
I MariaoioO ix..-I Mminislratl!IJr di!l!ooo 
Cti;,r ~ Olw IDWeciwr.......,, 

11;h1e1 F..ancial utt;:..r I 
I .a.nant en chef des frnances 
Chiel Information Officer I 
Ditecie!Jr no\o<lffll "" r'1fonnalino 
Clllef Opera~ll!J Officor I 
Administratar en chel des ,.....,_.,_ 
Clliel Administrative Ollcer I 
OirecletJr cernlral do l'administralion 
l<"~N-'- / <"~•6folx 

Allhlrized Sign;ng Offrcer I 
Sicoalaire 81J1orise 
Other (Untilled)/ Autre [sa/\S ~•e) 

OTHERIAUTRE 

I 
Vear/Annee Month/Mols D~/Jour 

I I I 
vear/Annee Month/Mols Day/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

er· ..>lease typo or print all Information in b~:::-:pital letters using 
- black ink. 

Prlere de dactylographier les renseignements ou de Jes ecrire en 
caracteres d'imprlmerfe a l'encre noire. 

Ontario Corporation Number 
Numero matricule de ta personne 

morale en Ontario 

001402918 

For Ministry Use Only 
A l'usage du ministore seulemanl 
Page/Page _1_s _ of/de ---1L 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Ano.Ce M<>nlll/Moi~ Oay/Jcur 

2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DJRIGEANTS 
Full Name and Address for Service/Norn et domicile etu 

Last Name/Norn de Camille First Name/Prenom Middle Names/Autras prenoms 

)CARRJ_E~--------·-_--_---_--_----_ .. -·_==i~ ~IC_H_R-IS_T_O_P_H_E_R _____ ___, 

Street Number/Ntunero civique Suite/Bureau 

•-~ 
suite 

CityfTownNITle 

@.§il1~~-W_O_O_D~~~~~~~~ 
Province, State/Province, Eta! 
@NTARlo ·~--~~~~-----, 

Country/Pays 

/CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Re.~ident Canadian/ c:8J YESIOUI D NO/NON (Resident Canadian applies lo dlroo1ors of business corporations only,y 
Resident canadien (Rllsident canadien ne s'applique Qtiaux admlrlslra1eurs de societlls par actions) 

Date Elected/ 
Date d'election 

Year/Annee MoothlMoiS Dayl.Jour Date Ceased/ 

I 2006 I 11 I 07 / Date de cessation 

Year/Anriee Monlh/Mois Day/Jour 

I 2010 I 10 I 25 I 
Officer lnformation/Renseignements re!atifs aux dirigeants GENERAL MAtiAii'EAI 

'OTHER TITLES (Pl..,•• Spe<ily) 
'AUTRES TITRES (Veua1ez """'50<) 

Chair I P~en! du oonsei! 
Chair Pe•$(Jfl I President du consei 
Cl<"i1!119n I Presi.:fenl du cooseil 
Chairwoman I Pnlsiderne duconseil 
V'-'E>Chair I V.:111>•t!sident du conseil 
V.-;e-Prnooent/ Vi ooide<ll 
Ass~lant Secrotiry I Secr6tairn aqoinl 
Asoislaot Trewer /Tresorie<a~oint 

'-, Year/Annoo Monlh/Mois Day/Jour Year/Ann;\a Mon1M\1ols Day/Jout Year/Anr.ae Month/Mola oay/Jour Year/Annoo Moolh/Mols Da /JoUf Year nn e , onthlMols Day/Jour C 
PRESIOENTIPRESIOENT SECRETARY/SECAETAIRE TREASURERITRESORIER DlRECTEUR GENERAL 

'IJ~l~ ~g~~~~l~tion ,..,l ____,.,----,.__...,I ,.,......,,..,,.,..~1-=-..,..,.....J I I I 11 I I I !-,--~~-'-,-,~~"-=-~-I I I I I 
Year/Annlle Mon1h/Mols Oay/Jour YeadAn~a Mon1hlMols Day/Jour Year/Ann~& Monlh/Mois Oay/J:>Ur Year/Annee Month/Meis Day/J~u Year/Annee Month/Mais Day/Jour 

c-~_:_-- - 1 1 11 1HHH:-:~=o1 1 1 -
Date Ceased/ 
Date de cessation 

DIRECTOR I OFFICER INFORMATION~ RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle NamesfAutres prenoms 

~[E_o...,,w,.._A.,...R_D_S..,.--____ ____ -_ -_ -_-_-~-,I .__I M_IK_E _____ ---=--=-~==i - ··H- -----. 
Slrea1 Number/Numero civiqua Suite/Bureau 

• -H--==i I 
Street Name/Norn de la rue ~------~ 

~~""'"'''"'"' 
CityffownNille 
@§1QNGWOOD I 
Province, s"iate/Provinca, Eta! ,...c_ou_n_try-'--JP_a~y_s ___________ --, Postal Code/Code postal 

1CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ 1)(1 YESIOUI D NOfNON (Resident Canadian appies lo tiroaors of buSiness corporations only.)/ 
Resident canadlen ~ I Resident canadien ne s'app11que qu'aux administ-ateurs de sodl!llls par actions) 

Date Etectedf 
Date d'e!ection 

YearfAnMe Mon1h/Mols Day/Jcur Date Ceased/ 

J 2008 I 03 I 26 -] Date do cessation 

Year/Annee Monlh/Mois Day/Jcur 

I I I 1 

'OTHER TITLES (Ple .. e Speeify) 
'AUTRES TITRES (Veuillezpro!clm) 

Chai" I Pc~dent du cooseil 
Ch.1ir Person/ Pnl • ...,sident--du-coosei----1--1 

Chainnan I Presldont du conseil 
ChairwoinMTPresideole du C<l<lSel 
VocG-Oialr I vtce-pr<!sideot du conseil 
Vm-Prcoident IV'.:: idellt 

Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAC?ERI 
PRES!DENTIPRESJDENT SF.CHETARYISECRETAIRE TREASURER/TRESORIER OIRECTEUR GENERAL OTHERIAUTRE 

C 
Year/Annole Mon1h/Mols Oay/Jour Year/Anne<> Monlh/Mois Day/Jovr Year/Annea Momh/Mols Day/Joor Year/Annea Month/Mols Oa /Jour Year/Ann.le Monlh/Mois Day/Jour 

~:~~g~~~~tlonl I I IL_J I II I I l~~~I I I I 
Year/Annee Month/Mois Day/Jour Yem/Annoo Monlh/Mois Day/Jour Year/Annea Monlh/Moi$ D;1y/Jour Year/Annee Monlh/Mols Day/Jou Yoar/AnnE!c MonthlMois Da /Jour 

g~;: ~:~~;:uon I l 11 l I I I I I I .___ _ _.L__.~-'-----------
07200 (0312002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 w Ontario Corporation/Formule 1 w Personnes morales de !'Ontario 
Schedule A/Annexe A 

(\,rease type or print all information in block capital letters using 
black ink. 
Priere de dactylographier !es renselgnements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402918 

For Ministry Use Only 
A l'usage du mlnlst~ra seulomont 
PagefPage __j§_ of Ide -1L 

Date of Incorporation or Amalgamation 
Date de constitullon ou fusion 

Year/Annee Month/Mols Day/Jour 

2000 \ 04 \ 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de familie First Name/Prenom Middle Names/Autres prenoms 

lcooPER j ISANDRA 11 I 
Street Number/Num()ro clvlque Suitei13ureau .. I I I 

'OTHER TITLES iPl•ase Spee;ty) 
•AUTFIES TITFIES (Veu~let prklser) 

Cloll' I Pres'<lenl du ronseil 
Street Name/Norn de ra rue CN!ir Person I Pr~sidont du conseil 

-arue(suite) 
I Cllaimlan I Prasident du conscil 

Chairwoman I Pr~ide<>ie du consei 
Vco-OiaV /Vce-p<<!sldent du conseil 

I I Voce-President I V~e-prolsident 
M$1$!ant Secrelaly I Secrl)lalO! alf;oiot 

CityffownNille Assis1a.•t Treasure< /Tresaief acfJQint I COLLINGWOOD I Chlel Manager I Ditecieur ex<lcutif 
Exoa.!Wo 11recto< I Di•a<;leur -lslratif 

Province. State/Province, Etat Count~/Pa:is 

~ 
Mana..,., Diecb'I Adrrinl<tra~urdO!<!<lul! 

jONTARIO I !CANADA I Ol~Elcerutve Officer/Di"'°"'"r""""ral 
I"""" ~mancial v"""" 
lt.oent en ctief des finances 

Director lnformation/Renseignements relatifs aux administrateurs Chielfntonnation Olfocerl 
Directeur ~1 de l'ir.forma'nn 

Resident Canadian/ [KJ YES/OUI ONO/NON (Residool canadian app~es to c:iroctors ol business ccrporations on!y.)I Chief Cipefllling Off~er I 
(Resident canadien ne s'appiique qu'aux adrrinisb'aleuls fie sooetl!s par actions) Adrrnslrdleur en chef des ,..,,,.,,tlons 

Resident canadien Clllef Admnstrawe Of6cer 1 
Dlrecietd "'""raJ de l'admlristralioo 

c 
Date Elected/ 

Year/Annee MontMAois Oay/Jour 
Date Ceased/ Year/Annee Month/Mols Da~/Jou r Comnlrolle< / Cor<rclletx 

Date d'election I 2010 I 10 I 25 I Date de cessation I I I I lw!horized Signing O!fcer I 
Sianalaire !lt.(OrO;~ 

Officer lnformation/Renseignernents relatifs aux dirigeants 
Oltlef (Un~~ed) / 1'1.1.re (sans ilre) 

GENERAL MANAGEFV 
*OTHER/AUTRE PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURERITRESORIER DIRECTEUR GENERAL 

Year/Amiee Month/Mois Day/JOI.Ir Year/Anne& Monlh/Mois Da~/Jour Year/Annoo Month/Mois Oay/Jour vearlAnnoo Month/Mois Day/Jour reariAnnee Monttl/Mols Day/Jour 

,,ate Appointed/ j I I 11 I I 11 I I II I I I I I I Date de nomination 
Year/Anmle Month/Mois Oay/Jour Yoar/Annee MonttVMois Dal/Jour Year/Annee Montll/Mois Day/Jour YoarlAnnee Month/Mais Dav/Jou Year/An nee MonthlMois Oay/Jour 

Date Ceased/ I I I II I I II I I II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille Middle Names/Autres prenoms 

Street Number/Numero civlque Sui1efBureau 

I I 
Street Name/Norn de la rue 

Street Name (cont'dVNom de la rue (suite) 

CityfTown/Ville 

Province. StatefProvince, Etat Country/Pays 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian{ D YES/OU I D NO/NON (Resident Canadian applies to directors of business 
Resident canadien (Resident C?natien ne s'applique q1.J'aux admlnistra 

Dare Elected/ 
Date d'e!ection 

vear/Annee Mcnth/Mols Day/Jour Date Ceasedf 

\ . I \ Date de cessation 

Year/Annee Monlh/MoiS Oay/Jour 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARYISECRETAIRE TREASURER/TRESORIER 

JI 

I 

I 

' Postal Code.'Code postal 

II I 
CO!pOrations only.)/ 
teura de soci&tes par actlons) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL r · Year/Armee Monlh/Mols Oay/Jour Year/Annee Month/Mais Day/Jour Year/Annee Month/Mais Oay/Jour Year/Annee Month/Mols Dav/Jour 

I I I 
Year/Annee Monttl/Mols Day/Jou 

I I I 
\__ , ~:~~~~~tionl I I II I I II I I I 

Year/Annee Month/Meis Day/Jour Year/Annee Month/Mais Day/Jour Year/Annae Month/Mais Oay/Jour 

g~;~ ~:~~~tion [ I 11 ! I 11 I I I 

07200 (03/2002) 

I 

'OTHER TITLES (Please Specify) 
'AUTRES TimES (Veulllez pr6¢;..,.) 

Chair I Pnisidonl du consai 

Chair Por.;on I Pr<!sidenl du consei 
Chairman/ Prooldent du conseil 
Chairwof11"1 I Pr<!sidenlo du conse; 
Vice-Chai' I Vi:e-p<<!sidenl du conscil 
V'ce-Presldootl VJCe·on!s<lenl 
Assis1anl Secretary I Scool:llre •C!<>int 
AssiStlnt Treasure- I Tresorie< adjoin! 
Ch;ef M•~ I Directeur e.reo..if 
ExccUM> Di<Edor I Oirtldeur acm'nislralil 
w~m DRctor / Ac1rnilgfr,}1e1Jre1~ 
Qliof8(.eat.iva0ff'icet" /Oiracie\Jr~• 

"""'r'"'"'""' unie>lrl 
A ......... t en chef des ~narc.cs 
Chi el Information Officer I 
Directeur """'"'ral de rnformatkYI 
Ctiel Operaing Offw I 
Adminishaieur en chef des _._aliens 
Ctiel Adm!nislilltive Ollicef I 
Directt!ur ,......,., de f'a<tr.inistralion 
Como!rol~ I r,...r(Jleur 
Authorized Signirq OfflCCr I 
S"'1at>reBJJI~ 

01h1lf (Un~led) I Autre (sans titre) 

.. ;</•-· ·. :,· OTHER/AUTRE 

I 
Year/Annee Month/Mais D!!}'./Jour 

I I I 
Year/Annee Month/Mois Oay/Jour 

I I I I 



CPS0006971 



C: 

c 

CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSlNESS SERVICES RECEIPT PURPOSES ONLY 

9 Q · Miristiy or Millisl~re des services Companies end Personal 
\.J!) ntano Consumer Bnd aux consommaleurs Properly Securily Blanch 

Business Services el aux en~eprlses fo;~::6~i~e~le 200 

Direction des ccmpagroles 
el des suretes mobUi!>res 
393 av .• University, bureau 200 
Toronro ON M~G 2M2 

For Ministry Use Only 
A !'usage du rnilllsl~re seutemenl 

Form 1 - Ontario Corporation 
Formule 1 - Personnes morales de !'Ontario 

Initial Return/Notice of Change/ 
Rapport initial/Avis de modification 

Corporations Information Act/Loi sur /es 
renseignements exiges des personnes morales 

Page/Page 1 otfde ~ 

No:lctolCnttnge 
1 . lnitW Return Avli <It 

Rill>$)0fl lni~al trodlf.cetloo 
Business CcrporatiOn/ D 1)(1 
Soclata par actions ~ 

Please type or print all information In block capital letters using black ink. Not·for·Prolit Corporalion/D D 
PersOMe morale sans but Priere de dactylographier Jes rensefgnements ou de Jes ecrfre en caracteres d'irnprimerie a rencre noire. lucralll 

2. 
Ontario Corporation Number 

Numero matricule de la personne 
morale en Ontario 

001402919 

3. Date of Incorporation or 
Amalgamation/ 

Date de constitution ou fusion 
Year/Annee M0<1UVMois Oay/Jour 

I 2000 I 04 I 13 I 

For M"11s\ry Use Only 
A l'usage <lu millslOra seuk?ment 

4. C.vnnrallon Name lncludino PuncluaUon/Ralson soclale de la oersonoo morale v comDris la 00<1ctuaU0<1 

COLLUS POWER CORP. 

5. Address of Registered or Head Office/Adresse du siege social 

cJol a/s 

For Mlllstry Use Only/ 
A rusag& di.I minlst~1e set..dement 

I 
r:;el No.IN9 civiqui 1s~~~w~~; ~;l~~e 

Suite/Bureau 

'~'-~' Street Name lconrdl/Nom de la rue {suite) 

City/TownNille 

... l c_o_L_L_l_N_G_w_o_o_o _________ ~I ONTARIO, CANADA 

Postal Code/Code POslal 

JL9Y 3Z5 I 

This CIA Form 1 submission was accepted 
for filing by the Companies and Personal Property 
Security Branch under 
Request ID 014044852 on 2012103/08 
This CIA Form 1 is not an MCBS ONBIS 
Report. 
La presente Formule 1 prescrite par la Loi sur 
les societes par actions a ete acceptee 
par la Direction des compagnies et des suretes 
mobilieres le 2012/03/08, sous le numero de 
reference 014044852. Celle formule n'est pas un 
rapport lssu du SINEO du MSCE. 

6. Mailing Address/Adresse postale D Same as Registered or Head Officer 
Mame que siege social 

Street No.IN• civique 

143 
Street Name/Norn de la rue 

jSTEWART ROAD 
SultefBureau 

D Not Applicable/ 
Ne s'applique pas 

Street Name (cont'd}/Nom de la r_ue-'-(s_u_ite-')-----------------------~ 

City!TownNille 

jCOLLINGWOOD 
Province, State/Province, Etat ~C_ou_n_t_,_ry_JP_a_,_y_s ___________ ~ Postal Code/Code postal 

I CANADA I I L9Y 3Z5 I I ONTARIO 

7. Language of Preference/Langue preferee English • Anglals French - Frani;ais 

IBJ D 
8. Information on Directors/Officers must be completed on Schedule A as requested. If additiooal space is required, photocopy Schedule Alles renseignements sur les 

admlnlstrateurs ou les dirigeants doivent etre fournis dans l'Annexe A, tel que demande. Si vous avez besoin de plus d'espace, vous pouvez photocopier fAnnexe A. 

9. 

Number of Schedule A(s) subrnitted/Nornbre d'Annexes A presentees 7 j (Al least one Schedule A must be submitted/Au moins une 
Annexe A doit etre presentee) 

(Print or type name in full of the person authorizing filing I Dactyfograpllrer ou inscrire re prenom et le 
nom en caracteres dlmprlmerle de la personne qui autorise l'enregistrement) 

Check appropriate box 
Cocher la case pertinente VJo IEDWIN HOUGHTON 

certify tnat the information set out herein, is true and correct. 
atteste que !es renseignements precites sont veridiques et exacts . 

D) D Director/Administrateur 

Olficer /Dirigeant 

Other individual havlng knowledge of the 
affairs of the Corporation/Autre personne 
ayant connaissance des activites de la 
personne morale 

NOTE/REMARQUE : Sections 13 and 14 or the Corporations lnformallon Act provide penalties ror maklng rats& or mfsleading statements or omissions. Les articles 13 at 14 de k1 Loi sur 
/es renselgnements exiges de!f personnes morales pravaienl des pelnes en cas de declaration fausse ou trompeuse, ou d'omlsslon. 

07200 (03/2002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

(__ ,:,Please type or print all information in block capital letters using 
black ink. 
Priere de dactylographier las renselgnements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402919 

For Ministry Use Only 
A l'usage du ministere seuloment 
PagelPage_2_ offde _B_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Vcar/Ann~o Month/Mois Oay/Jour 

2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de famille First Namef Prenom Middle Names/Autres prenoms 

IMUNCASTER I IDEAN I 1 I 
Street Number/Num~co clvlque Suite/Bureau 

'OTHER TITLES (Pit ... Spocay) - I I 'AUTflES TITReS (Yeuillezprocl .. r) 
Cl'.ait I President du conseil 

Street Name/Norn de fa 1ue Cliair Peo;on I Pn!sltlcnl du consei ..... I Chairman I PrA<sidenl du conseil 
Chairwoman I Pr~idente du coose~ 

Street Name ~cont'd)/Nom de la rue (suite) Voe~ /Vee-president wconseil 

I I Voce-President I Vice-pi<lsidert 
Asslstanl Secretaiy I Secn!laiOI ad;oint 

Clty/TowrvVille Assis1at\t Treasurer /Tn!sorier adjoint I COLLINGWOOD I Cl>el Manager I Direci<U ext\cutif 
Exoo.rtl9 DireCIOr I Oireaeur adninis1ratif 

Province, State/Province, Etat Coun!!:l'Pa:i:s Poslal Code/Code postal Mana""" o:mctor 1 Adcrinlstra1eu< .ie•eoue 

I ONTARIO I lcANADA 11 I O'olef ExeaNve Oftloor/IJi"""°"r""""raJ 
Vfliet' I-Inane-...,, ....... , 
"""" en chel des finances 

Director lnformation/Renseignements relatifs aux administrateurs hief lnfOnnation Olf"9r I 
Oil'ecteu' ~1 de l'infonna,on 

Resident Canadian/ 0 YES/OUI D NO/NON (Resident Canadian applies to directors or business corporations <Y'Jy.'/ Ctief Operating O.'focor I 
(Resident canaclen roe s'applique qu'aux admlnistrateurs de soci0tr!s par actims) ~inlstrateuren ci1el des""""""""" 

Resident canadien Chiel Administralivo Olicer I 
Directeur !l<nM!I de roomiristr~tion 

c 
Date Elected! Year/Annee Monlh/Mols Oay/Jour 

Date Ceased! vear/Annee Month/Meis Day/Jour lf"'1Vr1rJrnRar/ f".l"llNfl1:r.oJ,,, 

Date d'election I I I I Date de cessation I I I I 
Aulho<ized Signing Olfrccr I 
Siona1al01 eutortse 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olhe< (Untitled) I Autre {sans lite) 

GENERAL MA~A9ERI 
'OTHER/AUTRE PRESIDENT/PRESIDENT SECRETARV/SECRETAIRE TREASURERITRESORIEA DIRECTEUR GENERAL 

, Vear/Ann6o Month/Mols Day/Jour Vear/Aoooo Month/Mois Da~/Jour Year/AnMe Month/Mois Da~/Jour Vear/Annee Month/Meis Day/Jour Year/Annee Month/Meis Day/Jour 

.:iate Appointed/ I I ! 11 I l 11 I I II I I I 2000 I 07 ! 26 
Date de nomination 

Vear/An nee Month/Meis Day/Jour Vear/Annee MonWMols Da~/Jour Vear/Annee Month/Mols Day/Jour Year/Ann~e W.onth/Mois Day/Jou Vear/Annoo Month/Mols Day/Jour 

Date Ceased/ [ I I II I ! II I I Ii I I I I I Date de cessation _ 

DIRECTOR I OFFICER INFORMATION - AENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last NamefNom de famille Rrst Name/Prenom Middle Names/Autres prenoms 

jMUNCASTER I !DEAN 
Street Number/Numero civique Suite/Bureau ~-------------

II I 
•OTHER TITLES (Plene Specify) 

I 

.. I 'AUTRES TITRES (Yeulllez pr'° Iser) 

Street Name/Nam de la rue 
--~~~~~~~~~ 

I 
Street Name (cont'd)/Nom de la rue (suite) 

I 
Cityffown/Ville 

I COLLINGWOOD 
Province, State/Province, Etat Country/Pays Postal Code/Code postal 

I ONTARIO I CANADA I~ 
Director lnformation/Renseignements relatifs aux administrateurs 

oorporalions orly.y 
leurs de soc19!es par aelions) 

Resident Canadian/ [ZJ YESIOU I D NO/NON (Resident Canadian applies to directors ot ~uslness 
Resident canad!en (Resident cana<Jien ne s'applique qu'aux admlnlslla 

Date Elected/ · 
Date d'election 

vear/Annee Month/Mols Day/Jour Date Ceased/ 

I 2000 I 07 I 26 I Da1e de cessation 

Vear/Ann~e Month/Mais Day/Jour 

I I I 
Officer lnformation/Renseignements relatifs aux dlrlgeants 

PRESIDENT/PRESIDENT SECRETARYISECRETAIRE TREASUAERITRESORIER 

C
·, Voar/Anneo Monlh/Mols Oay/Jour Vear/Annee Month/Meris Day/Jour Vear/Annee Month/Mois Day/Jour 

·::~ ~~~~~~tlon I ! I 11 I I 11 l I I 
Vear/Annae Month/Mois Day/Jour Year/Annee Month/Mois Day/Jour Vear/Ann6e Month/Mols Day/Jour 

g~:~ ~:~;~tian I I I 11 I I 11 I I I 
07200 (0312002) 

GENERAL MANAGER/ 
DIAECTEUR GENERAL 

Year/Ann<le Monlh/Mols Dav/Jour 

I I I 
Vear/Ann Ile Month/Mois Day/Jou 

I I I 

Chair I President du consei 
Chair PatSOO / Presidenl du conse~ 
Chainnan I Prilsi<Jant o'u conseil 
Chairwo111'11 / Presidento du coosei 

V<:IHJMair I Vce-p.'Osidentdu conseil 
Vee-President I vx:o-orool(lont 
Assistant Secretruy I Secretare adjOinl 
AssiSlallt Treesuret /TAlscrier edjOinl 
Cliief Ma""""' I Dilll<teur exll<:OOI 
Exeame Director I Direcle\JI adninisirail 
~'.anaoit'IQ~/ Adm.-ii.S1~teu r d61.ino.6 

Ollt'f Execui.Ne Otfx:er/CXrocteurn&n.'--'I 

1<:tlie1 Financial ""'""'" 
~~nt en chat des finllf1'B• 
{.:t11ef Information OtficOr I 
1o;,-•~·r e<1n,;,,,1 d" fon'-'·......, 
Chiel Operating Officer I 
Admlnis....,,t.oo w An chAI' des ~alions 
ctieo' Adrrinistraliw OfliaJr I 
Di1ec1Bur aen.lrai de l'admiristranon 
Como~oiler I Conrnlloor 
AIJthOr!zed Sign'ng Off"9r I 
Sianatalru autoris<! 
Other (Unli:!ed) I Autre (sans tilre) 

OTHEA/AUTRE 

I 
Year/Aoo.W Month/Mois Dal/J<JUJ 

! I I 
vear/Annoo Month/Mois Dav/Jour 

I I I 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario For Ministry Use Only 
A rusage du minlsl~re seulement 
Page/Page _3_ of/de _a_ Schedule A/Annexe A 

c·~'l>1ease type or print an information 1n block cap1ta1 1etters us1n9 
black ink. 
Priers de dactylographier les renseignements ou de les ecrire en 
caracteres d'lmprlmerle a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

Date of Incorporation or Amalgamation 
Dale de constitution ou fusion 

Year/Annee Monlh/Mols Day/Jour 

001402919 2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de famille First Name/Prenom Middle Names/Aut1es prenoms 
,~M_O_R_R_IS_O_N~~~~~~~~~~~liCARMAN 

J IKEITH 
Street Number/Numero civique Suite/Bureau 

m==J I J 'OTHER TITLES {PJ .. se SJ>Kify) 
"AUTRES TITRES (Veu~lez pr4<:1ser) 

Chair I Presidenl du conseit 
St1eat Name/Norn de la rue Chai" Person I PreSident du c;onse;1 

~., I Chairman I Pn!sident du ainsoil 
Chaiwornan I Pffiside<ite du conscil 
V.ce-<;hair I V.ce-president du C-OnSeil 

I \"ice-President I V>::"1)f<\sident 
Assistanl Seaeay I Secr~laire adjoint 

CilyffownNllle 
Assistant TIOOSUTe< /TrOOorie< a<fj(lint I COLLINGWOOD I Ctier Manager I Di"ecleur execvt~ 
ExoniMJ Direc:lor /Diredru< aclnnislratil 

Province. State/Province, Etat Country/Pays 

p~ MaN.OllCI Oireclor I Adnimn~ut di11Mln 

lONTAR!O I I CANADA I Clliel EieculMl Otr.oot I o;oecte\-0 """"al 
IUllet>«nao.,.; v1111:et1 
Aaen1 en chef des flllanoos 

Director lnformation/Renseignements relatifs aux administrateurs Ctie! lnloonajon Officer I 
Oired.eur nential de IWonnation 

Resident Canadian/ [RJYESIOUI D NO/NON (Resident canadian applJes to d~ectors <:A buSiness corporations only.Y CNel Oporoong Olfocer / 

Resident canadlen (Rl!sident canadien ne s'appique qu'aux admlnislrateurs de societoo par actlor.s) Adminislraiteur en chef des oOOralions: 
Chle! Adninistalive Offlcer I 

Year/Annee 
Oirecieur genera da !'administration 

Date Elected/ Month/Mols Day/Joor 
Date Ceased/ Year/Annae Monlh/Mols Da~/Jour .,.. .... .............. ,ri::N' 1r.l'lntr6reur 

Date d'election l 2000 I 04 I 13 I Data de cessation I 2000 I 04 I 13 I Authorized Signing Officer I 
1.,.,,.,. ,.;reautorisll 

Officer lnformation/Renseignements relatifs aux dirlgeants 
Other (Unooed) I AWe (sans lille) 

GENERAL MANAGER/ 
· ';:. ". i.i~OTHER/AUTRE PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURERfTRESORlER DIRECTEUR GENERAL 

Year/Annee Month/Mois Da~/Jour Year/Annee Month/Meis Oa~/Jour Year/Ann~e Month/Mais Day/Jour Year/AMOO Month/Mais Dav/Jour Yeor/Annee Monlh/Mols Day/Jour 

·ate Appointed/ I I I II I I 11 I I II I I I I I I Date de nomination 
Year/An nee Mcnth/Mois Day/Jour YearlAnnee Monlh/Mois D~/Jour Year/Annee MontNMols Day/Jour Year/Annee Month/M<lis Day/Jou YearlAnnee Monlh/Mols Davl.Jout 

Date Ceased/ I I I II I I 11 I I II I I I I I Date de cessation 

c 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Pr~nom Middle Names/Autres prenoms 

I LLOYD 11 RICHARD 11 I 
Street Number/Nu1nllro civique Suite/Bureau 

143 I J 
Street Name/Norn de la rue 

I STEWART ROAD 
Street Name (coord)/Nom de la rue (suite) 

CityfTownNil!e 

I COLLINGWOOD 
Province, State/Province, Etat rC_o_un-'t-'ry_IP_a_,_y-'-s-----------~ Poslal Code/Code postll 

~I C_AN_A_D_A ______ __.l I L9Y 3Z5 I /ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YESIOUI D NO/NON (Resident Cenadian applies to directors c:I business oorporalioos only.y 
Resident canadien (Res!denl canadien ne s'appllque qu'aux administrateurs de sodlltes par actions) 

Date Elected/ 
Date d'election 

Year/Ann<le Month/Mols Oay/Jour Date Ceased/ 

I j I Oate de cessation 

Year/Anr>ee Month/Meis OayfJour 

I I I 

'OTHER TITLES (Plo>Se Specify) 
'AUTRES TITRES (Veuillez pr6clstt) 

Chair I Pr~oont du consell 
Chair Person/ Pn!sident du consel 
Chairman I President du consei 
ChailW<llmn I Pr.lsi!enle w consel 
V~/V~dentwc:orOOI x 
V1C0-President/ VICIHll~ 
Assistan1 SeaelarV I Secr~laire olf,oint 
Assistant Treasurer /Tn!sorier atff(lint 

Chief fl"""""" v111cer / 
Anent en chef cSes flllanc:es 
Chia! lnfoonawn Officer I 
Directeur cenilra! de rinlormation 
Chief Operating Otftcer I 
Administra.teur en chef des .......W..tims 
Chief Adninl;lram Offlcer I 
Direcle<X oeneral de l'adminlslration 
Comofollef I ConttO:.Ur 
Authorized Signing Otticer I 
Sionalaife autoris0 
Olller (Untiled) I AU'le (sans lilfe) 

Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAGER/ 
PRESIDENT/PREslDENT SECRETARYISECFIETAIRE TREASURER/TRESORIER OIAECTEUR GENERAL "OTHERIAUTRE 

C. Yaar/Arviee MOOlh/Mols Day/Jour Year/Annee Month/Meis Day/Jour Year/Annee Month/Mois Day/Jour Year/Annee Month/Mois Day/Jour Year/Amee Month/Mais Day/Jour 

L)~:~ ~~~~j;,d:uon I I I II I I II I I 11 I I I 2004 I 08 I 11 I 
Date Ceased/ 
Date de cessation 

07200 (03/2002) 

Year/Ann~e MonlhlMois Day/Jour Year/Annee Monlh/Mols Day/Jour Yoar/Ann~e Monlh/Mols Day/Jour Year/Annee Monlh/Mois Day/Jou Year/Annee Monlh/Mois Dav/Jour 

I I 11 I I 11 I I 11 I I I 2006 I 11 I 07 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c :,Please type or print all information in block capital letters using 
black Ink. 
Priere de dactylographler les renselgnements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402919 

For Ministry Use Only 
A rusage du mlnistere seutemenl 
Page/Page _4_ offde _a_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annoe Month/Mois Day/Jour 

2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de famille 

I LLOYD 
Street Number/Numoro cMque Suite/Bureau 

First Name/Prenom Middle Names/Autres prenoms 

I !RICHARD I 1 I 
143 -- I I I 

'OTHER TITLES (Pl8DSe Specify) 
'AUTRES mRES (Vou;i!oz precl$e<) 

Street Name/Norn de la rue 
Chair I PrWdeot du coos.a 
Chair Person I P<esident du conseil I STEWART ROAD I Cl»rman I Pnlsidenl du conseil 
ChailW(llllan I Presidenle du coroe;I 

Street Name (cont'd)/Nom de la rue (suite) Vee-Chair I Vice-prc!sident du ccnseil 

I I Vce-P1esident I Vce-prtlsidef1l 
- AssiSl<vlt S&crelaly I Sectetaire adi<>nl CityffownNnle 

AssiS!anl TrOOSU'er /Tresorier adjoint 

lcoLLINGWOOD I Cltiel Manage< I Oirecteur exeoutil 
E><aaANe Oi'"°"" IClirecWur a'*'1ir'5tlait Province, State/Province, Etat Country/Pays Postal Code/Code 22sta1 • lli"OOl<>r I MmnOl"'""'t OOJOOI-<! I ONTARIO I !CANADA I l!:t[3Z5 I Clli!f ExscU:iv0 Officer /Oitede<J<"""""' 

e1 -.. IG,.l ..... '"".., .. ,._..r1 
......,,l en chef des Unances 

Director lnformation/Renseignements relatifs aux administrateurs Ct;el lnloonation OfflCer I 
DirecteL< o"'1eral de ~nlonnalion 

Resident Canadian/ [TI YESJOUI D NO/NON (Resident Canadian apµios to directors of business corporations oi~y ,)/ Oliet Operulng OfflCEf / 

(Restdeot canao'ien ne s'applique qu'aux admlolstraleurs de socl9tes par actlons) Admnstraleur en chef des -'-"-Resident canadien Chia! Admfnistrative Office< I 
Oirecteur ceMral de l'Bdmlnistration 

Date Elected/ Year/Ann6e Monlh/Mois Day/Jcur Date Ceased/ Year/Annee Monl/'t/Mots Day/Jour r.rmetro~ I Contr61eur 

Date d'electlon I 2004 I 01 I 19 I Date de cessation 
J 2006 I 11 f 07 I Aulhorized Signng OlflCer I 

Sionalail1l eutOtise 

Officer lnformation/Renseignements relatifs aux dirigeants 
01tlG< (Unti11ed) I Autre {sans ti~e) 

GENERAL MANAGER/ 
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TAEASURER/TAESORIER DIRECTEUR GENERAL OTHER/AUTRE , Year/Annee Month/Mois Da~/Jour Ycar/Annee Monlh/Mois Da~/Jour Year/Annee Monlh/Mois Day/Jour Year/Annee Monlh/Mois Dav/Jour vear1Annee MonltvMois Day/Jour 

Date Appointed/ I I I II I l 11 I I II I I l I I Date de nomination 

c 
Year/Annee Month/Mois Day/Jour Yaar/Ann6e Monlh/Mols Dat/Jour Year/Annee Month/Mo!s Day/Jour Year/Ann6e Month/Mols Day/Jou Year/Amee MonWMols Day/Jour 

Date Ceased/ I ! I II I I II I I II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

~IH_O_U_G_H_TO_N ________ ~~l IEDW!N 

I 

Street Numbor/Numero clvlque Suite/Bureau 

143 I I 
'OTHER TITLES (Pl ... e Sll0¢;fy) 

'AUrRES TlmES (Veuillor pnleinrl 

Street Name/Norn de la rue ~-------' 

I STEWART ROAD 
Street Name cont'd Norn de la rue (suite) 

POBOX189 I 
CityffownNille 

I COLLINGWOOD 
Province, State/Province, Etat rC_o_un_try_,__IP_a,,_y_s ___________ ~ Postal Code/Code postal 

L-1 C_AN_A_D_A _ ___ __ ~I! L9Y 3Z5 I I ONTARIO 

Director lnformat!on/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OUI D NO/NON (Resident canadian appnes to directors ol lluslness oorporations only,)/ 
Resident canadien (Resident canadien ne s'apptique qu'aux admin~le\Jls <le societ<!s par actions) 

Date Elected/ 
Date d'election 

Year/Ann6e Month/Mols Day/Jour Date Ceased/ 

I J I j Date de cessation 

Year/Annee Monlh/Mois Day/Jour 

I I I 

Chair I President du conseil 
Chair Pe<soo I Pro!sident du consei 
Chairman I President du conseil 

Assisiant SOO-etary I Secrtllaire a<Pnt 
Assis1aol Treasurer /Tn!S(ltieredjoinl 
Chiei Manaoer I Directeur exeoutil 

Clilet ExeaJtve Ollcer I Ditectoot °""""' X 
1{.;hier Flnarcial Otfic:er I 
Aoenl en chel des f111ences 

Chiel Opera~ Olf.:or I 
Adminlstrateur en "'"i """ """'-"ens 
Chiel Adminis1ralivo Olficcr I 
Directeur aai~ra1 de radmiristration 

1rJ'Yl"'ll"'llmcr I Qrtrlik:u" 

Authori2ed sgw,g Officer / 
51nnoia;., at.toris~ 
Other (Untitled) I AUre (s;n; blr&) 

Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAGER/ 
PRESIDENT/PRESIDENT SECRETARY/SECR8AIAE TREASURER/TRESORtER DIRECTEUR GENERAL OTHEA/AIJTRE 

C. Yea r/Annee Month/Mois Day/Jour Year/Annl!e Monlh/Mols Day/Jour Year/Annea Month/Mais Clay/Jrur Year/Annee Monlh/Mols Dav/Jour Year/Annee MonllvMois Day/Jour 

o~~~~~~~~~tlon l 2000 I 04 I 13 II I I 11 I I II._,___....,.........,! ~.,-'--,,I ,........,._.I 2000 I 04 I 13 I 
Year/Annee Monlh/Mcls Day/Jour Year/Annee Monlh/Mois Day/Jout Year/Annea Month/Mols Day/Jour Year/Ann6e Monlh/Mols Day/Jou Year/Annee Month/Mots Day/Jour 

g~:~ ~:~~~~tlon I I I 11 I I 11 I I I /._______,_/~'----''-I ___ 1 __ 1 -
07200 (0312002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario For Ministry Use Only 

Schedule A/Annexe A 
A l'usage du minlstere seulement 
Page/Page _ 5_ of/de _e_ 

( :,Please type or print all information in block capital letters using 
black ink. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

Date of I ncorporalion or Amalgamation 
Date de constitution ou fusion 

Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerle a l'encre noire. 

Year/Annae Month/Mols Day/Jour 

001402919 [2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famllle First NameJPrenom Middle Names/Autres prenoms 

i=H=OG=G=====================l~IPA_M_E_LA~~~~~~~' l~~~---;;;;;;;;:;;;;;;;:;;;;;;;:;;;;;;;;:..l~-
strea1 Number/Numero civique Suite/Bureau 

143 I I I 
Street Name/Norn de la rue 

I STEWART ROAD 
Street Name (cont'd)/Nom de la rue (suite) 

IP 0BOX189 
Clty!TownNille 

I COLLINGWOOD 

I 

•OTHER TITLE:$ (Pie ... Specify) 
"AUTRES TITRES (Vtuillez .. -er) 

Cliair/Pr-ntdutonseil 
Chair Peison I Pro~ du coosei 
Chairman/ President du conse~ 
Chaiiwoman I Pr~ideflte du oonse<l 

Voce-President I Voce-omsldant 
Assis lam Secretasy I SecrG!aire a~oinl 

Asslstait Treasurer I Tr&SO<i<>r adjoint 
Chief Managor / Direc!et.< oxOCutif 
8ceaJ1ive Director I Dilecleur 8Wmsralil 

~C_o_un_try~IP_a~y_s _ __________ ~ Postal Code/Code postal ""'""""" o:oec10<i Adonirist"'"'"'de!IJou6 

I CANADA / I L9Y 3Z5 I ChklfE<eak;aO!i'9111XnlOleu1t.W<aJ 

Province, State/Province, Etat 

!ONTARIO 
~-------------- - - ---'- . rnnara::a1v10fV;l/ 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OUI D NO/NON (Resident Canadian apµios to diredors of business corporations only.}/ 
Resident canadlen (R<lsident canaoon oo s'applique "''aux admlnistrateurs de soci<ltes par actions) 

Date Elected/ 
Date d'election 

Year/Annee Monlh/Mols Day/Jour 

I I ~ 
Date Ceased/ 
Date de cessation 

Year/Annee Monlh/Mols Day/Jour 

l I I I 

Anent en chef das f'1ances 
Chief lnfonnalion Officer I 
Doecteur """"'""' do rinf-Orma'"" 
et;el Opera~ng Oflce< t 
Admnlslralauroo chef de<~ 
Olief ACm;r<slialive Ollice< I 
Directeor oorWtal de fadmi!"oislraliO<\ 
Comntmber I Con!r<llet6 
Au1horiioo Signing Officer I 
Signa1aire autori:O 
Other {Unti~&d) I Autre (sans litre) 

Officer lnformation/Renseignements relatifs aux dlrigeants GENERALMAt:iAqERI 

C 
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURERITAESORIE11 DIAECTEUR GENERAL ' OT!iERIAUTRE 

Year/Annee MonUl/Mols Day/Jour Year/Annee Month/Mols Oay/Jour Year/Annee Mcnth/Mois Day/Jour Year/Annee Month/Mols Dav/Jour Year/Annee Month/Mols Day/Jour 

g~~ ~~~~~~tlon I I I 11 2oo2 I 06 I 26 11 I I 11 I I I I I I 
Year/Annee Mon!h/Mols Day/Jour Year/Annoo Mon!h/Mois Oay/Jour Year/Annoe Mon!h/Mols Day/Jour Year/Annee Month/Mols Day/Jou Year/Annee Mon(h/Mols Oay/Jour 

g;:~ ~:~~~lion I I I 11 I I 11 I I 11 I I I I I 
DIRECTOR I OFFICER INFORMATION w RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

llWAYNE 
Suite/Bureau 

I 

I 
Clty!TownNille 

Postal Cod~e pos1al 

I~ 

I COLLINGWOOD 
Province, StateJProvince, Etat Country/Pays 

!ONTARIO /CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
corpora(ions ooly.Y 
teurs de societes par actions) 

Resident Canadian/ []] YES/OUI D NO/NON (Resident canadan applies to di;ectors or business 
Resident canadien (fh!sident canadien ne s'appique qu'aux aanns1ra 

Date Elected/ 
Date d'election 

Year/Ann~e Month/Mols Day/Jour Date Ceased/ 

I 2000 I 04 I 13 I Date de cessation 

Year/Annea Month/Mols Day/Jour 

I 2006 I 11 I 01 I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARY/SECRETAIAE TREASURERITRESORIER 

C. Year/Annee Month/Mols Oay/Jour Year/Annea Month/Mols Day/Jour Year/AMee MonlrJMols DaytJour 

:J~:; ~~~t~l~n I I I 11 I I 11 I I I 
Year/Annee Month/Mols Day/Jour Year/Ann~e Month/Mols Day/Jour Year/Annt'le Month/Mois Dayl.Jour 

g~:~ ;:~:;ration I I I 11 I I 11 I I I 
07200 (0312002) 

GENERAL MANAGER/ 
DIAECTEUR GENERAL 

Year/Ann<!e Monlh/Mols Day/Jour 

I I I 
Year/Ann~e Month/Mols oay/Jou 

I I I 

I ·-
'OTHER TITLES (PIOase Sptc;fy) 

'AUTRES TITRES lV••mu p•f<;ser) 
a.air I Prl!Sil!lnt du oooseU 
Chair P""'on I President du t01Sell 

Chal.oman I Pn!sident du conseil 
Chairwoma-1 / PR!siderte du consei 
Vrce{;h&r I Vrop-Csidon! du consei 
Voce-President I Vice-O<~ident 
Assistant Secrelary I S«rotaire adjoint 
Assistanl Treasll'e< ITrOsorief 00001nl 
Chief Manage< I Directeur cxOaJ!if 
E>ctJC<JMi lliroclor /OireQeur ~ii 

I U:in::1n' f'IQ Diectlr I AdmfllstraSeurN>16ntslo 

0'1ef El<ect.<NeOfocec /O'rec!lllU"""""' 
1vi1&1 r=- Ol11CCf I 
Aaen1 en chef des finarc<ls 
Chief lnfonna6on Off""' I 
Directeur ti6~! de rinr.-....-~ 
Chief ~ting Olicer I 
Admini.w.ateur en chel' c!AS l'V".6r.ations 
Gr.ief Adrnnistative Officer I 
Di,,x:teur Qolni!rai de l'udmir.lslraicn 
Como•oller I Cooiroleor 
Auttcrtzed Signing Off""' I 
l!;innatairo au!OrisO 
Other (Unlille:I) I Autro (S311S Litre) 

"OJHER/AUJAE 

I 
Year/Armes Month/Mols Da~/Jour 

I I I 
Year/Annoo Monlh/Mols Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c .:'Please type or print all information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrlre en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero rnatricule de la personne 

morale en Ontario 

001402919 

For Mlnlstiy Use Only 
A l'usage du ministere souloment 
Page/Page _s_ of/de _a_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

YoarlAnnee Month/Mols Day/Jour 

2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de famflle 

I GEDDES 
Street N~'lTlber/Numero clvlque Suite!Bureau 

First Name/Prenom 

I !TERRY 

Middle Names/Autres prenoms 

I r I 
'OTHER TITLES (Pie ... Specify) 

1• I I I "AUTRES mRES (Veulllezprkl<er) 

Cha< I President du cooseil 
Street Name/Norn de la rue Chair Person I ProSl<fer( du consel - I Chairman I President du conseil 

Chaiiwoiran I Ptesidente du coose;l 
Street Name (cont'd)/Nom de la rue (suite ) Vice-Chair I Voca-prestdont <1u Gonseil 

I I Vooo-Presidant I Vee-president 
Asslstam Secrelaly / 5eo'~l!Of8 adjoint 

CityffownNille 
ASsisla:ll Treasurer /Tresoricr odm 

I COLLINGWOOD I Chief Mar.ager I Direciet.r e>«lcutif 
ExecuWo arector I lli1rx:111,Jr ooiTin-

Province, State/Province, Etat Cou ntry/Pa~s 

~ Man.Jfinn Director I AdrrinistraEur ddlblluli I ONTARIO I I CANADA Ch~f ExEK>ifur Ofice1 / fl11ec:trurQ<!oolral ) 
1lt11 t"H'\af"Cl3.lv1!K.m'I 

AQert en cllef des finances 

Director lnformation/Renseignements relatifs aux administrateurs Chief lnfonralion Olfocor I 
n;,ecieo.J' °""""'' de l'informaion 

Resident Canadian/ 00 YES/OUI D NO/NON (Reslt!ent canaaran appnes to direct= Qf business corporations ooty.)I Ct"ief ~ling Offieer/ 

(R<isldenl CMadien ne s'applique Qt/aux administratet.r.l de socielr!s par actions) Admnsbaleur en cher des ~tic.is 
Res!dent canadien Chief AOmnstra!M> Olticer I 

Oirede<Jr aenOral de ra<lnlnistlaHon 

Date Elected! 
Year/An nee Month/Mois Day/Jour 

Date Ceased/ 
Year/Annee Month/Mols Day/Joor f" .......... .w~rAr / ·-......,..;..1eax 

Date d 'election I 2000 I 04 I 13 I Date de cessation I 2006 I 11 ! 07 I 
llJJlhorized Signing OlflCOr I 
Sionat>reallloris<! 

Officer lnformation/Renseignements relatifs aux dirigeants 
Other (Untj~ed) I AW• (sans tire) 

GENERAL MANAGER/ 
*OTHERIAUTRE PRESIDENTIPRESlDENT SECRETARYISECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL 

; Year/An nee Month/Mols Day/Joor Year/Annee Month/Mois Da~/Jour Year/Annee Month/Mois DarlJour Year!Annee Monlh/Mois Dav/Jour rnartAnnee MontnFMolS Oay/Jcur 

oate Appointed/ I ! I II I I 11 I l II I I I I I Date de nomination 
c 

Year/Annee Month/Mofs Day/Jour Year/Annee Month/Mols Dal/Jour Year/Annee Month/Mois Day/Joor Year/Annee Month/Mois Day/Jou Yaar/Ann'e Month/Mots Day/Jour 

Date Ceased/ I I I II I I 11 I I II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRJGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famllle First Name/Prenom Middle Names/Autres prenoms 

jFRYER I !TIMOTHY I J i 

I 
I 

Streat Number/Num~ro ctvlqu& Suite/Bureau 

J43 I 'OTHER TITLES iPlease Speoify) 
'AUTRES TITRES (V.., .. , prklser) 

Street Name/Norn de la rue 

/STEWART ROAD I 
S1reet Name (cont'd)INom de la rue (suite) 

City/TownNille 

I COLLINGWOOD 
Province, State/Province, Etat rCo_un_t~ry_/P_a~y_s _ _ ________ _ ~ Postal Code/Code postal 

~lc_AN_A_D_A ___ ~---~llL9Y 3z5 I !ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OUJ D NO/NON (Resident Canadian appl ies to d<octors of business corporations ooly.y 
Resident canadien (R6sident canadien ne s·applque qu'aux adminlslrateurs de sodllttls par aclions) 

Date Elected/ 
Date d'election 

Year/Annee Mon1h1Mois Day/Jour Date Ceased/ 

I I I I Date de cessation 

Year/Annee Month/Mols Day/Joor 

I I I 

Chair I Presi!ent du conseit 
Chair Person I President du c°"""I 
Chairman t Prosldool du coose;1 

Chair""""" I P-o du consni 
Vee-Chair I Voca-pr&.lidenl du consel 

AsSistant Secrelaly I Socrctare ad"J(lint 
Assistant Treasixer /Tresorier edjoint 
Chief M•""""' I Ci/ecteur ex<)cuijj 

~;er Financial ..,.,....,·I 

Aaenl en Cllaf des "'""""' 
""'11ef Information OHicer I 
Dir......,t:M•r .... ~...Aral da l'i""ltvrnation 
et.iel~ng O~:er l 
Ad"'nis'"''~ •Rn OMf OM """"'lions 
Chief Ad"'nmlive Officer I 
D<ecteur oMl!ral de l'adm•istraion 
Comntoller I Coolnioor 
Aull'<l<ized Signing Olfocer I 
SinnalaiTe autorls6 
Other (llnlilled) I Autre (sans tilre) 

Officer lnformation/Renseignements relatifs aux dirig~ants GENERALMANAGERI 
PRESIDENT/PRESIDENT SECRETARYISECRETAIRE TREASUREMAESORIER DIAECTEUR GENERAL OTHER/AUTRE ·.··· 

C·. Year/AMoo Moothlll.ols Day/Joor Year/Annee Month/Mois Oay/Joor Year/Annee Month/Mois Day/Jour Vear/Annee Monlh/Mols Dav/Joor Year/Annee Month/Meis Day/Jour 

J~l~ ~~~~~~lion I I I 11 ! I II I I 11 I I I 2000 I 04 I 13 I 
Year/Armee Month/Mots Oay/Jour Year/Ann<le Month/Mots Day/Joor Year/Annee Moolh/Mofs Day/Jour Year/AMee Month/Mols Day/Jou Year/Annoo Month/Mois Day/Jour 

g;:~ ~:~~~~lion I I I ! I I I 11 I I 11 I I I I I 
07200 (03/2002) 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 ~Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

For Ministry Use Only 
A l'usage du minisiere seulement 
Page/Page _J____ of/de _a_ 

c: :.Plea::-~::· or print all information in block capital letters using 
black ink. 

Ontario Corpora1ion Number 
Numero matricule de la personne 

morale en Ontario 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annea Moolll/Mols Oay/Jour 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 1-001402919 

~' ------ ·------' 
2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Futl Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prlinoms 

(ffi._F_R-_YE_-R._--·-____ ______ -----i_~I ~IT_IM ____________ ~/ IL-.---- ---;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;:..I __ 
Streat N<Jmber/Num<lro civlque Sul\e/8ureau 

[43 -----=1 l.__ _____ l 
Street Name/Norn de la rue 

[i?TEWART ROAD 
Street Name rcont'd)/Nom de la rue (suite) 
.-'--'--'-'-''-'-'"-'-'-''--'--""---"-=-'-=-'-'--''-'-'~~~~-------------------------------------, 

IP 0 BOX 189 I 
CityfTownNille 

@fil!~~_w_o_o_o _______ J 

'OTHER TITLES (Please Specllyl 
•AUTRES TITRES (Ve1.1ille:cpretiser} 

Chair I Pr6sk:lent du consei 
Chair Per.on I Presidenl du oonseil 
Chairman I Pn!sident du conseil 
Chaiwoman I Pr<!sldente du coosei 
Voee-<:Mir I \l'ce-presdenl ciJ conseJ 
V-Ce-rr~ide~11 \/'ice-president 
Assl-1 SecielalY I Secr~laire adjoint 
Assistanl TFcasurer tTresoOer ac1joint 
Chief Manager I Oirec\aur execuli 

Province, Statel_P_ro_v_in_c_e,'-E_f_at _________ _ 

I ONT ARia' 
rc-'-o_un_t_,ry'--IP_a_,_y_s ________________ ~ Postal Code/Code postal Ml"""'na Di'oclo</ AdmJOOlta~O( <>llO<Jue 

!CANADA I IL9Y 3Z5 J ~~Olf""''arecteurMMml 
~----------------~-. ~~~e111anc~Omcer1 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YESIOUI D NO/NON (Resld~nt Canadian appies to directors of business corpo<aUoos only.)/ 
Resident canadien (Aesidem canadien ne s 'app~que qu'aux adminlstrateurs de socieles par actions) 

Date Elected/ 
Date d'election 

Year/Annee Monlh/Mols Oay/JO\lr 

I I J 
Date Ceased/ 
Date de cessation 

YearlAnne& Montt-JMois DaylJour 

I I _______ D 
Officer lnformation/Renseignements relatifs aux dirigeants GENERALMA";IA<;;ERI 

C 
PRESIDENT/PRESIDENT SECRETARYISECRETAtAE TREASURER'TRESORIER OIRECTEUR GENERAL 

YearlAnnee M<Jnlh/Mols Day/Jour Year/Anneo MonthiM<Jls Day/Jour Year/Annee MoolhlMols Day/Jour Year/Annee MonthlMols Day/Jour 

g~:~ ~~~~~lion I I l l l__ I I 11 2000 I_ 04 I 13 11 r I 
Year/Anneo Month/Mols Oay/Jour YearlAnnoo MontWMois Day/Jour Ye•r!Annea Monlh/Mois Day/Jour YearlAnnoo Mool~JMois Day/Jou 

g~: ~:~~~lion I I I J L_ -- l I 11 2000 I 04 - r_--1D I I I 

Ane11t eo chef des finances 
Chief lnlwnatlon Officer I 
Oirecleut ol!<l&-dl de l'infcrma~oo 
Ciilcl Operating Olfocer I 
Mmlnlsbateur en chef des ooeraticns 
Ciiliii AdmnislraliVG Olfocer I 
Direcleur ~de l'adminls!ratioo 

l<"'JYnntrnQer / ,..~ ...... ;:y ... ,_. 

AutlY.l<ized Sigri.'IQ Qfir .. ,,. I 
sg,atnfrqa<Jtonse 
Olhor {Un~l""1) I Autra (sa'lS titre) 

"OTHER/AUTRE 

Year/Annee Monll11MoiS oaytJour 

I I I I 
Yoar/Anntle Month/Mois Day/Jour 

r-- I I 
DIRECTOR I OFFICER INFORMATION ~ RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

(DAVE\7 --------·----·-==i )ROBERT --~I ARTHUR - -·----

Suite/Bureau 

Province, State/Province, Etat 

!ONTARIO _________ _, 

Director Jnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ 1)(1 YESIOUJ c -----J--- NO/NON (ReslclerJ car.aclian applies to dirooors o1 business corpora lions onty.)I 
Resident canadlen ~ ----- (Rilsident canadlen ne s'ap~ique qt/aux administraleurs de socf<i\es par ac:ions) 

Date E:lected/ 
Date d'election 

Year/Annae Monlh/Mois Day/Jour Date Ceased/ 

I 2000 ! 04 ) 13 J Date de cessa1ion 

Year/Ann<!e Month/Mois Day/Jour 

I I I I 

·oTHr;:R mL.ES (PleaS<t SpeolM 
•AUTRES TITRES tveolllezprkiml 

Cilai'tT Presi<lentdu oonse~ 
Ctlalr Person I PnlSident du cooseil 
Chalrm.:;;;-/Pr~sident du consail 
Chairwoman/ Pn!siderte du consei 
V'.:&<;tia;r I V'C&?<lsidenl du cor.Jea 
Vce-Prosidenl/ Vi esident 
Assi&1a11t Sl'Crelill)' I Secrataire acf_IOint 
Assis!Bnl Trea.....-er /Tr<lsorier adjOint 
Chief M -"/01roc111ur execlllil 

Officer lnformation/Renseignements relatifs aux dirigeants GENEAALMA";IAC?EAJ 
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASUREMRESORIER DfRECTEUR GENERAL ' °"'''OTHER/AUTRE 

('' Year/Annae Monlh/Mols Day/Jour YeartAnnee Month/Mols Day/Jour Year/Annee M_ont~~Mols DaytJour Year/Annoo Mont111Mols Oa /Jour YearlAnnee Monlh!Mols Day/Jou/ 

\_.,~:~~~~~~~~tionl I I II I I II I I I~~~' i- I I 
Year/Ann~e Monlh/Mois Day/Jour Ycar/Annoe Month/Mols Oay/Jour Year/Annee Mool111Mois Day/Jour Year/Annoo Month/Mols DaylJou Year/Annea Month!Mois Da /Jour 

g;:~ ~:~~;~lion I I I II I I 11 I I I L_I _ _t_I _IL........__ __ ___,j ____ __._. 

07200 (0312002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario FarM1n1s1ryuse0n1y 

Sched U le A/Annexe A 
A rusage du mln!slere seulement 
Page/Page _s _ of/de _B _ 

(_'Please type or print all information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402919 

Date of I ncorporatioo or Amalgamation 
Date de constitution ou fusion 

Year/Anntle Monlh/Mois Day/Joor 

2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de lamille First Name/Prenom Middle Names/Autres prenoms 

!MCFADDEN llDAVID I I I 
Street Number/Numtlro civique Suite/8ureau • I I I 

'OTHER TITLES (Ple" e Specity) 
'AUTAES TITRES (VeulHezpr~lur) 

Street Name/Norn de la rue 
Chair I ?residen1 du conseil 
Chair PSfSOll / Pr~dent oo conseil - I Chainnan I PrCsidenl du conscil 
Chaiowoman I Plllsidoote du consei 

Street Name (cont'd)/Nom de la rue (suite) Vc&<:halr I 'l;:E>1Jfesidenl oo C()(ISeil 

I I Vee-President I VC<HXesident 
l'&istanl SecteLTt I Secreter re arfJOint 

CityrrownNille 
Assistanl Treas...er /Tr~ adjoint 

!TORONTO I Chief Manaaer I Directeur exkutif 
ExeaWe Diredor I Duecteur a<m-Jislralil 

Province, State/Province, Etat Country/Pa)'.S p~ t.lana<!'"l ov.ctO< I AdmlniOl'"-leu'""'"""" I ONTARIO I !CANADA I Ollol &aaAlve Olfioer /(){fficiauroo!Mral 
"'"er-'"" """"''""" , 
Aoonl en cilef des finances 

Director lnformation/Renseignements relatifs aux administrateurs Clliel !nfOflllalion Offioor I 
Oirectoor aenerar de l'in1ormation 

Resident Canadian/ ITJvES/OUI D NO/NON (Residenl Csnadian apprras lo directors of business corporations only,)/ Cllief Operating Officer I 

Resident canadien (Rtlsldenl canadien ne s'applique qu'aux adminislrateurs de sodeles par actions) Administraleur en chef des """'lions 
Cliel Adminislraive Otfteer I 

c 

Direcleur ~~ntlral de lao'minlstraU0<1 
Date Elected/ Year/Annaa Mon1h/Mois Day/Jour 

Date Ceased/ Year/Annee Month/M<Jls Day/Jour Comalrolle< I Contr61eor 
Date d'election I 2010 I 07 I 07 I Date de cessation I I I I AuthJrize<l $ign'1g OlftOOr I 

Siona!aice aulonse 

Officer lnformation/Renseignements relatifs aux dirigeants 
Other (lJntitlooil AWe (sans titre) 

GENERAL MANAGER/ 
PRESIDENT/PRESIOENT SECRETARY/SECRETAIRE TREASURERITREsORIER DIRECTEUR GENERAL -OTHEA/AUTRE 

Year/Anntle Month/Mais Oa~/Jour Year/Annee Month/Mais Day/Jour Year/Mntle Month/Mais Day/Joor Y&ar/Anntle Monlh/Mois Dav/Jour YearlAMee Manlh/Mois uay/Jour 

Oate Appointed/ ) I I II I I 11 I I II I I I I I Date de nomination 
Year/Annee Month/Mais Day/Jour Year/Annee Month/Mais Da~/Jour Year/Annee Month/Mais Day/Joor Year/Annoo MonlhlMois Day/Jou Year/An nee M<lnth/Mals Day/Joor 

Date Ceased/ I I I II I I II ! I II I I I l I Date de cessation 

DIRECTOR I OFFICER INFORMATION w RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille Rrst Name/Prenom Middle Names/Autres prenoms 

'~C_O_O_PE_R~~~~~~~~~~--'l~IS_AN_D_RA~~~~~~ II I 
Street Number/Numero clviqua Suite/Bureau 

'OTHER ITTLES (Pleaso Specify) 

I 

.. I 'AUTAES TITRES (Vauilln prki .. r) 

Street Name/Nam de la rue 
-->---~~~~~~~ I 
Street Name (cont'd~""o"-m_d"-e'-"ra __ r""ue'--"(s""u"'ite'-') _______________________ _ c=-- - I 
Cityffown/Ville 

!coLUNGWOOD 
Province, State/Province, Etat Country/Pays Poolal Code/Code postal 

!ONTARIO !CANADA I~ 
Director lnformation/Renseignements relatifs aux administrateurs 

corporations only,y Resident Canadian/ IT] YES/QUI D NO/NON (Resldenl Canadian applies to directors of business 
Resident canadien (Res!dent canadien ne s'applique qu'aux admlnlstra tours de societas par actions) 

Date Elected/ 
Date d'election 

Year/Mnee Month/Mais Day/Jour Date Ceased/ 

I 2010 / 10 J 25 I Date de cessation 

Year/Annee Month/Mais Oay/Jour 

I I I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURERITRESORIER 
GENERAL MANAGER/ 

DIRECTEUR GENERAL 

C: Year/Annee Month/Mais Day/Jour Year/Anriee Month/Mais Day/Jour Year/Anttee . Month/Mais Oay/Jour Year/Annee Month/Mols Dav/Jour 

o~:~~~~i~tianl I I II J I 11 I I I I I I 
Year/Annee Month/Mais Day/Jou 

I I I 
Year/Annee Month/Mais Day/Jour Year/Annee Month/Mais Day/Jour Yoar/Annee Month/M<Jis Day/Joor 

g::; ~;~;~tion I I I 11 I I 11 I I I 
07200 (0312002) 

Chair I President du conseil 
Chair Peisoo I Presldoot du con<el 
Chairman I Pr~sident du conseil 
Chairwoman I Prest1ente du conseil 
Viee-Chair I Vc"1J(esident du eonsei' 
Vl;;e-Presidenl/Vr~Wdenl 

Assis1ant Secretary I SeClelaire adjoint 
Assistant Treasurer I Tresorier adjOiot 
Chlel ManaQer ID~ ex<lcuVf 
£xeeutive DinlCfO< I Direaau D<Xooistratil 

ManaaiOll 0""'1or I Adm""1"''"" de""",. 
aDef &ea.iN& omcer I Dimcteut Mntral 
v1 1e? Hnanccai umcer 1 

Aru-nt en chef des finarces 
Chief lnfoonation Offi<>lf I 
Oiredeur neOOral da rlnlormalion 
Chief Dperaljng Olfieer I 
Admin~!rateur ro chef des ool!raUans 
c~;er Adminslrative Officer I 
Direcleur "°""""' da l'adminisl-ation 
lr~1ro11er I ConlrOleur 
Autl1<>rized Signing Officer I 
ISionataire aul-Orise 
Otl1er (UntiUe<f) I Autre (sans Ille) 

"QTHERIAUTRE 

I 
Year/Anntle MonlhlMols OallJour 

I I I 
Year/An nee MontlVMois Oay/Jour 

I I I 



CPS0006971 



c. 

CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

(@\ Q • Ministiy of Minist~re des Services Companies and Personal 
\.Y..) ntarlQ Con.sumer and. alJ>C consommateurs Property Security Branch 

Oireclion des compagnfes 
et des sUreWs mobilieres 

Fo1 Ministry Use Only 
A l'usage du mlnlstere seulement 

Busmess Services et aux entreptises 393 Unlverslf'/ Ave Suite 200 
Toronto ON M5G 2M2 

393 'it-I •• University, bureau 200 
Toronto ON M5G 2M2 

Form 1 - Ontario Corporation 
Formule 1 - Personnes morales de !'Ontario 

Initial Return/Notice of Change/ 
Rapport initial/Avis de modification 

Corporations Information Act/Loi sur Jes 
renseignements exiges des personnes morales 

Page/Page 1 of/de ___a_ 

NoOce or Chat>gO 
~ • Irita! Fl-Blum Avis de 

Rawe>rl lnlUal modiflcoliOn 
Business Corporation/ D 1)(1 
Societe par actions ~ 

Please type or print all information in block capital letters using black ink. Not·For·Profit CorporationlD D 
Porsonne morale sans but Priere de dactylographier les renseignements ou de les ecrire en caracteres d'imprimerie a l'encre noire. lucralil 

2. 
Ontario Corporation Number 

Numero matricule de la personne 
morale en Ontario 

001402920 

3. Date of Incorporation or 
Amalgamation/ 

Date de constitution ou fusion 
Year/Annee Month/Mais Day/Jour 

I 2000 I 04 I 13 I 

Fo< Minist:y Use Only 
A rusage du ministllre seulement 

4. Cornorallon Name lnchJdina Punciuation/Ralson sociale de ta personne morale, v compris la ponctuation 

COLLUS ENERGY CORP. 

5. Address of Registered or Head Olfice/Adresse du siege social 

c/o/ aJs 

For M;nJst:y Uso Only/ 
A l'usago du mlnis1&m seulement 

I 
Suite/Bureau Street No.IN• civiaue Street Name/Norn de la rue 

143 ! jsTEWART ROAD I .__I _ ____.I 
Street Name !cont'd)/Nom de la rue [suite) 

CitvfTownNille 

~I c_o_L_L_IN_G_w_o_o_o _________ ~I 0NTAR10, CANADA 
Postal Code/Code postal 

jL9Y 3Z5 I 

This CIA Form 1 submission was accepted 
for filing by the Companies and Personal Property 
Security Branch under 
Request ID 014044853 on 2012/03/08 
This CIA Form 1 is not an MCBS ONBIS 
Report. 
La presente Formule 1 prescrite par la Loi sur 
les societes par actions a ete acceptee 
par la Direction des compagnies et des suretes 
mobilieres le 2012103/08, sous le numero de 
reference 014044853. Cette formule n'est pas un 
rapport issu du SINEO du MSCE. 

6. Mailing Address/Adresse postale D Same as Registered or Head Office/ 
Meme que siege social 

Street NoJN' civlque 

143 
Street Name/Norn de la rue 

I STEWART ROAD 
Street Name (cont'd)/Nom de la rue (suite) 

CityffownNille 

I COLLINGWOOD 
Province, State/Province, Etat 

I ONTARIO 

Suite/Bureau 
D Not Applicable/ 

Ne s'applique pas 

~C_o_un_t~ry_IP_a~y_s ___________ ~ Postal Code/Code postal 

I CANADA 11 L9Y 3Z5 I 

7. Language of Preference/Langue preferee English - Anglais French - Franc;:ais 

x D 
s. Information on Directors/Officers must be completed on Schedule A as requested. If additiQnal space is required, photocopy Schedu!e Alles rensoignements sur les 

adminlstrateurs ou les dirlgeants doivent etre fournis dans !'Annexe A, tel que demand!!. Si vous avez besoln de plus d'espace, vous po1Nez photocopier !'Annexe A. 

9. 

Number of Schedule A(s) submitted/Nombre d'Annexes A presentees 7 I (At least one Schedule A must be submitted/Au moins une 
Annexe A doit etre presentee) 

(Print or type name in M of the person authorizing filing I Dac<ylographier ou inscrire le prenom et le 
nom en caracteres d1mprimerle de la personne qui autorise renregistrement) 

Check appropriate box 
Cocher la case pertinente l/Je IEDWIN HOUGHTON 

certify that the information set out herein, is true and correct. 
atteste que les renseignements precites sont veridiques et exacts. 

D) D Director/Administrateur 

O)IBJ 

P)O 

Officer /Dirigeant 

Other individual having knowledge of the 
affairs of the Corporation/Autre personne 
ayant connaissance des activites de la 
personne morale 

NOTE/REMARQUE: Sections 13 and 14 of the Corporations Information Act provide penalties for making false or misleading statements or omissions. Les articles 13 et 14 de la Loi sur 
Jes renselgnemenls exig6s des personnes morales prevolenl des pelnes en cas de declaration fausse ou !rompeuse, ou d'omlsslon. 

07200 (0312002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c ' Please type or print arr information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerle a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402920 

For Ministry Use Only 
A l'usage du min!stere seulemenl 
Page/Page _2_ of/de _a_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Ycar1Ann6a Month/Meis Day/Joor 

2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Seivice/Nom et domicile elu 
Last Name/Nom de famille First Name/Prenom Middle Names/Autres prenoms 

IMUNCASTER llDEAN I ! I 
Street Number/Num~o clvlque Suite/Bureau 

m===J I I 
'OTHER TITLES (PIHsa Spe<;ty) 

•AUYRES TITRES (Veuilloz.,,.ecloor) 
Chair I Pr-nt du a>nseil 

Street Name/Norn de la rue Chair Pe<son I President du consei 

~mdo•~<'"''I I Cllalrman I Pr<!sident du conseil 
Chairwoman I Pr<lsicl<>nte du consea 
vce-enar I Voce-president au coroeil 

I Voce-Presidant I Voce-!)fesidenl 
Assistant Secretary I Secrotai'8 a<ijoinl 

City/TownNille 
As.sistrlt ircasurer /Tmsorior ~d!Oflt 

I COLLINGWOOD I Chief Manager I DirectetJr e><O:utif 
t-

ExooJtm OinlCtor I DiredBllr ailffiisbatl 
Province, State/Province, Etat Country/Pays 

~ 
Mana"'1<: o~ I Acl<rinistnll>vt dii!oloUI! 

I ONTARIO I I CANADA Cl"llel Exeam-. Ollcer I DillloleurnMll.-I ..,.,..,Hnan;.,.vo"""'r 
.,,,.... en cllel des rinancss 

Director lnformation/Renseignements relatifs aux administrateurs Cllief lnfomlalion Off!Cllr I 
Oirecleur ,.;......v..,, da Jrnformation 

Resident Canadian/ [RJYESIOUI D NO/NON [Residenl Cariacian apples to <I rectors of busines• C01POrations on~.)/ Chief Operating Otricer I 

Resident canadien {Resident canadien ne s'appliQue qu'aux adminiS1raleurs de social~ par actions] Administraleur en chef des """"tions 
Chiel AdrrinistraliYe Olficar I 
Direcleur a0neral cle ra<inlrlls1ralloo 

c 
Dato Elected/ 

Year/Annee Month/Mois Oay/Jour 
Date Ceased/ Year/Annee Month/Meis Da~/Jour 1r ... .-.-.1...-.11 ... . ·r ... ...ir~• .... -

Date d'election I 2000 I 07 I 2£] Date de cessation I I I I 
Au1horized Signiig Offioor I 
Skmalafre autoris~ 

Officer lnformation/Renseignements relatifs aux dirigeants 
Other (Unbl!ed) I Autre (sans lilre) 

GENERAL MANAGER/ 
PRESIDENT/PRESIDENT SECRETARY/SECRETA!RE TREASURER/TRESORIER DIRECTEUR GENERAL "OTHERIAUTRE 

Ycar/AnnCa Monlh/Mois Da~/Jour Year/Annee MonlhlMois oa~/Jour Year/Annee Month/Mais Dal/Jout Year/Annee Mon1111Mois Davi.lour Year/Annee Monlh/Mois ua~Jour 

.Jate Appointed/ I I I I I I I 11 I I II I I I I I I Date de nornlnation 
Year/Annee Monlh/Mol• Oay/Jour Year/Annee Month/Mo!s Day/Jour Year/Am{Je Monl111Mois Day/Jour Year/Anoee Monrh/Mols Day/Jou Year/Ann ea Monlh/Mois Oay/Jour 

Date Ceased/ I I I 11 I I ll I I IJ I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Seivice/Nom et domicile elu 
Last Name/Norn de famllle First Name/Prenom Mid die Names/Autres prenoms 

l~M_O_R_R-IS_O_N~~~~~~~~~~~l~IC_A_R_M_AN~~~~~~ I IB.§jTH 
Suite/Bureau 

City/TovmNiile 

I COLLINGWOOD 

/ONTARIO 
Province, State/Province, Etat 

I CANADA 
Countiy/Pays 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ CR] YE:S/OUI D NO/NON (Rasldenl Cana<ian appl!es lo dilectors of business 
Resident canadien (Reslclent canad!en ne s'appllque qu'aux adminisua 

Year/Annee Month/Mois Day/Joor Date Elected/ 
Date d'electlon 

Year/Annee MonthM.ois Day/Jcur Date Ceased/ 

J 2000 J 04 I 13 I Date de cessation I 2000 I 07 I 26 I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESJOENTIPRESJDENT SECRETARY/SECRETAIRE TREASURERITRESOAIER 

I 

I 

Postal CodelCode poslal 

I~ 

CO!JlOl31ions onJy.y 
teurs de socilltes par actions) 

GENERAL MANAGER.' 
DIRECTEUR GENERAL 

C', Year/Annee Month/Meis Day/Jour Year/Annee MonlhlMo!s Day/Jour Year/Annee Monlh/Mols Day/Jour Year/An nee Monlh/Mols Dav/Jcur 

a::; ~~~~~~lion I I I 11 I I 11 I I I I I I 
Yea1/AMae Month/Mois Day/Jou 

I I I 
Year/Ann~e Monlh/Mols Day/Joor Year/Annee Mon!h/Mol• Day/Jour Year/An.oee Mon1111Mois Day/Jour 

g~:: ~:~:;~,kJn I I I 11 I I 11 I I I 
07200 (03/2002) 

I 
•OTHER Till.ES (P lone Specify) 

'AUTRES IBRES (Veulllez prkisu) 
Chair I President du conseil 
Chair Person I P:esident du ccnsel 
Chairman I P<<lsidenl du conseil 
Chairwoman I Pr<lsiden1e du coosl!il 
Va>-Chal- /Voce-presidonl du cmseil 
Voce-President I Vce-!)<Osidert 
Assistant Seaa';lll'/ I Secrelaire aqoinl 
Assisur.t Treasurer /T~ier adjoint 
Chiel Mar.ager I Oirecteur exllcutil 
E.xerutva 0:18C1o<I Di<eawr adoWlistralif 
Mafla(}.oo Oleen' f Admirli:straleur d6iC.Cud 
O'llef Ellea.tlve Officer I Oi"9Clour n6naral 
l(;l'del Rnancial v 111cer 1 

AnArrl en dll"f des finances 
Cl'def lnlormalion Office< I 
Dirccteur """"ral de rinfoonalilo 
Chief Operating Officer I 
Admiostrateur en chef d"' orn!roUoos 
Chief M'ninlS1rallveOHlce<I 
DireclEkl' ~de l'adrrinisniioo 
t"..IVl"lr'l1'rnfer/""-""''"11.;.u1r 
AU!lorized Sigring Officer I 
""""'"''ealf.orise 
Other (Unlilled) I Autra (sans IW) 

OTHERIAUTRE 

Year/Arttee Monlh/Mois Da~/Jout 

I I I I 
Year/Annee MonllVMois Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

(~~Please type or print all Information In block capital letters using 
black ink. 
Prlere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprlmerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402920 

For Ministry Use Only 
A l'usage du ministete seulement 
Page/Page _3_ of/de _JL_ 

Date of Incorporation or Amalgamation 
Oate de constitution ou fusion 

Year/Annee Monlh/Mols Oay/Jour 

2000 04 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famiJJe First Name/Prenom Middle Names/Autres prenoms 

!LLOYD I !RICHARD 11 I 
Street Number/Numero civique Suite/Bureau 

•OTHER TITLES (Pie•.., Specify) 
143 I I I 'AUTRES TITRES tveume•prklm) 

Chair I Prilsident du coosei 
Street Name/Norn de la rue Chair PeisQn / l'r<)sidefll du oonsel 

/STEWART ROAD I Chairman I Pr6sident du conseil 
Chailwomanf President• du coosei 

Street Nama (cont'd)/Nom de la rue (suite) Vee-Chair I Vce.pr<l$dent ou consOll 

IP 0 BOX 189 I Vee-President I Vic<H>ri!sidenl 

CityfTown/Ville 
Assistant Secrelaly I Secretaife adjoin! 
A5'ist'111 T""1SU'er /Tr~50<ier odioinl 

I COLLINGWOOD I Chief Manager I Directeur e<l!<:utit 
ExllC\4iveDiiac1or /O<ecleur aoolnistrail 

Province, Slate/Province, Etat Country/Pays Postal Code/Code postal I L'.anaqingOiredof / Admin:SlraJ:etJr<!.&LAn...& I ONTARIO I !CANADA J IL9Y 3Z5 ~ ClllEI Exea!.ive Olticer / D'.recleur"""""I 
er ~ina1'-'dl urucer / 

I Anent en d1ef des 6rnn:es 

Director lnformation/Renseignements relatifs aux administrateurs Chief rnrormalion Olfocer I 
Oirecteur nenerai de l'infonnation 

Resident Canadian/ D YES/OU! D NO/NON (Resident Canadian applies to diractoo; ot business corporations Ol\ly.)I Chie! Opefa~ng Otlice< I 
(Rl!sident car.adien ne s'applique qu'aux admlnlslrateurs de societils par actions) Arlninislrateur en chef des ~lions 

Resident canadien . cruet Adminis1raiMI Officar I 

c 
Oirecfeir Qin;ral da l'admlnlStmtioo 

Date Elected/ Year/Annee Month/Meis Day/Jour 
Date Ceased/ Year/Ann/Je Monlh/Mols Day/Jour ................. i.,....,..1 ... -' '""-~troleur 

Oate d'elecllan 
I I I I Date de cessation I I I~ A!J!hcri20d Signing Olf~ I 

SianalaWe a~ 

Officer lnformation/Renseignements relatifs aux dlrigeants 
Other (U-) I Al/1re (sans litre) 

GENERAL MANAGEFV 
OTftER/AUTRE PRESIDENTIPRESIDENT SECRETARYISECRETAIRE TREASURERITRESORIER DIRECTEUR GENERAL 

Year/Annl!e Month/Mois OatJour Year/Annee Monlh/Mois Da~/Jour Year/AnriJe Month/Mei• Oay/Jour Year/Annee MOl\lh/Mols oav/Jour YearfArnee MonthlMols oay/Jout 

uate Appointed/ ) I I II I I 11 I I II I I I 2004 I 08 I 11 Date de nomination 
Year/Annee Month/MoiS Oay/Jour Year/Ann~e Month/Meis Day/Jour Year/Annee Month/Meis Day/Jour Year/Annee Monlh/Mo;s Day/Jou Year/Annee Month/Mots Dav/Jour 

Date Ceased/ I I I II I I 11 I I II I I 1 2006 1 11 I 07 Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de tamille First Name/Prenom Middle Names/Autres prenoms 

(LU~L_LO_Y_D~~~~~~~~~~~__,ll~R_IC_H_A_R_D~~~~~- I J I 
streat Number/Numero civique Suite/Bureau 'OTHER TITLES (Ploese Specify) 

I 

143 ==1 'AUTRES TITRE:S(VeulllezprklserJ 

Street Name/Norn de la rue 

I STEWART ROAD I 
Street Name cont'd om de la rue (suite) 

P 0 BOX 189 I 
City/Town/Ville 

I COLLINGWOOD 
Poslal Code/Coda postal 

llL9Y 3Z5 I 
Province, State/Province, Etat 

I CANADA 
Country/Pays 

!ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
corporo1ions only.)! 
teurs de socletes par actions) 

Resident Canadian/ [8J YES/OU I D NO/NON (Resident canadian applies to directors ot business 
Resident canadien (Al!sident canacleo ne s'appllque qu'aux administra 

Date Elected/ 
Date d'election 

Year/Annee Monlh/Mo;s Day/Joor Oate Ceased/ I 2004 I 01 I 19 I Date de cessation 

Year/Annoo Mon1h/Mois Oay/Jour 

I 2006 I 11 I 17 I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PAESIOENT SECRETAAYISECRETAlRE TREASUAER/TAESORIER 

C"-. Year/Annee Month/Meis Oay/Jour Yea r/Ann~e Monlh/Mois Oay/Jour Year/Annee MonthfMOls Day/Jour 

o~l: ~~~~~~tion I I I 11 I I ) I I I I 
Year/Annaa Month/Meis Day/Jour Year/Ann~e Month/Meis oay/Jour Year/Annee Monlh/Mois Day/Jour 

g~::~:~~~~~tion I I I 11 l I 11 I I I 

07200 (03/2002) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

Year/Annee Monlh/Mols Dav/Jour 

I I I 
Yoar/Anneo Month/Meis Day/Jou 

I I ) 

Chair I Prl!sident du <XlrlSeil 
Chair Person/President clJ conseil 
ct1i11nroo I President du consell 
O>aiwoman I Presidenle du consei 
Vce<;h<>r J V""iJ'l!sidenl clJ consel 
Vee-President I W».Nilsilent 
Assistant Se<;reia-y I 5ecretaire ad'JOint 
Assistant Treasurer I Trt\sorier adjoin I 
Cl\'ef Manager I Direciel.I' ..ecutil 
Exeo.ANe Direclor I O<eclelr admis!rail 
LI.Ml~'~ Oirvct>r I Admintstra.ieur tWk."' 
Ollet Executive Olficer / llmcteut ni.'.in&n:ll 

""'"' F•~~ V"ICel'I 
At~nt en chef des finances 
Oliet Informntion Officer I 
Oirl1l'"l'r>l•r cen!}ral de l'inlormatkrl 
Chief Operating Officer I 
Admlr;istrnleU' en chef des ...,.......,lions 
Chief Adrrinistaive 01fieer / 
Direcleur oen.!ral de ladminislrafon 
Comolroiler I Conlr&Kir 
Autho<ized Sign'1g D!f<:<n I 
Siona1aire aolorislt 
Oilier (Unlitle<I) I Au1re (sans We) 

"OTHER/Al]TAE 

I 
Yoar/Annee MonthlMols D!!)'./Jour 

I ! I 
Year/Annee Month/Meis Oay/Jour 

I I I 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario ForMin1stryuseon1y 

Schedule A/Annexe A ~~~~Wa~~~"s:,~:ent-L 

c~lease type or print all information In block capita! letters using 
black ink. 
Prlere de dactylographier les renseignements ou de !es ecrire en 
caracteres d'imprlmerle a !'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402920 

Date of Incorporation or Amalgamation 
Dale de constitution ou fusion 

Vear/Nlneo Month/Mols Day/Jour 

2000 I o4 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de famille First Name/Prenom Middle Narnes/Autres prenoms 

=iH=O=UG=H=T=O=N==~~~~~~~~~----~~-----=l l~E_DW~IN~~~~~~~l l~~~~~~;;;;;;;;;;;;;;;;;;;;;;;;~j~--. 
Street Number/Numero clvlquo Suite/Bureau 

I 'OTHER TITLES (Pl<••• Specily) 
'AUTRES TITRES (Veum• z p<6ciS«t 

Chair I Pnlsidenl du conseil 
Street Name/Nam de la rue Chair Pe<SOO I PrOOidoot dlJ consei I STEWART ROAD Cliairman I Prl!side<ll du oonseil 

Olairwoman I President<> du conseil 
Street Name lcont'dl/Norn de ta rue (suite) 

IP 0BOX189 I 
CityrrovmNille As1listant Treasu-er /Tn!SO<ie<"adjolnt 

I COLLINGWOOD Clliel Manager I Oirecteur eio!cutil 
Exl)Qf.lve ~llJCtor/ DJedoora<lt'.ilisltalil 

,.oC..:.o.:cun--'try;.L..;/P--'a'-'-y-s _____ _ _____ ~ Postal Code/Code postal . Di.'ildorlACm&iistta100r""""oo 

I CANADA 11 L9Y 3Z5 I OilefExeaJ1ve0!1icer/lllredoorn1oM1al 

Province, Slate/Province, Etat 

I ONTARIO 
~~--------------~· . 'e1~1nar-.;;iaiU ttK'.'X!r1 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OU I D NO/NON (RDSldent Cana<fian applies to directors ol business corporations only.y 
Resident canadien (Resident eanaaien ne s'appllque qu'aUlC adrnitlistrateuis de socetes par actions) 

Date Elected/ 
Date d'electlon 

Vear/Amee Monlh/Mois Day/Jour 

I I ! 
Date Ceased/ 
Date de cessation 

Vear/Annee Month/Mais Day/Jour 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAC?ERI 

Anotll en d1er des r'1ances 
c;hlet lnfonnalion Officer I 
Oil I de r'1forma!ioo 
Chief ()pera~ng Offccr I 
Admnislraleur en chef des ,...,.,.,...,,., 
Clief Adm:nistrativo 016cer I 
Oirecteur gellOO!I de l'a<kninistralion 
Coomtmlar I Conk"••• 
Aulholize<f Signing Officer I 
Si!lna!aire aulorise 
Ollier (llnlitled) I Auke (sa!1S tm-e) 

C" PRESIDENT/PRESIDENT SECRETARV/SECRETAIRE TREASURERfTRESORIER DIRECTEUR GENERAL 'OTHER/AUTRE 
Year/Annee Monlh/Mois Day/Jour Vear/Annee MonthlMols Day/Joor Year/Ann(Jo Month/Mais Day/Jour Vear/Annee Month/Meis Day/Joor Vear/AMee Menth/Mo1s Day/Jour 

-5·::~ ~~i:~~tion I 2000 I 04 I 13 11 I I 11 I I 11 I I I 2000 I 04 I 13 I 
Year/Amee Month/Meis Day/Jour Vear/Annee Monfh/Mols Day/Jour Vear/Annee Monlh/Mols Day/Jour Vear/Annee Month/Meis Dav/Jou Vear/Anneo Month/Mols Day/Jour 

g::: ~:~;~lion I I I 11 I I 11 I I 11 I I I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last NameJNom de famirte First Name/Prenorn Middle Names/Autres prenoms 

I HOGG - 11 PAMELA II I 
Streel Number/Nume.'""ro-civ-iq_u_e __ S_u_i_te/_B_u-re_a_u ________ ~ ~--------------

'OTHEF! TITt.l:S (Pleue Specify) 

j43 "AUTF!E:S TITF!ES (Yeu~rezpr~iser] 

Street Name/Norn de la rue 

jSTEWART ROAD 
Street Name conrd)/Nom de la rue (suite) 

PO BOX 189 
CityrrownNille 

I COLLINGWOOD 
Province, State/Province. Etat Country/Pays 

jONTARIO jCANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OUI D NO/NON (Rosident cana.dian applies to d<ectors ol business 
Resident canadien (Resident canacien ne s'appique qu'aux adminislra 

Date Elected/ 
Date delecUon 

vear/Annee Month/Mois Day/Jour Date Ceased/ I / I Date de cessation 

vear/Anooe Monlh/Mols Day/Jour 

I I I 
Officer lnformation/Renseignements relatifs aux dirigeants 

I 
I 

Poslal Code/Code postal 

llL9Y 3Z5 I 

corporatloos 001y.y 
teurs de sod<l!l!s par actions) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

ear/Anne<i Monlh/Mois Dav/Jour 

I I I 
PRESIDENT/PRESIDENT SECRETARV/SECRETAIRE TREASURERITRESOAIER 

C'\ Year/Annee Monlh/Mois Day/Jour Vear/Annee Month/Meis Oa /Jour Vear/Annee Month/Meis OaytJour v 

"'~:~~~~~~~lion I I I I 2002 06 26 I I I I 
Vear/NI nee Month/Meis Day/Jou 

I I I 
Vear/Annee Month/Mols Day/Jour Vear/Annee Month/Mols Day/Joor Year/Annee Monlh/Mois Day/Jour 

g;:~ ~:~;~tion I I I 11 I I 11 I I I 

07200 (0312002) 

Cllair I Pri!siden1 du conseil 
Chair Peison I President du conseil 
ctmman I Pn!sidonl du ccnsel 
Chalfwoman/ P1{1sidenle du consel 
Vee.chair I VJCeil<esi<fenl du conse:i 
Vce-Presi<i0<1I / Vic&<lfi!sidenl 
Assistanl Se<:relafy I ~ri!lalre adjoitll 
Assistant Trcasuter /Tr~orier a.dloinl 
Chief Manage< I Ci<ecteur extaAif 
Ewo.iMl Oitedo< I Oiecteur amnstrail 

Manaa'.oo Ointcb"I P<lmlM1r.1""' """"'"' 
01!of Exacu1Ne Olf000< I 1J;<ee1B1~ 01!nb-dl 

vn1el Fl!la"""" Ollie$' I 
I Aoent en cll<l! des flllanoos 
Chief IJlfonna~on Ollicer I 
Olrocteur centrnl de rlnfoonotion 
Chief Operaling Ollicer I 
Admini:srateur en chef des ~lions 
Cilia! Adreinmative Officer I 
crecte..- <ll<1'!raf de l'adm!nistralon 
Comritd!ef I ConL•O!eur 
.owionzoo Signing Olllcef I 
Sin"""'reau:oris6 
Other (Untilled) I Autre (sans titre) 

"OTtjERll\UTRE 

I 
Vear/Annee Month/Mols Oay/Jour 

I I I 
Year/Annee MontNMols Dav/Jour 

I I I 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario For Ministry Use Only 
A l'usage du minist~e seulement 
Page/Page _ s_ of/de _8_ Schedule A/Annexe A 

( ::Please type or prlnt all lnformatlon in block capital letters using 
black ink. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annoo Monlh/Mols Day/Jour 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie ii l'encre noire. 001402920 2000 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nam de lamllle First Name/Prenom Middle Names/Autres prenoms 

,_,G_E_D-DE- S-------------,i ITERRY I !WAYNE 
Streel Number/Numl)ro civlque Suite/Bureau 

•OTHER TITLES (Pleose Specify) • I I I •AUTRES T<TRES [Vt uHlez p<tc;O;.,) 

Cha< I Pr$$i<lenl du oooseil 
Street Name/Nam de la rue Chair Person I P:~sidcnt du consel 

~'"'''"'"I : 
Chail!r<ln I Pr!lsidenl du oonseil 
Chairwoman I Pri!sio'enle du oooseil 
Voc...ct.Ur I Voce-president c!u consell 
Vrce-Presi.art I Vc-~ident 
Assislatl! Secretaiy I Secre!aire aqoint 

City/Town/Ville Assistoo!Treasurcr /T~SOrier edjOW 

I COLLINGWOOD I Olief Manager I Directeur eoce::utf 
execuWe Clrectori Clredeur adrri'lilliatif 

Province, State/Province, ~tat Coun~IPal'.s iililrl Manaoloo Dlnlctlt i Ad"'""""""'del6<ll>l 

jONTARIO I jCANADA Qi~ E>c!!C.lM Officer I Ollt'Cloorn.Wral I "'""' t-manc:<ll unocer 1 
Aoetlt en chef des finances 

Director lnformation/Renseignements relatifs aux administrateurs Cllief lnlocmation OtflCGf I 
o;, de IWonna~on 

Aesidenl Canadian/ ITJ YES/OUI DNOINON (Resident Canadian apples to cllrectora of business ccrporations only.y Chief Operating OU'ic:er I 

(Resident canadien ne s'appllque qu'aux adrrlnistr.lleurs rie sodeltls par aciioos) Adlrlrislrateur en ct.ii des nni>m§oos 
Resident canadien Cijef AdrrinistraliYD Officer I 

Oirecleur o81.lral de l'a<kninistralion 

Date Elected/ Year/An nee Month/Mols Day/Jour 
Date Ceased/ 

Year/Annee Month/Mois OayiJour lt"'-"""'ontrrJler/ ("'.J'rirAb v 

Date d'election I 2000 I 04 I 13 I Date de cessation I 2000 ! 07 I 26 I 
Authoriied Signing Officcr I 
SiQnalaire a!AorisG 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olhef (Un~aed) I AWe (sans iYe) 

GENERAL MANAGER/ 
"OTHERIAUTRE PRESIDENT/PRESIDENT SECRETARYISECRETAIRE TREASURER/TRESORIER OIRECTEUR GENERAL 

Year/Anneo MonWMols Oay/Jour Year/Annee Month/Mais Oa~/Jour Year/Annee Month/Mais Oa~/Jou r Year/Anneo Mcnth/Mols Oay/Jour Year/Annee Monlh/Mois DaytJour 

Liate Appointed/ I I I I! I J 11 I I Ii I I ! I I I Date de nomination 

c 
Year/An nee MO/llh/Mois Day/Jour Yoar/Annee MonUvMols o ay/Jour Year/Annee Month/Mois Day/Jaur Yeat/Annee Month/Mais OaviJou Year/Annl!e Monlh/Mols Dav/Jour 

Date Ceased/ I I I ii I I II I I II I I i I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nam de famine First Name/Prenom Middle Names/Autres prenoms 

!GARBUTT I loouGLAS II I 
sireel Number/Numero ch.llque Suite/Bureau 

j43 
Streel Name/Nam de la rue 

lsTEWART ROAD I 
Street Name (cont'd /Norn de la rue suile 

PO BOX 189 I 
Cityfrown/Ville 

I COLLINGWOOD 
Province, State/Province, Elat rC_ou_n_try~/P_ay~s-------------, POS!af Code/Code poslal 

l._c_AN_A_D_A _ _____ __.l I L9Y 3z5 I jONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OU I D NO/NON (Resident Canadian applies lo directors or business oorporalior1s onty.)I 
Resident canadien (Resklert canaaien ne s'applique qll'aux admlnistrateus de sociem par actions) 

Date Electecll 
Date d'election 

Year/Amiee Month/Mais Day/Jour Dale Ceased/ 

I I I I Date de cessation 

Year/Annee Month/Mois Oay/Jour 

I I I I 

'OTHER mLES {Pi<>••• Specify) 
'AUTRES TITRES (Vouil~zprkloet) 

Chair I President du c:onsei 
Chair Person I Pr~idenl du conseil 
Chaimlan/ Prc!siden! ducorooil 
Chairwo'""1 I Pllisiderlo du coosei 
Vic<H:MalrlVIOO-P'OOidenlduconsoi X 
vie .. President 1 w·~esid0n1 
Assis1atlt Sooelaly I Secr~taire a(jjOint 
Assis!ant Treasurer I TroSO!ier adjoin! 
Chiel Manaoer I Oirecteur exroJtil 

1i..;metR11Q111,o"11v11"""'r1 
I AnQnt en chel des finances 
Ct~er Information umcer 1 

Dir~""• """"~I de linf~•""" 
Clliel Operaling orr'°"' t 

111..4 ... :ni..,t...1,,..,..,.... ch.o1.r1oo ~""'lS 

ctiet Adminislrativo Oficer I 
Oirectoor oonMll d& radministralion 
Como!roler I Corlr&>ur 
Aulholile<I Signing Officer I 
Sianataire au1orlsll 
Olhe< (Untiled) I Autre (sans '~•) 

Officer lnformation/Renseignements relatifs aux dirigeants GENERALMANAGERI 
PRESIDENT/PRESIDENT SECRETARYISECRETAIRE TREASURER!TRESORIER DIRECTEUR GENERAL OTHERIAUIBE 

C. Year/Annee MonUllMois Day/Jour Year/Anneo Month/Meis Day/Jour Year/Annee Monlh/Mols Oay/Jour Year/Ann<le Monlll/Mols Oav/Jour YeariAnnee Month/Meis Oay/Jour 

a~:~ ~~~~~tK>nl I I 11 I I 11 I I Ii I I I 2002 I 06 I 26 I 
Year/Annee Month/Mais Day/Jour Year/Annee Month/Mois Oay/Jour Year/Annee Monlh1Moi$ Day/Jour ~Y-ea-r/"'Mi-n""'e-e --L-M~on~th/M~-Ol.._s=oa-y~/J~ou-I Year/Minee Monlh/Mois Dav/Jour 

g~:~ ~:~;~lion I I I 11 I I 11 I I 11'-------'-l~--'l _ _...1_2_00_5 _1 _0_6 _1 _29____, 

07200 (03/2002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c~lease type or print all information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero malricule de la personne 

morale en Ontario 

001402920 

For Ministry Uoo Only 
A !'usage du minlsl~re seulement 
Page/Page _ s_ of/de _a_ 

Date of lncorporalion or Amalgamation 
Dale de constitution ou fusion 

Year/Annee Monlh/Mols Day/Jour 

2000 04 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Aulres prenoms 

,-IG_A_R-BU-TT----------~! loouGLAS 
Stteel Number/Numero cilliquo Suite/Bureau 

• I .___I --~I 
'OTHER mLES (Ple»e SpecHy) 

'AUTRE;S TITRES (Veulllez preciser> 

Street Name/Norn de la rue 
i.-r--~~~~~~~~~-----,1 

Street Nam e (cont'd)/Nom de la rue (suite) 

I I 
CityfTownNll le 

I COLLINGWOOD 
Province, State/Province, Etat 

I ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadianl D YES/OUI D NO/NON (Resident Canadian applies tocirectors of buslness corporalklos only.y 
Resident canadien (R~ent canalfien no s'applique qu'alll< admlnlstraleur.; de soci9fes par a~·onsi 

Date Elected/ 
Date d'election 

Year/Annee Monlh/Mols Day/Jour 

I I I 

Dale Ceased/ 
Date de cessation 

Year/Annee Monlh/Mols Day/JOtJr 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants GENERALMA~~eRJ 

C 
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASUAERITAESORIER DIRECTEUR GENERAL 

Year/Anneo Monlh/Mols Day/Jour Year/AMW Monlh/Mois Day/Jour Year1Ann4a Month/Mois Day/Jour Year/Annea Month/Mols Day/Jour 

c>~i: ~~~1~~~tlon I I I 11 I I 11 I I 11 I I 
Year/Annee Monlh/Mols Day/Joor Year/Amee Monlh/Mois DayJJour Year/Annea Month/Mois Day/Jour Year/Ann6e Monlh/Mols Day/Jou 

g::: ~:~~~lion I I I 11 I I 11 I I 11 I I 

Chair I Pltlsidenl du cooseil X 
Chair Per.;oo I President du consei 
Chairman I President du canseil 
Cllaiiwoman I Presideote du conse.l 
Vico-Ctiair I Vlce-pr6si00n\ du consell 
Vice-President I V1:e1Jrlisident 
Assist>-rt Secretary I Seer~ adjOinl 
Assislant Treasurer /Tr~sorier adjoint 
Chief Ma"""'' I Oirecteor executil 
Executive Direcllli /Din!d<.'ur ..mristralt 

Chiel loloonalion Officer I 
Diredeur aeneral de rintonna!l<ln 
Dliel Operalng Off""' I 
Adminislnlleur en chel des ""'"'lions 
Chief Admilislralive Olflcer I 
Oirecteur geno!ral de l'a!lminls1rat:<on 

Aulhorized Signing Officer I 
SiQnalaire autonse 
Olher (Untitled) I Autra {sans til"a) 

'OTHERIAUTRE 

Yaar/Ann~e Mon!h/Mols Day/Joor 

I 2004 I 06 ! 22 I 
Yoar/Annf'1? Month/Mols Day/Joor 

I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nam de famille First Name/Prenom Middle Names/Autres prenoms 
j~G_A_R_B_UT-T~~~~~~~~~~---./l ooUGLAS ~ I 
Street Number/Nurnero cillique Suite/Bureau 

~_L_ue'~~~~~~~~~~~ 
I 

Street Name (cont'd)/Nom de la rue (suite} 

I 
CltyfTownNllle 

)COLLINGWOOD 

muml 

I 
Province, State/Province, Etat Gou ntry/Pays 

I ONTARIO !CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
corporalons only.)/ 
teurs de socii!tlls par actions) 

Resident Canadian/ [8J YES/QUI D NO/NON (Resident Canadian applies to dlreaors of business 
Resident canadien (At!sidenl canadieo ne s·apprrque qu'aux adminislra 

Date Elected/ 
Date d'e!eclioa 

Year/Annee MonthlMols Day/Jcur Date Ceased/ 

I 2003 I 06 I 30 I Date de cessation 

YearlAnnee Month/Mols Day/Joor 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECAETARY/SECRETAIRE TREASURERITRESORIER 

C
, Year/Annee Monlh/Mois Day/Jour Year/Anneo Month/Meis Day/Joor Year/Annee Month/Meis Day/Jour 

-~:~~~~~:lion I I I 11 I I 11 I I I 
Year/Annee Month/Meis Day/Joor Year/Annae MonlM~ols oay/Jour Year/Annee Mon!h/Mols Day/Jouc 

g~:~ ~:~~~~lion I I I f I I I 11 I I I 

07200 (0312002) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

Year/Annoo Monlh/Mols Day/JoUt 

I I I 
Year/Annee Month/Mols Day/Jou 

I I I 

_I 
'OTHER mLES (Pl•ase Spe<lly) 

•A UTA ES TITRES (Veulllez p.-kr•.,.l 
Chair I President du con..,;1 
Chair Person / President du consei 
Chainnan I Presidanl du conseit 
Chairwoman I Presiden1e du coosal 
Vic:e-ChaM I Vice-pr~denl du ~ 
V.:e-Presldenl/Vr~esidenl 

Assistanl Secretarv /Secretlire a~oint 
Assism!Treasurer /Tr4!50rier adjoint 
Chiet w.an;mer I Directeur e>Wcutif 
ExeruWa Diraaor/lli!eclrur ad1Wlislralif 

""""""" D'"°"' I Ad'linlstnl .. urd<!:Moo 
0001 El:ect.Jtive0tficer/Dttec1eorn&-0fal 
IVl "el Hnanc61...,1JM;"f I 

Aaent en chet des fonances 
Chief ln1ormati<>n Ott<:er I 
Oirecteur ~I de l ~information 

Chief Operating Officer I 
Adrninislnlteur en chef das ooo!ra~ol?i 
Chief A<mnistrawe OtflCef I 
Direcleur oo!no!ral de t'administratioo 
,.,,,...,m11er I ConWOle'1 -AlAhorized Signing Oflicer I 
""""''•irl>auto<ise 
Oilier [Un~lle!i) I Al.Aro (sans litre) 

OTHER/AUTRE 

I 
Year/Annee Month/Mols Da~/Jour 

I I I 
Year/Annw MonllYMois Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule AJAnnexe A 

C/Prease type or print all information in b;ock capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caractbres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402920 

For Minlslly Use Only 
A l'usago du minlstere seulement 
Page/Page _7 _ off de _a_ 

Date of Incorporation or Amalgamation 
Date de constltotton ou fusion 

Year/Annee Month/Mots Day/Jour 

2000 I 04 
1 

13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de 1amille First NamefPrenom 
,....IF_R_Y-ER-------------. !TIMOTHY 

Middle Narnes/Autres prenoms -----, 

I 
-~·-·-

i J 
-----

Street Number/Numero civiqoo Suite/Bureau 
"OTHER TITLES (Pit••• Specify) 

[43 I I I •AUTRES TITRES (VeuillerJ)lecl>er) 
Cllai< I Presidenl du conseil 

Street Name/Norn de la rue Chair Person I Prosldent du <:0<1S&i 

I STEWART ROAD 
---

J 
Chairman/ President du conseil 
Ctl!trwoman / -Pt<lsidente du oonserl 

Street Name (cont'd)INom de la rue (suite) ViCt-chai" I Vieo.pr<lslderit cJ\J cooseil L ______ l Vice-Prl!'Silk."'f!t I Voca.pri\sident 
Ass~lant Secretlty I Secretaire aqoint 

City/TownNllle Assistant Treasurer /Tr~er adjoinl 

(COCL]"i~-GWOOD I Chial Manager I OirOOS\lr exl<:utit 
Execulive Llredor I D«•aeur acl-mis!ratil 

Provlncll', State/Province, Etat Coun~/Pays Postal Code/Code 12Q§tal ~----
""°"""o o:...,10</ Morinis~a1o\.<d!!leauo! 

[ONTARIO I I CANADA ! IL9Y 3Z5 I O'\lcf ExOCUWO OtfiOOl / llmcleur ~ 
Cflli?I hnancGJI unic"' / 
AMrl. en eher des fonances 

Director lnformation/Renseignements relatifs aux administrateurs Chief lnformatk>n Off.:er I 
Oirecll'Ur ~1 de rtifonna~on 

Resident Canadian/ DYES/QUI D NO/NON (Resioen1 Canadian applies to directOIS Cll busine>s corporations only.)/ Chiel~Un!J Olf1Cer I 

Resident canadien (R!!sident canadien ne s'appllque QJ'aux admlnistraleurs de sooetes par actions) Adminisbrueu,· en chef des merations 
Cl'lfor A<lminiStratlve Ollicer I 

c 
Year/Ann~ Month/Mois Day/Jour 

Date Ceased/ Yeat/Ann~e MonthlMrfa Day/Joor 
~imcreur: g0r.iera1 ~ roomnistralJon 

Date Elected/ 
Date d'election I I I I Date de cessation 

J I I I Authorized Sigr.i'lg Officer I 
~~to!"• 

Officer lnformation/Renseignements relatifs aux dirigeants 
Oiho;< (U,,,.ed) I AWe (sans itre) 

GENERAL MAf>!A<?ERI 
.·' :c(QJ'HER/AUTRE PRESIDENT/PRESIDENT SECRETARYISECRETAIRE TAEASUAERfTAESOAIER DIRECTEUA GENERAL 

Vear/Annee Month/Mois Da~Jour Yoar/Annee Monlh/Mo!s Da~/Jour Yoar/Annee Mon1h/Mo!s Da~/Jour Yoar/Aronee fl.onth/Mols Day/Jour TOar/Mnce Month/Meis Day/Jour 

aate Appointed/ I I 

I II I I 11 I ! II I I I 2000 I 04 ! 13 
Date de nomination I 

Year/Annee Monlh/Mols Day/Jout Year/Ann6o Month/Mo!s Day/Jour Year/Armee Monlh/Mois Oay/Jour Year1Annee W.onth/Mois Day/Jou Year/Annee Mon1h/Mois Day/Jour 

Date Ceased/ I I llC_-------l I 11 I_ ----1-11 I I I I I Date de cessation -

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom 

(i§iE_~ _________ ___ =:J ~IT_IM _ _____ _ 
Slreel Number/Numero clvlque Suite/Bureau 

Middle Names/Autres prenoms 

II I 
"OTHER TITLES {PleHe Speeily) 

I 
I 

143 __ __J I 'AUTRES TITRES {V.,.ille< p<O<;iser) 

Street Name/Nam de la rue ~------~ 
Chair I Pnlsidenl t;k.r conseil 
Chair Person I Pmsidanl OU oonse;I 
Chairman I President du consail 

x 

LS.IEWART ROAD I ·- -
S1reet Name (~s>nJ:.~)INom de la rue (suite) 

1£ 0 BOX 189 

CityfTown/Ville ----------------, 

._I C_O_LL_IN_G_-W_- O_O_D~--------=oJ 
Province. State/P_ro_v_in_c-'e,_E_· ta_t ___________ _, 

Lt?~"TARl6--- I CANADA 
Country/Pays 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian! D YESIOUI D NO/NON (ResldentCanadanappl'estodirectorso!bus!neSS 
Resident canadien (Resldeot canadien ne s'applique qu'aux admlnlstra 

Year/Anooe Month!Mols Oay/Jour Date Elected' 
Date d'election 

Year/Annee Monlh/M<ils Day/Jour Dale Ceased/ 

.__ _ _ _ _. ___ .1...l __ _,I Date de cessation I I ---l=:J 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURERITRESORIER 

I 

Postal Code/Coda posta 

llL9Y 325 I 

oorporatio.is only.Y 
leurs de soci~es par aaions) 

GENERAi. MANAGER/ 
DIRECTEUA GENERAL 

(--- -._ Year/Annee Mon1h/Mols Day/Jour Vear/Anneo Month/Mols Oay/Jour Year/Annee Month/Mole Day/Jour Yoar/Annee Month/Mols Dav/Jou' 

'-d~:~ ~~~~~~Lion I I I ] [ I I 11 2000 I 04 I 23] 
Date Ceased/ 
Date de cessation 

07200 (0312002) 

Year/Annee Monlh/Mols Day/Jour Year/Annee Month/Mols Day/Jour Year/Annee Month/Mois Day/Jour 

I I J [~=-·--- I I I l 2000 I 04 L_1 __ 3.J 
I I I 
Year/Annee MonllYMois Day/Jou 

l I I 

Chairw<lman I P!Usidente du consei --····· 
Vce<:l_~r!__"'.•">'f"Osldent du conseil 
V1Ce-President I v,.,,,..,..esidant 
A5"is1l!nl Seaeta<y I Secrrllaire adjoint 
Assistant Tre;,s;.re< /Tn!sorier ad')Oinl 
Ct;el Manaoer I Oirecleur exilculif 
Exeo..civa DRoc:t0< / Directeur -ratil 

Mana~no D""'1o</ Admnis .. leur """°'" 
01k1 &eo:Wi.'8 Of(:Elf I Oin.X::teu- .....v.&af 
Cfi[efrir..,.,., vu>OOr' I 
Anent en d1CI de< fna-ces 
Chi-a1 lr+f00Tlation Ottroer I 
Directeur r6n..1rai do rlnbmatlon 
Ctoel ~ling Ollcer I 
Adrri nislra!eur en chef des ~lb\s 
Chief A<1minis1ra:Mt D:ficer I 
Oiracleur nlwv'i.r.V d9 l'adm:'.r.istra.tion 
Comntol~ / "'"""L'Ci:etJr 
Autl>Ofi:zed Signing Otticer I 
: ~nat\ire autorise 
Olher (Unilted) I Al/Ire (sans titre) 

OTHER/AUTAE 

I 
Year/AM~e Month/Mois Da~/Jour 

I I I 
Vear/Anneo Monlh/Mois Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

C ~lease type or print all Information Jn block capltal letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402920 

For Ministry Use Only 
A !'usage du mlnlst~re seulement 
Page/Page _a_ of/de _s_ 

Dale of Incorporation or Amalgamation 
Dale de constitution ou fusion 

Yoar/Anneo Month/Meis Day/Jour 

2000 I 04 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Las1 Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

j.-D-AV_E_Y----------~llROBERT 1 IARTHUR 
~----------------------------~ Street Number/Numero civlque Suite/Bureau 

I I 
Street Name/Norn de la rue .... ~~~~~~~~~~~~/ 
Street Name (conl'd)/Nom de la rue (suite) 

City!TownNille 

I CLARKSBURG 

·oTHER TITLES (Please Specify) 
•AUTRES mRES (Veulllez preciser) 

Chair I Pre.idem duconseil 
Cllalr Pe"'°" I P1~sl00nt du ooosel 
Cholrman I Presi:lent du conseil 
Chai.-nan I Pr<lsidenle du consel 
VcE>Olalr 1v.,_Osident ducooseil 
Vee-President I Vic01lnlsident 
Assistint Seae!aly I Secretaire aif,oint 
Assistant Treasurer /T-ad"J(linl 
Chief Manager I DirEcietJ" exocu~f 

Province, State/Province, Etat Country/Pays Piiii5tal Code/Code tal ManaoinoDroclorlAdminiolraleLKde""'~ 
/CANADA I Ch;efE>eo.clveOff~r/l);-.ctaox""""ral 
~------------------------------~ ~•~hnanc~UHiOOr/ 

/ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ [Kl YES/OU I D NO/NON (Residenl Canadian applies to di~ors of business corporaUons only.y 
Resident canadien (Resident canacien ne s'applique qu'aux administrateurs de societes par actkms) 

Date Elected/ 
Date d'eleclion 

Year/Annee Month/Mols Day/Joor 

I 2000 ! 04 I 13 I 
Date Ceased/ 
Dale de cessation 

Year/Annee Month/Mais DaytJour 

I 2001 I 07 I 11 I 

Aoant en diel des ffn....:es 
Chief lnlomiation Officer I 
Cirecteur o~rat 00 IWonnation 
Cllief Operating Olf.ce< / 
Administrateur en chat des oo~ralions 
Chief Adminislralivll Offioe< I 
Oirecleor Q.....,al 00 l'adm;nistralion 
lf'~troller I Contr<lleur 
Authorized Sign;ng Office< I 
ISinnataire au!oris<i 
Olhat (UnliUed) I Autre (sans lire) 

Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MAl':IAqJEAI 

C' PRESIDENT/PRESIDENT SECAETARY/SECRETAIRE TREASURER/TRESORIER OIRECTEUR GENERAL •oTHER/AUIBE 
Year/Annee Month/IJ'.ois Day/Jour Year/Anooe MOnth/Mois Day/Jour Year/Annee Monlh/Mois Day/Jour Year/Ann!le Month/Mols Oay/Jour Year/Annee Month/Mais Day/Jour 

g::~ ~c~~~~tion ! I I 11 I I 11 I I 11 I I I I I I 
Year/Annee MonthJMois Day/Jour Year/Annee Monlh/Mols Day/Jour Year/Anneo Month/Mols Day/Jour Year/Annee Monttv'Mols Oay/Jou YearlAnn<!e Month/Mois Oav/Jour 

8~l! ;:~;~lion I I I 11 ! I 11 I I 11 I I I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nam de famille First Name/Prenom Middle Names/Autres prenoms 

~IE_DW~AR_D_S~~~~~~~~~--'/!~M-IK-E~~~~~~~-., 
Street Number/Numero clvlque Suite/Bureau ~---------.-------:...---

m==J 
'OTHEAmLES(PleaseSpeclly) 

•AUTAES TITRES (Veumez pr~o;..,.) 

Chair I President du conseit 

City/TownNille Assistant SecretaJy I Secre!alta adj<:int 

I COLLINGWOOD 
Province, Stale/Province, Etat Count /Pa s Postal Code/Code postal 

/ONTARIO CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ [Kl YES/OUI D NO/NON (Resident canadian applies to directors of business CO<PQra5ons only.y 
Resident canadlen lResidentcanacien mi s'applique qu'aux adminlstrateurs de soci61es par actions] 

Date Elected/ 
Date d'election 

Year/Annee Month/Mais Day/Jour Date Ceased/ 

I 2008 I 06 j 26 I Date de cessation 

YeartAnn~e Month/Mols Oay/Jour 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAGER/ 

OTHER/AUTRE PRESIDENT/PREslDENT SECRETARY/SECRETAtRE TREASURER/TRESORIER DIRECTEUR GENERAL 
{ ' . Yr;ar/Annea Month/Mols Day/Jour Year/Annee Month/Mais Oay/Jour Year/Ann~e Mon1h/Mois Oay/Jour Year/Ann!le Mon1h/Mols Da /Jour Year/Annee Month/Mais Day/Jour 

\__j~l~ ~~~~~~lion ! I I 11 I I 11 I I I ~~~=---il l f I I 
Date Ceased/ 
Date de cessation 

07200 {03/2002) 

Year/Annee Month!Mols Day/Joor Year/Annee Month/Mais Day/Jour Year/Annee Month/Mols Day/Joor Year/Annea Month/Mais Day/Jou Vear/Annee Month/Mois Da /Jour 

I I 11 I I 11 I I IL...----'------'----_______ __ 



CPS0006971 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

(@I 
0 

, Minislry of 
'0!.) ntano Consumer and 

Business Serviees 

Ministt>re des Services Companies and Personal 
aux consommatetxs Preperty Security Branch 

et aux en~eprisos ~;0~~iv~~i~2~~le 200 

Direction des compagnies 
et des sureies mobli~res 
393 av .. Unlvetsily, bureau 200 
Toronto ON MSG 2M2 

For Mlnlstty Use Only 
A rusage du ministers seulement 
Page/Page 1 of/de _J__ 

Form 1 - Ontario Corporation 
Formule 1 - Personnes morales de !'Ontario 

Initial Return/Notice of Change/ 
Rapport initial/Avis de modification 

Corporations Information Act/Loi sur /es 
renseignements exiges des personnes morales 

NoticeofChar'IQG 
1. Initial Rinum Avis. cw 

RQW011 k1~ ia! modiflc:aklrl 
Business Corporation! D 1)(1 
Socle!e par actions ~ 

Please type or print all Information In block capital letters using black Ink. 
Priere de dactylographier les renselgnements ou de les ecrlre en caracteres d'lmprlmerle a l'encre noire. 

2. 
Ontario Corporation Number 

Numero matricule de la personne 
morale en Ontario 

001402921 

3. Date of Incorporation or 
Amalgamation/ 

Date de constitution ou fusion 
YearlAnn~ Monlh/Mols Day/Jour 

I 2000 I 04 I 13 I 
4. Coroora!ion Name lncludLoa Punctuallon/Ralson soclalo da la oarsonna morale v comorls la oonctuation 

COLLUS SOLUTIONS CORP. 

5. Address of Registered or Head Office/Adresse du siege social 
clo I els 

S1reet NoJN• clviaue Street Name/Nam de la rue 
I 

Suite/Bureau 

/43 11 STEWART ROAD 1 ~1-~I 
S1reet Name lconrdl/Nom de la rue lsultel 

P 0 BOX 189 I 
CityfTownNille 

._I c_o_L_L_IN_G,..,.-w_o_o_o _ _ _______ __,I oNTARm, cANADA 
Postal Code/Code postal 

/L9Y 3Z5 I 
6. Mailing Address/Adresse postale 

Street NoJN• civique 

143 
Street Name/Norn de la rue Suite/Bureau 

I STEWART ROAD 
Street Name {conrd)/Nom de Ja rue (suite) 

IP 0BOX189 
Cityrr ownNil le 

!COLLINGWOOD 

Not-For-Profll Corporation.ID D 
Persorme morale sans but 
lucratit 

For M"1iSI ')' Use Only 
A rosage rAi rninis~re S&Jernent 

For Ministry Use Only/ 
A l'usago du minls1bre seutcmenl 

This CIA Form 1 submission was accepted 
for filing by the Companies and Personal Property 
Securlty Branch under 
Request ID 014044855 on 2012103/08 
This CIA Form 1 is not an MCBS ONB!S 

r:~~Csente Formula 1 prescrite par la Loi sur 
las societes par actions a ete acceptee 
par la Direction des compagnies et des suretes 
mobilieres le 2012/03/08, sous le nurnero de 
reference 014044855. Celle formule n'est pas un 
rapport issu du SINEO du MSCE. 

D Same as Registered or Head Olllce/ 
Meme que siege social 

D Not Applicable/ 
Ne s'applique pas 

Province, State/Province, Eta1 ,...c_o_un_t~ry_IP_a~y_s ___________ ~ Postal Code/Code postal 

I CANADA 11 L9Y 3Z5 I I ONTARIO 

7. Language of Preference/Langue preferee English - Anglais French - Frani;:ais 

IBJ D 
a. Information on Directors/Officers must be completed on Schedule A as requested. If additional space is required, photocopy Schedule AJl..es renseignements sur les 

administrateurs OU les dirigeants doivent etre foumls dans !'Annexe A, tel que demande. Si YOUS avez besoin de plus d'espace, VOUS pouve;i; photocopier rAnnexe A. 

9. 

Number of Schedule A(s) submilted/Nombre d'Annexes A presenlees 6 J (At least one Schedule A must be submitted/Au moins une 
Annexe A dolt t'!tre presentee) 

(Print or type name in full of the pesson authoriiing filing I Dactylographler ou lnscrire le prenom et le 
nom en carac1eres d'imprimerle de la personne qui autorlse renreglstrement) 

Check appropriate box 
Cocher la case pertinente VJo IEDWIN HOUGHTON 

certify that the information set out herein, ls true and correct. 
atteste que les renseignements precites sont veridiques et exacls. 

D) 0 Dlrector/Administrateur 

OUicer /Dirigeant 

Other Individual having knowledge of the 
affairs of the Corporation/Autre personne 
ayant connaissance des activites de la 
personne morale 

NOTE/REMARQUE : Sections 13 and 14 ot the Corporatlons lnformallon Act provide penalties for making lalse or mls!eading statements or omissions. Les articles 13 et 14 de la Loi sur 
/es renseignements eJ<iges des personnes morales pr~voient des peines en cas do declaraUon fausse ou trompeuse, ou d'omlss!on. 

07200 (0312002) 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

(;~lease type or print all information in block capital letters using 
black ink. 
Priere de dactylographier Jes renseignements ou de Jes ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402921 

For Ministry Use Only 
A rusage du ministers seulement 
Page/Page _2 _ of/de _J__ 

Date of Incorporation or Amalgamation 

Date de constitution ou fusion 

Year/Ann~• Month/Mols Day/Jour 

2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de famille First Name/Prenom Middle Names/Autres prenoms 

~IP-AJ_U_N_E_N~~~~~~~~~~l /~JO_A_N~~~~~~~--' 

Street Numoor/Nu~ro civlque Suite/Bureau 

I• I 
'OTHER TITLES (Pl .. •• S11«i!yl 

'AUTRES TITRES (Ve•illozprO<i .. rJ 
Cllair I Pn!sldenl du conse~ 

Street Name/Norn de la rue Chair Person I President du consoil ..... 
Street Name (cont'd)/Nom de la rue (suite) 

-~~~~~~~~~~~~ 
CltyffownNll!e 

I COLLINGWOOD 
Province, State/Province, Eta! 

I ONTARIO !CANADA 
Country/Pays 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES!OUI D NO/NON (Resident Canadian applies 1o directors of busi!less corporations only.)/ 
Resident canadien (Rt!sideot canaoloo ne s'appilque qu'aux adminlstrateurs de soc16tes par actions) 

Date Elected/ 
Date d'eteclioo 

Year/Annee Month/Mois Oay/Jour 

I I I 
Date Ceased/ 
Date de cessation 

Yaar/Annee Month/Mois DayfJour 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAGER! 

Chairman I Prl!sident du oonseil 

C. PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASUREMAESORIER DIAECTEUR GENERAL OTHERIAUTRE 
.' Year/Annoa Month/Mols Oay/Jour Year/Annee Month/Mais Oay/Jour Yoar/Anltl!Je Monlh/Mols Day/Joor Year/Annee Monlh/Mols Day/Jour Year/Annee Month/Mols Day/Jour 

g~:~ :~~~~~tion I I I 11 I I 11 I I I ...,__~~~--ti I 2000 l 1 o f 25 I 
Year/Annee Monrh/Mois Day/Jour Year/Annee Month/Mais Day/Jour Year/Annee Month/Mols Day/Jour Year/Annee MonthlMols Oay/Jou Year/Ann~ Month/Mols Day/Jour 

I I 11 I I 11 I I I Date Ceased/ 
Date de cessation 2005 06 29 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nom de famllle First Name/Prenom Middle Names/Autres prenoms 

~IP_A~JU_N_E_N~~~~~~~~~~__,l ~IJ_O_AN~~~~~~~ 
Street Number/Numero civique Suite/Bureau 

II I 
'OTHER TITLES (Pleose S11«i!y) 

x 

~.",-~----~~~~~~~~~~~~~~~~~~~~~ 
'AUTRES TITRES(Veuillezpr«:iser) 

CityffownNille 

IKILWORTHY 
Province, State/Province, Eta! Country/Pays 

jONTARIO I CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ [8J YES/OU I D NO/NON (Resident Can<1dlan applies to dlrecton; of business 
Resident canadien (Resident canadien ne s'applique qu'aux admlnlslra 

Year/Amee Monlh/Mols Day/Jour 
Date Elected/ 
Date d'election 

Year/Annee Month/Mols Day/Jour Date Ceased/ 

I 2000 I 1 O I 25 I Date de cessation I I I I 
Officer lnformation/Renseignements relatifs aux dirlgeants 

~ PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TAEASUAEMRESORIER 

I 
I 

Postal Code/Code postal 

I~ 

corporations only.)/ 
teurs de societes par actions) 

GENERAL MANAGER/ 
DIAECTEUR GENERAL 

C'\ Year/Annee Month/Mols Day/Jour Year/Annee Month/Mols Day/Jour Year/Annee Month/Mois Day/Jour Year/l\nnee Month/Meis Oay/Jour 

d~:~ ~~~~~~~lion I I ! 11 I I 11 I I l I I I 
Year/An nee MonUllMois Day/Jou 

I I I 
Year/Annl!e Month/Meis DaylJour Year/Annt!e Month/Mais Day/Jour Yoar/Anoeo Montll/Mois Day/Jour 

g~:: ~:~!;~tion I I I 11 I I 11 I I I 

07200 (0312002) 

Cllair I Pr<lsidenl du corneil x 
Chair PefS-Ofl I Prt!sidenl du conseil 
Chairman I Pn!sident du consoil 
Cl\alrMlman I Prt!sidente du coose1 
Vee-Cha< I V<:9iJ1o!sldent du consel 
Vce-Presidefll / V"""'<lsident 
Assistant Sectelaly I Secriltaife aqoonl 
Assistant Treas,.. er I TrnSOrier a<ljolnt 
Chief Manaoer I Oirecteur e><Ecutil 
El<eculiYe Di!OCIO< I Di<edaur altt'.i\islrali 
M.11".aninn CWClor I Admirlistmreut r!AIAn!.11) 

Oiloi Exerulve Ottlcer I lliroc1eur °"""'"' 
ll..nleff"lnani;iaJVUK:erf 

I AnPnt en chel 005 fioances 
Chief lntonnation Otticer I 
Oir"""'1"" ... ....v.A .... 1Mfinl"......, ..... ,..,, .... 
Chier Operating o:rieer I 
Admtistrateur en chef des ,....,.._,~: ....... 
Clliel AOministralive Officer I . 
Direci2LT Dllfleral de radmlrislrallon 
""""""cic; I ContrOietx 
A<Jthorized Sigrdng Ollicer I 
Sianalaire auoriso 
Oli'lef (Untiled) I Al.No ("'"15 ti~e) 

-,OTHERll\UTRE 

Year/Annee Month/Mols Dav/Jour 

I 2005 I 06 I 29 
Year/An Me Monlh/Mois Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario FarMin1stry useon1y 

Schedule A/Annexe A ~!;~a~~min~ieres~~~:..,1_7_ 

(~~lease type or print all information in block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrlre en 
caracteres d'irnprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402921 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annee Mcnth/Mols Day/Jour 

2000 04 13 

DIRECTOR I OFFICER INFORMATION~ RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Nom de famille First Name/Prenom Mlddle Names!Aulres prenoms 

=r M=O=R=R=IS=O=N===================J J.__~_AR_M_A_N _____ _ __,11 KEITH 
Street Number/NtJmero clvlque Suite/Bureau 

m==J •OTHER TITLES IP1t .. e Specify) 
•AUTR!OS TITRES (Voufllozpr~elser) 

Street Name!Nom de la rue 

CityfTownNille 

I COLLINGWOOD 
Province, State!Province, Etat Country/Pays 

I ONTARIO !CANADA 
Director lnformation/Renseignements relatifs aux adminlstrateurs 
Resident Canadian/ [8J YES/OU! D NOINON (Aeside<1t canadian appies to cireaors ol business corporations only.Y 
Resident canadien (Resident canadien ne s'epplique qu'aux adminis!lateurs de socletes par ecilolls) 

Date Elected/ 
Date d'election 

Date c eased/ 
Date de cessation 

Year/Annee Month/Mola Day/Jour 

I 2000 I 04 I 13 I Date Ceased/ 
Date de cessation 

Year/Annee Month/Mols Da /Jour 

2000 07 26 

Chair I Prl!sident du <XlOS<>it 
Chair Person I Pfflsident <Ju consel 
Chairman I Pr<!sidenl du consoil 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nom de lamille First Name/Prenom Middle Names/Autres prenoms 

~IL_LO_Y_D ____________ __,l~IR_IC_H_A_R_D _ ____ _ II I 
Street Number/Numt!fo civique Su itP./Bureau •OTH!OR TITLES (PloNo Specify) 

~arue ~------~ •AUTRES TITRES {Velfillez pr<iclse<) ......... .--~~~~~~~~-
! 

.. e (conrd)/Nom de la rue (suite) 

CityfTownMlle 

lcoLLINGWOOD 
Province, State/Province, Etat 

!ONTARIO 
Country!Pays 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ CK] YES/OUI D NO/NON (Rosident Canadan applies to drectors of bus!ness 
Resident canadien (Flesldenl canadlen ne s'apptlque qu'aux admlristra 

Date Electect/ 
Date d'electlon 

Year/Annee Monlh/Mois Day/Joor Date Ceased/ 

I 2004 J O 1 I 19 [ Date de cessation 

Year/Annee Monlh/Mois Day/Jour 

I 2006 I 11 I 01 I 
Officer lnformation/Renseignements re!atifs aux dirigeants 

- PRESIDENT/PRESIDENT SECRETAAY/SECAETAIRE TREASUREMRESORtER 

I 

Postal Code/Code postal 

1--1 
oorporatlons only.)/ 
teurs de soeii!tils par actions) 

GENERAL MANAGER/ 
OIRECTEUA GENERAL 

(

"'-., Year/Annee Month/Mols Oay/Jour Year/Annee Monlh/Mois Day/Jour Year/Annee Month/Mols Day/Jour Year/Annee Month!Mols Dav/Joor 

J~:~~~~fu~t~nl I I 11 I I 11 I I I 
Date Ceased/ 
Date de cessation 

07200 (03/2002) 

Year/Annee Month/Mols Oay/Jour Year/Annee Mon!h/Mol• Oay/Jour Year/Annee Monlh!Mols Day/Jour 

I I II I I 11 I I I 
I 
Year/An nee 

I 
I I 
Month/Mola Day/Jou 

I I 

Cllait I President du conseil 
Chair Persco / Presidert du consei 

Chalnran I Pr~sldont du conseil 
Chairwoman I Pri>sidente du conseil 
v~ /\/iceil<l!sident du coreeil 
Vice-President I Voce-on!Sident 
P&istant Secretaiy I Sec:etaire adioint 
Assistant Treasurer /Tnlsorier adjOint 
Cllief ManaQer I Dirocteu' executif 
Exea,>ve Directc< I Dirl!deur edmistratif 
'"'~ri~ D<ec1o<I Adnl""11aO!urd6:oou.! 
O\ie!"&eo..diveOfflO'i!r/ClRl(:tQ.IMn6ral 

1vi ~et Hnanc1a1un;cer1 
I Anent en. chef des finaoces 
ct;el lnlonna1ion Officer I 
Olr1'Cleur aeoorat da Tinloonalloo 
Chief Operating Ollieer I 
Adminisniteor en chef des oru'!ra~·ons 

Clllet Adminislra!ive Officer I 
Directeur Qer-eral de l'admi11islrdtion 
Como~otler I Coo•claur 
Au'Jlorlzed Signing Ollioor I 
SiQnataite aulorise 
Otl1er (IJriilod)I AU)e (sans titre) 

OTH~RIAUTRE · 

I 
Year/Annee Month/Mols Da~/Jour 

I I I 
Year/An nee Month/Meis Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c~f>1ease type or print au information in block capital letters using 
- · black ink. 

Prlere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402921 

For Ministry Use Only 
A l'usago du minlstere seulomenl 
Page/Page _4_ of/de _7_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Ann~e Month/Meis Oay/Jour 

2000 I 04 I 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille 

/HOUGHTON 
Street Number/Num~ro civique Suite/Bureau 

First Narne/Prenom 

llEDWIN 

Middle Names/Autres prenoms 

11 I 
·oTHER TITLES (Please S~) 

143 I I I 'AUTRE;S TITRes (Veuill .. pr4ciser) 

C/1air I Presideol du cooseil 
Street Name/Norn de la rue Chair Person I Pn\sidcnl dU C()OSOi 

I STEWART ROAD I Chairman/ Prt!sidentdu conseil 
Ctiairwoman I Presidenta du oonsel 

Street Name (cont'd)/Nom de la rue (suite) Vee-Chair I Vee-president OU Consei! 

IP 0BOX189 ! Voce-President I VC&?i!sidenl 

CityfT ownNille 
Assisla'lt Seaelaly I Secretaire &q<;nl 
Assistn TreasL<cr I Tnlsorie< 3d;o1nt 

I COLLINGWOOD I CNel Manager I Dircdeur execu1if 
Exerutlve Di_, I Oiredeur a!l:nilishalil 

Province, State/Province, Etat Coun!!J'./Pa}'.S Postal Code/Code ~stat ' ilVeclor I A<l""1<llrallM do!lOO <Ol 

I ONTARIO I I CANADA 1 IL9Y 3Z5 I 01iel &eolilO otfker I Olrod:eur ~al 
, .inaroa1 vuocer / 

Anent en chel des finat01s 
Director lnformation/Renseignements relatifs aux administrateurs Chiel lnfoona!ion Officer/ 

Direcie\Jr """eral de rontonmuon 

Resident Canadian/ D YES/OUI ONO/NON (Residenl Canadian applies 10direclors of business a>rporaUons only.)/ Chiel Operaing Off.c« I 

(Rllsident canacoen ne s'appliqu~ "''aux adminlslraleurs de soci<ltes par actioos) Adminislrateur en chef de< """"'lions 
Resident canadien Chief AdminisllaM! Olm 1 

c 
Directeur ge'*a! de ra<tniristta~on 

Date Elected/ 
YeariAMee Monlh/Mois Day/Jour Date Ceased/ Year/Annee Month/Mols Da~/Jour Comn~ow I ConJrclleur 

Date d'election 
I I I I 

Date de cessation I I I I 
Aulhorizoo Signng Ol1eer I 
Sianat2.ire aulor~ 

Officer Jnformation/Renseignements relatifs aux dirigeants 
Olher (Unlitled) / Aute (sens litre) 

GENERAL MANAGER/ 
*OTHER/AUTAE PREStOENT/PRESIOENT SECAETARY/SECAETAIRE TREASURER/Tl9ESORIEA OIRECTEUR GENEfw. 

Yoar/Anneo Monlh/Mols Day/Jour Year/Annee Month/Mois Oa~/Jour Year/Annee Month/Meis Oay/Jour Yoar/Annee Month/Meis Oav/Jour Year/Amee Month/MolS Oa~/Jour 

,'ate Appointed/ I 2000 I 04 
I 

13 II I I 11 l I II I I I 2000 I 04 
I 

13 I Date de nomination 
Year/AmJ!e MonUVMols Oay/Jour Year/AnnJ!e Month/Mols Oay/Jour Year/Annee Month/Mols Day/Jour Year/Ann~e Month/Meis Day/Jou Year/AnnJ!e Month/Meis Day/Jcur 

Date Ceased/ j 
Date de cessation I I II I I 11 I I II I I I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famine Rrst Name/Prenom Middle NamesJAutres prenoms 

~IH_O_G_G~~~~~~~~~~~__,l ~jP_A_M_EL_A~~~~~~ II I 
Slreet Nurnber/Numero civiqua Suite/Bureau ·orHEA mLEOS (Pie••• Speoify) 

143 I •AUTRES TITAE;S (Veuilk!z p™:l .. t) 

Street Name/Nam de la rue 

jSTEWART ROAD 
Street Name (cont'd /Norn de la rue suite 

P 0 BOX 189 
Clty/TownNille 

I COLLINGWOOD 
Province. State/Province, Eta! Country/Pays 

jONTARIO I CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ D YES/OU> D NO/NON (Resident canachn applies 10 direclors of business 
Resident canadlen (Resident canadien ne s'appique qu'aux acrninlstra 

Date Elected/ 
Date d'election 

Year/Ann~e Mon!h/Mols Day/Jour Date Ceased/ 

I J J Date de cessation 

Year/Annea Month/Meis Oay/Jour 

I I I I 
Officer lnformation/Renselgnements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER 

I 
I 

Postal Code/Code poslal 

llL9Y 3Z5 I 

corporalions only.)/ 
1eurs de socil>li!s par adions) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

ear/An nee Month/Mols OaylJour 

I I I 
Year/Ann~e Month/Mais Day/Jou 

-c· . Year/Annee Month/Mols oay/Jour vear/Annee Month/Meis Day/Jour Year/Annoo Mon1h/Mois oay/Jour y 

. ~:~ ~~~~~~tionl I I 11 2002 I 06 I 26 11 I I I 
- ·· Yaar/Annee Monlh/Meis Day/Jour YearlAnn~a Month/Mols oay/Jour Vear/Annee Month/Mois OaylJour 

g=:~ ~:~~;~lion I I 11 I I 11 I I I I I I 
07200 (0312002) 

Chair I President du conseil 
Chair Peraon I Pn!sidem du conseil 
CIWman I Pn!sioont du coose;1 
Chairwoman/ Pn!sideno du consei 
Vee-Chair I V<:ei>'<!sidont du consel 
Voce-President I V£<HY<!sldent 
MSiSlant Secretary I Secr<!Joire adjoint 
Assistant TreasurE!f / Trltsorier a~nl 
Chief ~1,.,.oer I Ditecteur exllc!Ail 
E><ecuM! Dimctof IDiredetl' a<trinislraif 

Mana!ino 0'1>:;Jc< I AdmlnlsraJeur """"'" 
O'lllll &OCUN<> QU'0()9( /Cl"'°'""'""'""" 
I"'""' rlnancial Ufloeet / 
Anem en che! 00s finances 
Chlet rnrorrnaUon Olfioe< I 
Directeor neno!ral de llnfoonatlon 
r""""~ngOl!iccrl 
Adminisk'atet..1' en c.'lef d'es ~lions 
Chief Admin'is\'alive O!ficar I 
Direcie!r Qlln!ral lie l'ndmir.lslraion 
Comotroller I Con" llleor 
Aull1Cri2ed Signing QlfK;<j!' / 

I Sinnatairo autorisC 
Other (UntilJecl) I Autre (sans tilre) 

-oTMEfl/AUTRE 

I 
Year/AmJ!e Month/Mais Da~/Jour 

I I I 
Year/Anntle MonlhlMois Oav/Jour 

I I I 

x 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

(~?lease type or print all information In block capital letters using 
black ink. 
Priere de dactylographier les renseignements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402921 

For Ml1'stiy Use Only 
A rusaga du mlnlstiire seulemonl 
Page/Page _s_ of/de _7_ 

Date of Incorporation or Amalgamation 
Date de constitution ou fusion 

Year/Annee Month/Mois Day/J<Jur 

2000 04 13 

DIRECTOR I OFFICER INFORMATION~ RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famine First Name/Prenom Middle Names/Autres prenoms 
j,-G-E-DD_E_S __________ -.J JTERRY 

1 IWAYNE 
Street Number/Numero civique Suite/Bureau 

•OTHER TITLES (Plea'" Speclly) 1• I I I •AUTRES TITRES (Veuillezp<eoiserl 
Chair I Pn!sident du c:ooseil 

Street Name/Norn de la rue Chair Pernoo I President du consei 

~'"'''"'"' : 

Ct-.iirman I Presilent du oonseil 
CllailWOOlM I Presidente ducor<>eil 
VJoo.Chair I Vr::o-pr6si""'1t ~u coosel1 
VICe'President I Vc°""l!sldent 
Asslsla'lt Sectetruy I Swe!aYe adjOinl 

City/Town/Ville 
Assistant ireasuror /TrtisoriM adJoinl 

J COLLINGWOOD I Chief Mallaget I Directeur execuif 
ExOQIWe Dil1lCtOr I Dired"'r a<l1Wlislrati 

Province, State/Province, Etat Country/Pays iiifL:j Manatino Director I Acmristra>IL<dOJl!ollll I ONTARIO I I CANADA Ollcf Exoo..m Olticei I Df..aeur...,,.ral I ...,.11oi:;·I t"lna-c:ICU VI~· I 

,,.,,,,,.. en chel des flNlflOOS 

Director lnformation/Renseignements relatifs aux administrateurs Chief Information Offialr I 
I Dwoct••• """""°'de l'riormation 

Resident Canadian/ [ZJ YES/DUI D NO/NON (Resident canadian appies lo cirectors of business corporations only.y Chief Operaling Oficer I 

(Resident canadlen ne s'eppllque qu'aux administrateurs rm soci<!les par actions] Mrriristraleur en chef des ooMlioM 
Resident canadien Chief Adninistralive Otfioor I 

Direcleur aeooral de radminis!ralion 

c 
Date Elected/ Year/Annee Month/Mais Day/Jour 

Date Ceased/ YearlAnnee Month/Mais Day/Jour 1r .......................... ,,r ........ rA• ..... -

Date d'electkm I 2000 I 04 I 13 I Date de cessation I 2000 I 07 I 26 f 
A1Jthorized Signing OfflCllr I 
Sianalaire autori.'la 

Officer lnformation/Renseignements relatifs aux dlrigeants 
Oilier (Untnoo) I Autre (sans We) 

GENERAL MANAGER/ 
~ 

' PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASUREPJTRESORIER DIRECTEUR GENERAL ""OTtfERIA\.ITRE 
Year/Annee M<>nth/Mois Da~/Jour Year/AMee Month/Mais oa~/J-Our Year/Annee Month/Meis Oay/Jour Year/Annae Month/Mols Dav/Jaur Year/Mnee Month/Mols oay/Jour 

.Jate Appointed/ / I I 11 I I 11 I I Ii I I I I I I Date de nomination 
Year/Ann~e Mon!h/Mols Oay/Jour Year/Annee MonU1/Mcis Oay/J-Our Year/Annfo Month/Mois Day/Jour Year/Annae Mon1h/Mols Day/Jou Year!Annee Month/Mois Dav/Jour 

Date Ceased/ I I I I ! I I II I I Ii I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de famille First Name/Prenom Middle Names/Autres ptenoms 

I ~F-R-YE-R~~~~~~~~~~~---,l~IT_O_M_O_T_HY~~~~~- Ii I 
Slreet Number/Numllro civlque Suite/Bureau 'OTHER ffiLES (Pl ... o Speclly) 

143 •AUTRES TITRES (Vouirlez p<llels.,.) 

Street Name/Norn de la rue 

I STEWART ROAD I 
Street Name (cont'd)/Nom de la rue (suite) 

I 
I COLLINGWOOD 

Postal Code/Cede postal 

llL9Y 3Z5 I 
Province, State/Province, Etat 

/CANADA 
Country/Pays 

!ONTARIO 

Director lnformation/Renseignements relatifs aux administrateurs 
COIP"'•lions only.y 
teurn de socl~I~ par actions) 

Resident Canadian/ D YES/QUI D NO/NON (RasTclenl canacian applies 10 directors of business 
Resident canadien (ROs!clenl canadian ne s'appQque qu'aux admlnis1ra 

Date Elected/ 
Date d'elecllon 

Year/Annoo MonthlMols Day/J<Jur Date Ceased/ I j I Date de cessation 

Year/Annee Miinlh/Mois Oay/Jour 

I I I 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECAETARYISECRETAIRE TREASUREPJTRESORIER 

C _ YearlAnnee Moolh/Moill Da /J-Our Year/Annee Month/Meis Oay/Jour Year/Annee Month/Meis Day/Jour 

~:;~~r;:i~~tion 2000 04 13 I I I 11 I I I 
Year/Annee Monlh/Mois Day/Jour Year/Ann~e Monlh/Mois Day/Jour Year/Annee MonU1/Mois Day/J<Jur 

g~:~~:~~~~tlon I 2000 I 04 I 13 /I I I II I I I 
07200 (0312002) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

Year/An nee Moo!h/Mols Day/J<Jur 

I I I 
Year/Annee Month/Mols Day/Jou 

I I I 

Cha!r I President du consoil 
Chair Pe=n/ President du consei 
Chairman I Pr~silenl du cooseil 
Chairwoman I Prl!silerne du COOS<lil 
Vic:e-0-oair I Vce-pn!sidenl du oonsei 
Vi:&-Presidanl I Vco-orl!sident 
Assistant Secretuv I Sectelair& adjoint 
Asslslanl Treasurer I Tresorier adjOint 
Chief M2r.ager I Directeur ex(icuVf 
ExeruW8 Oin>::IO< I Dirocteur admilistlllll 

Manaoino D"'°"' I AdnlniS .. .,ur """"""' 
Q1lef Exea.iive Off<l!r I Dlredru'"""""" 
I"""' Rnancial Ollicer I 
Aaem en chef des r"'"'""" 

x 
Chief lnformafion Officer I 
ln: • ......i ................ ~ ...... ln ril"lfonnalion 
Chief Operating Olficcr I 
· """"''""'~•r en"""' des OO<!rations 
Chief Administrative Officer I 
Drecleur ~ de f'administtaion 
Comotroiler I Conibleur 
Alillolized Signing Of6cer I 
Sion:!tare autorise 
Othe< (Untiled]/ Autre (sans litre) 

"OTHEFVAUTRE 

Year/Annee Month/Meis Dav/Jour 

I 2000 I 04 I 13 
Year/Annee Month/Mols Dav/Jour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c~tJlease type or print all information in block capital letters using 
black Ink. 
Priere de dactylographier les renseignements ou de !es ecrlre en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402921 

For Ministry Use Only 
A !'usage du milllstere seulement 
Page/Page _6_ of/de _]_ 

Date of Incorporation or Amalgamation 
Date de cons!itution ou fusion 

Year/Anne<> Monlh/Mois Day/Jour 

2000 04 13 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Nam de famille Filst Name/Prenom Middle Names/Autres prenoms 

I FRYER llTIM 11 I 
Street Num\lar/Numero civlque SuiteJBureau 

143 I I I 
•OTHER TITLES (Pina• spec;ty) 

•AUTRES TITRES (Veuillupn!clser) 
Chair I Presid<>nt du consei 

Street Name/Norn de la rue Chair Person I Pn!sil!ent du consel 

I STEWART ROAD I Chairman I President du conseil 
Chaitwonm I Presidenle du consel 

Street Name (cont"d)!Nom de la rue (suite) Vlce-Cha!r I V"""ll!lisidenl du consei 

IP 0 BOX 189 -~ Vea-President I Vi::"1X\\51dent 

CltyfTownNille 
ASsis!allt Secrell!rll I Socretare adjoint 
Assistant Tfl!llSIXer / TraS<lllel adjoint 

lcoLUNGWOOD I Chief Ma""""' I Directeur e•OCutit 
8recUM> Dfredcw I OireclaJr adniristratil 

Province, StateJProvlnce, Eta! CountpPa:r:s Postal CodeJCode 122stal ~'anaooo IM!dor/ Admln0inileurd6k!au6 

I ONTARIO I !CANADA J IL9Y 3Z5 I Olilf ExooJ!ive Olliee< / IJWocleur -
IL'ntef '""""""v•ocert 
I Anon! en chef des finances 

Director lnformation/Renseignements relatifs aux administrateurs Chie! Information Officer I 
Directeur oeoeral de r"'lormat""' 

Resident Canadian} D YES/OUI D NOJNON (Resident Canadian appli<>S to directors or business CJrporaLions oniy.V Cl1iel Opera~ng O!fieer I 

(Residenl canadlen ne s'appllque qu'aux admlnistraleurs de societes par actions) Admtnt.1ra1rur an chef des '""""''""'• Resident canadien Chiet Adminillllllive OIAce< I 
Dlrectwr aeflllral de l'adminislralion 

Date Elected/ 
Year/Annoe Month/Mais Day/Jour 

Date Ceasedl Year/Annee Month/Mots Day/Joor Comotroler I Cor<rO!etx 

Date d'eleclion I I I I Date de cessation l I ! I 
AulhoOzed Signing Officer I 
SiQnataire au!~ 

Officer lnformation/Renseignements relatifs aux dirigeants 
Olhe< (Untitled) I Autr& (sans lire) 

GENERAL MAf:IA~ER/ 
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL OTHER/AUTRE 

Year/Annee Month/Mols Day/Joor Year/Annee Month/Mols Da~/Jaur Year/Annee Month/Mais Day/Jour Y1>ar/Annee Month/Mols DavlJour YeartAnnee Month/Mots Da~Jour 

.date Appointedl I l I II I I II 2000 I 04 I 13 II I I I I I Date de nomination 
Yeat/Annee Monlh/Mois Day/Jour Year/Anoee Montio'MOIS Day/Jour Year/Annee Month/Mais Day/Joor Year/Annea Month/Mais DayJJou Year/Annoo Montio'Mois Dav/Joor 

Date Ceased.' I I I II I I II 2004 I 04 I 13 II I I I I I Date de cessation 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
,...La_s_t_N_a_m_e_IN_o_m_d_e_fa_m_il_le _____________ ~ ,...F_irs_t_Na_m_el_P_r_en_o_m ___ ______ ~ Middle Names/Autres prenoms 

JDAVEY -~'[@]!_§_RT______ I/ARTHUR 
Street Num\ler/Numero civlque SuiteJBureau •OTHER TITLES (Ple•se SpocHy) 

I 

I I •AUTRES mRES (Veulffez pr6ciset) 

•

Nam de la rue 

treat ame (cont'd)/Nom de la rue (suite) 

CityfTownJVille 

!CLARKSBURG 
Province, StateJProvince, Etat Country/Pays 

I CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ CK] YES/OUI D NO/NON (Resident Canadian appll<>S to ditectcrs ol business 
Resident canadlen (Resident canadien no s'applique qu'aux adminlstra 

Year/Annee Monlh/Mois Day/Jour Da te Elected.' 
Date d'election 

Year/Annee Month/M<>is Day/JOI.Jr Date Ceasedl 

I 2000 j 04 / 13 I Date de cessa!ion I 2000 I o7 l~ 
Officer lnformation/Renseignements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURERITRESORIER 

I 
I 

Postal Code/Code poslal 

I~ 

CO<JJ018IOOS only.y 
teurs de socl!Ms par actions) 

GENERAL MANAGER/ 
DIRECTEUA GENERAL 

("--.......,, Yaar/Annae Mooth/Mols Oay/Jour YearJAnnee Monlh/Mois Day/Joor Year/Annea Month/Mols DaWJour Year/An nee Month/Mols Dav/Joor 

l__,~:~~~~~~lionf I I IC I I 11 I I I 
Date CeasedJ 
Date de cessation 

07200 (03/2002) 

Year/Annee Month/Mots Day/Jour Year/Annee Month/Mots DatJour Year/Annee Month/Mois Day/Jour 

I I II I I 11 I I I 
I I I 
Year/Annee Month/Mots Day/Jou 

I I I 

Chair I Pnlsldent du conseil 
Chair Peison I President du consei 
Ct,,;rman I Pnlsidenl du cooseil 
Chairv,.oman I Presklente du conseil 
Vir:e-Om I VtC~esidenl du consei 
Vte&-Ptesidenl/ v~~-t 
Assistant Secretary I Secretairo ~nt 

Assistall Treasurer /Tresorier adiaint 
Chie1 Manager I DireclelJr &•kuif 
ExecuWa meeter I lliret:1eur OOntlisfratif 
Manalliro Diectcr / Adrrlnistratlt.< d6'1\guo! 
°'"'1&oo.Aiw Officer/ Direc!ouf'"''"""' 

1vi oi t-manc1a1umcer1 
A"""t en chel des flnar<es 
Ctlef Inlonnafion OlliCCf 1 

Directeur n~llllral de 1inl~0•""' 
Chief Operating Oflice< I 
Admlnlsrateur oo chef des ml!mlioos 
Chief Admin:Slralive Officer I 
Oi:reletr Mn.<rai de l'adminlslmlon 
C<irnn"'oller I COnlrii~ur 
Alihcrized Signing Off~ I 

""'natair• auloris<\ 
Otller (UntitlOO) I fw'/e (sans We) 

OTHERIAUTRE 

I 
Year/Amee Month/Mols Oa~IJour 

! I I 
Year/An nee Montio'Mals DavlJour 

I I I 



CPS0006971 

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY 

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de !'Ontario 
Schedule A/Annexe A 

c~ ~lease type or print all information in block capital letters using 
black ink. 
Priere de dactylographier les renselgnements ou de les ecrire en 
caracteres d'imprimerie a l'encre noire. 

Ontario Corporation Number 
Numero matricule de la personne 

morale en Ontario 

001402921 

For Minlsliy Use Only 
A l'usage du mlnistere seulement 
Page/Page _7_ of/de _7_ 

Date of Incorporation or Amalgamation 
Date de constitulion ou fusion 

Year/Annee Month/Mols Day/Jour 

2000 I 04 I 1fl 

DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 

Last Name/Norn de lamllle First Name/Prenom Middle Names/Autres prenoms 

~IE_D_W_A_R_D_S~~~~~~~~~~~l~IM_IK_E~~~~~~~~~ 

Street Number/Numllro clvlque Suite/Bureau 

-=:=J •OTHER TIT~ES (Pie ... Speolty) 
•AUTRES ffiR ES (Vtulllez predser) 

Street Name/Norn de ra rue 
~-N-o_m_de-~-ru_e_(_s_ui-te-)-------------------------~ 

CityfTown/Ville 

I COLLINGWOOD 
Province, State/Province, Etat Country/Pays 

I ONTARIO I CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ [RJ YES/QUI D NO/NON (Resident Cana<rian appli"" 10 directors or business oorporatlons only.)/ 
Resident canadlen (Resident canal!i<ln ne s'applique (1.J'aux adminislrateur.; de socletes par actions) 

Date Elected/ 
Date d'election 

Year/Anntle . Monlh/Mois Day/Jour Date Ceased/ 

j 2008 I 03 I 26 I Date de cessation 

Year/Annee Month/Mois Day/Jour 

I I I I 
Officer lnformation/Renseignements relatifs aux dirigeants GENERAL MANAGER/ 

Chair I Presido11~ du conseil 
Chair Peroon I Pr~sk!eol du coosei 
Chairman/ Pr!lsident du conse~ 
Chairwoman I Prcsidcnta du conseil 
Ve&{:tlajr I Vre-preside<l( au conseil 

OTHER(AUTRE 

(

- ' PRESIDENTIPRESfDENT SECRETARY/SECRETAIRE TREASURERITRESORIER DIRECTEUR GENERAL 
. . . Year/Annee Monlh/Mols Day/Jour Year/Ann~e Month/Mols Day/Jour Year/Annee Monlh/Mois Day/Jour Year/Annee Monlh/MOis Da /Jovr Yeat Ann~e Mon<h/Mols Day/Jovr 

-o~:: ~g~~~~~lion I I I 11 I I 11 J I I I I I I 
Year/Amee MonllVMols Day/Jou< Year/Annee Mon1h/Mo1s Day/Jour Year/Annae Month/Mols Day/Jour Year/Annee Monlh/Mols Day/Jou Year/Annee Month/Mols Day/Jour 

g~:: ~::~lion I I I 11 I I 11 I I I I 
DIRECTOR I OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS 
Full Name and Address for Service/Norn et domicile elu 
Last Name/Norn de tamme First Name/Prenom Middle Names/Autres prenoms 

l~G_A_R_B_UTT~~~~~~~~~~~~l~lo_o_U_G_LA_S~~~~~- lfORVILLE I 
Street Number/Numero cMque Suite/Bureau •OTHER TITLES Wleaoo Spooify) -===:=J I 'AUTRES TITRES (Vevifez preciser) 

Street Name/Norn de~ rue ~------~ ..... ~~~~~~~~~ I 
Street Name (cont'd)/Nom de la rue (suite) 

Cityffowll/Ville 

I COLLINGWOOD 
Province, State/Province. Etat Country/Pays 

!ONTARIO !CANADA 

Director lnformation/Renseignements relatifs aux administrateurs 
Resident Canadian/ [8J YES/OU! D NO/NON (Resident Ganacian applies 10 drectorn a! business 
Resident canadlen (R6sldent canadien ne s'appique qu'aux admlnlstm 

Date Elected/ 
Date d'election 

Year/Anne& Monlh/Mois Day/Jour Date Ceased/ 

I 2004 / 06 I 04 I Dale de cessation 

Year/Annee Monlh/Mois Day/Joor 

I I I 
Officer lnformation/Renselgnements relatifs aux dirigeants 

PRESIDENT/PRESIDENT SECRETARY/SECRETAtRE TREASURER/TRESORIER 

I 

Poslal Codew'Code postal 

I 

corporations oory.y 
teurs de soci<Ms par actions) 

GENERAL MANAGER/ 
DIRECTEUR GENERAL 

{............_ . Yaar/Annee Month/Mais Day/Jour Year/Annee Month/Mols Day/Jour Year/Anneo Month/Mo~ Year/Annoo Mcnlh/Mols Dav/Jour 

I I J 
YearfAnnea Month/Mols Day/Jou 

I I I 

\_,_"(~l~ ~~~~~tionl I I 11 I I II~ -,,-~I _,_...,...~L_J~~ 
Year/Annee Month/Mais Day/Jour Yoar/Anntle Month/Mois Day/Jour Year/Annee Month/Moill Day/Jour 

g~::~:~~~~ation I I I 11 I I 11 I I I 

07200 (0312002) 

Chair I Pr<ls!denl du conseil 
Chai" Pe<san I Pr$Slden! du conseil 
etmrrian I Piesident du conseil 
Chairwoman/ Pt"5idenle du consei 
Vee.Chair I Vo::e-pr<!sToent du 00Ne·11 
Voce-Presidenl I Vco-p<esldant 
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SHARE PURCHASE AGREEMENT 

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

BETWEEN: 

RECITALS: 

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

- and-

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

- and-

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

-and-

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

-and-

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

-and-

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

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

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

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

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

1.1 Defined Terms 

ARTICLE 1 
INTERPRETATION 

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

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

"Additional Closing Dividend Amounf' has the meaning given to it m Section 
2.1(2)(c); 

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

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

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

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

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

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

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

"Claim" means: 

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

(b) any other proceeding; 

(c) any appeal or application for review; or 

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

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

"Closing Date" means the later of (i) March 31, 2012 and (ii) seven (7) days following 
the approval of the OEB pursuant to Section 4.3(3), or as may otherwise be agreed upon 
in writing by the Parties; 
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"Closing Date Financial Statements" means the final audited unconsolidated financial 
statements of each of the Corporation and the Subsidiaries for the period ending on the 
Closing Date, prepared consistent with past practice and delivered by the Vendor to the 
Purchaser within 60 days of Closing; 

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

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

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

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

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

"Collus lndemnitee" has the meaning set forth in Section 7.1(3); 

"Constating Documents" means, with respect to any Person, its articles or certificate of 
incorporation, amendment, amalgamation or continuance, by-laws and all unanimous 
shareholder agreements, other shareholder agreements, voting trusts, pooling agreements 
and similar Contracts, arrangements and understandings, all as amended, supplemented, 
restated and replaced from time to time; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Hazardous Substance" means: 

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

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

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

"Holdback Amount" has the meaning set forth in Section 2.1(6); 

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

"Income Tax" means any federal, provincial, territorial, municipal or foreign tax 
(i) imposed or based upon, measured by or calculated with respect to net income, income 
as special1y defined, earnings, gross or net profits or selected items of income, earnings 
or profits (including capital gains taxes and minimum taxes); or (ii) based upon, 
measured by or calculated with respect to multiple bases (including corporate franchise 
taxes) if one or more of the bases on which such tax may be based, measured by or 
calculated with respect to, is described in (i), in each case together with any interest, 
penalties or additions to such tax; 

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

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

"Indemnitee" means any Collus Indemnitee or Purchaser Indemnitee; 

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

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

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

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

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

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

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

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

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

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

"MOF" means the Ontario Ministry of Finance; 

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

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

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

"OPA" means the Ontario Power Authority and any successor thereto; 

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

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

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

"Permitted Encumbrances" means: 

(a) the Encumbrances; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

"Remaining Disputed Items" has the meaning set forth in Section 2. I (7)(f); 

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

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

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

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

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

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

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

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

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

"Taxes" means all Income Taxes and all capital taxes, gross receipts taxes, surtaxes, 
environmental taxes, sales taxes, use taxes, ad valorem taxes, value added taxes, excise 

12 

CPS0006971 



c· 

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

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

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

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

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

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

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

"Vendor's Representative" means KPMG; 

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

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

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

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

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

1.2 Schedules 

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

Schedule A 
Schedule B 
Schedule C 

ScheduleD 
Schedule E 
Schedule 4.1 (1 )( c) 

Schedule 4.2(l)(c) 
Schedule 5.2(9) 
Schedule 5.2(10) 
Schedule 5.2(11) 
Schedule 5.2(12) 
Schedule 5.2(13) 
Schedule 5.2(14) 
Schedule 5.2(15) 
Schedule 5.2(16) 
Schedule 5.2(17) 
Schedule 5.2(18) 
Schedule 5.2(20) 
Schedule 5.2(21) 

Schedule Title 

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

1.3 Interpretation Not Affected by Headings 

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

1.4 Number and Gender 

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

1.5 Generally Accepted Accounting Principles 

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

1.6 Statutes and Agreement 

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

1. 7 Currency 

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

ARTICLE2 
PURCHASE OF SHARES 

2.1 Purchase of Shares 

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

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

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

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

(c) an additional closing dividend amount (the "Additional Closing Dividend 
Amount") based on the Final 2011 Financial Statements excluding Coll us 
calculated in accordance with Schedule E hereto and adjusted in accordance with 
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(4) 

(5) 
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the Working Capital Adjustment provided for in Section 2.1(7) (the "Final 
Additional Closing Dividend Amount"), as provided for in Section 2.1(4) (the 
"Additional Closing Dividends"); and 

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

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

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

Additional Closing Dividends: Prior to the Closing Time, Solutions (and Energy, if 
applicable in accordance with Schedule E hereto) shall declare a dividend in the 
aggregate amount of the Additional Closing Dividend Amount to the Corporation and, 
immediately thereafter (also prior to the Closing Time), the Corporation sha1l declare a 
dividend in same amount to the Vendor. The Corporation and the Vendor shall do all 
such things and authorize and execute all such resolutions required to effect the 
Additional Closing Dividends by Solutions, Energy (if applicable) and the Corporation, 
as applicable. Such Additional Closing Dividends may be, at the sole and absolute 
discretion of Solutions, Energy, if applicable, the Corporation and the Vendor, paid to the 
Corporation and the Vendor, respectively, before or after the Closing Time 
notwithstanding that it was declared prior to the Closing Time. 

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

. provided for in this Section 2.1 ( 6). 

(7) Working Capital Adjustment: 

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

(i) the Closing Date Financial Statements; 

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

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

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

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

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

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

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

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

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

(i) 

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

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

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

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

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

(I) Any payments made pursuant to (i) or G) above by the Vendor's legal counsel 
shall be made by certified cheque or wire transfer of immediately available funds 
and shall be deemed to be adjustments to the Recapitalization Dividend Amount 
and the Additional Closing Dividends, as applicable, for all Tax purposes. 
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(m) For the purposes of this Article 2, "Working Capital" means the amount 
calculated by subtracting the Current Liabilities from the Current Assets, 
consistent with the terms of Schedule C and Schedule E. 

ARTICLE3 
THE CLOSING 

3.1 Closing 

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

3.2 Closing Deliveries of the Vendor 

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

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

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

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

the opinion of counsel contemplated by Section 4.l(l)(d); 

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

a certificate of a senior officer of each of the Vendor, the Corporation, Collus and 
Solutions, dated as of the Closing Date, certifying that: 

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

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

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

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

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

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

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

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

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

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

3.3 Purchaser Closing Deliveries 

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

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

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

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

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

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

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

(f) a certificate of incumbency of the Purchaser; 

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

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

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

ARTICLE4 
CONDITIONS OF CLOSING 

4.1 Conditions in Favour of the Vendor and the Corporation 

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

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

(b) the Purchaser shall have complied with or performed all of the obligations, 
covenants and agreements under this Agreement to be complied with or 
performed by the Purchaser or any of them at or before the Closing Time, 
including the Closing deliveries specified in Section 3.3 and the covenants in 
Section 6.2; 
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c,; 
(c) all Third Party Consents described in Schedule 4.l(l)(c) shall have been obtained, 

in each case in form and substance satisfactory to the Vendor and the Corporation, 
acting reasonably; and 

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

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

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

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

4.2 Conditions in Favour of the Purchaser 

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

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

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

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

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

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

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

4.3 Mutual Conditions 

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

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

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

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

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

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

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

4.4 Termination 

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

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

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

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

ARTICLES 
REPRESENTATIONS AND WARRANTIES 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

outstanding shares of the Subsidiaries on Closing will be subject to any voting trust, 
shareholder agreement or voting agreement. 

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

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

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

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

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

(7) Consents and Approvals. Except as set out in Schedule 4.l(l)(c), there is no requirement for 
the Vendor, the Corporation or any Subsidiary to make any filing with, give any notice to 
or obtain any licence, permit, certificate, registration, authorization, consent or approval 
of, any governmental or regulatory authority as a condition to the lawful consummation 
of the transactions contemplated by this Agreement. 

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

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

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

(12) 

(13) 

(14) 

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

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

( c) any other Material Contract. 

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

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

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

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

(16) Environmental. 

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

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

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

C) (17) Litigation. Except as set out in Schedule 5.2(17), there are no actions, suits or 
· proceedings pending or, threatened against or affecting the Corporation or any 

Subsidiaries at law or in equity, or before or by any federal, provincial, municipal or 

c! 

other governmental department, court, commission, board, bureau, agency or 
instrumentality, domestic or foreign, or by or before an arbitrator or arbitration board 
which, either individually or in the aggregate, would have a Material Adverse Effect. 

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

(19) Withholding. The Corporation and each Subsidiary has withheld from each payment 
made to any of its past or present employees, officers or directors, and to any non­
resident of Canada, the amount of all Taxes and other deductions required to be withheld 
therefrom, including without limitation, all employee and employer portions for Workers' 
Compensation, Canada Pension Plan, Unemployment Insurance and Employment 
Insurance and has paid the same to the proper tax or other receiving officers within the 
time required under any applicable legislation. The Corporation and each Subsidiary has 
remitted to the appropriate tax authority when required by law to do so all amounts 
collected by it on account of sales taxes including goods and services tax. 
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c·: 
(20) 2010 Financial Statements. The 2010 Financial Statements, copies of which are attached 

as Schedule 5.2(20) in all material respects, fairly and accurately reflect the financial 
position, the assets and liabilities of the Corporation and each of the Subsidiaries as they 
existed on December 31, 20 I 0 and the results of the operation of its business for the 
twelve (12) month period ended on the date of the 2010 Financial Statements and have 
been prepared on a basis consistent with the preceding fiscal years, except where noted in 
the 20 I 0 Financial Statements. 

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

5.3 Representations and Warranties of the Purchaser Relating to the Purchaser 

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

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

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

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

(4) Enforceability. This Agreement has been duly executed and delivered by it and 
(assuming due execution and delivery by the other Parties) is a legal, valid and binding 
obligation of it enforceable against it in accordance with its terms, except as that 
enforcement may be limited by bankruptcy, insolvency and other similar laws affecting 
the rights of creditors generally and except that equitable remedies may be granted only 
in the discretion of a court of competent jurisdiction. The Shareholders Agreement and 
each of the contracts, agreements and instruments required by this Agreement to be 
delivered by it will at the Closing Time have been duly executed and delivered by it and 
(assuming due execution and delivery by the other parties thereto) will be enforceable 
against it in accordance with its terms, except as that enforcement may be limited by 
bankruptcy, insolvency and other laws affecting the rights of creditors generally and 
except that equitable remedies may be granted only in the discretion of a court of 
competent jurisdiction. 
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(5) Bankruptcy. It is not an insolvent Person within the meaning of the Bankruptcy and 
Insolvency Act (Canada) and has not made an assignment in favour of its creditors or a 
proposal in bankruptcy to its creditors or any class thereof, and no petition for a receiving 
order has been presented in respect of it. It has not initiated proceedings with respect to a 
compromise or arrangement with its creditors or for its winding up, liquidation or 
dissolution. No receiver or interim receiver has been appointed in respect of it or any of 
its undertakings, property or assets and no execution or distress has been levied on any of 
its undertakings, property or assets, nor have any proceedings been commenced in 
connection with any of the foregoing. 

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

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

(i) any Contract to which it is a party or by which any of its undertakings, 

(ii) 

property or assets is bound or affected; 

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

(iii) municipal council; or 

(iv) any Applicable Law; 

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

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

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

ARTICLE 6 
COVENANTS 

6.1 Covenants of the Vendor and the Corporation 

Each of the Vendor and the Corporation covenants and agrees with the Purchaser that 
each of the Vendor and the Corporation will do or cause to be done the following: 
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C: 

(1) Conduct Prior to Closing. Without in any way limiting any other obligations of each of 
the Vendor and the Corporation hereunder, except as specifically provided in this 
Agreement or with the prior written consent of the Purchaser during the Interim Period: 

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

(b) 

(i) 

(ii) 

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

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

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

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

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

each of the Vendor and the Corporation shall use its respective commercially 
reasonable efforts to give or obtain or cause the Corporation to give or obtain, and 
the Corporation shall use its commercially reasonable efforts to obtain, the Third 
Party Consents described in Schedule 4.l(l)(c); 
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C· 
(c) each of the Corporation and the Vendor shall use its respective commercially 

reasonable efforts to preserve, and cause the Vendor to preserve intact its assets 
and cause the Corporation to preserve intact, the Business, the assets of the 
Corporation, and the operations and affairs of the Corporation and to carry on the 
Business and the affairs of the Corporation as currently conducted, and to 
promote and preserve the goodwill of suppliers, customers and others having 
business relations with the Corporation; 

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

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

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

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

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

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

(3) No Amendment to Articles. The Corporation shall not make any amendment to its 
articles of incorporation or by-laws, and the Vendor shall not require or authorize the 
same, except to change the minimum and maximum number of directors permitted by the 
articles of each of the Corporation and the Subsidiaries to reflect the minimum and 
maximum numbers set out in the Shareholders' Agreement. 
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( ) 

c 

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

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

6.2 Covenants of the Purchaser 

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

(1) Commercially Reasonable Efforts. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE7 
INDEMNIFICATION 

7.1 Indemnification 

(1) 

(2) 

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

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

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

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

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

It is the intention of each of the Vendor and the Corporation to constitute the Purchaser as 
trustee for the Purchaser Indemnitees that are not party to this Agreement of the 
covenants of the Vendor and the Corporation in this Section 7.1(2) and the Purchaser 
agrees to accept such trust and to hold and enforce such covenants on behalf of the 
Purchaser Indernnitees. 

37 

CPS0006971 



C· 

c.' 

c 

(3) Subject to Sections 7.1(1), 7.1(7), 7.1(8) and 7.1(10), the Purchaser shall indemnify, 
defend and hold harmless the Vendor, the Corporation and the Subsidiaries and each of 
their respective officers, directors, employees, shareholders, and agents (each, a "Collus 
lndemnitee") from and against any and all lndemnifiable Losses asserted against or 
suffered by any Collus Indemnitee relating to, in connection with, resulting from or 
arising out of any Direct Claim or Third Party Claim in respect of: 

(4) 

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

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

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

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

(5) The expiration or termination of any period of indemnification set out in Sections 7.1(10) 
and shall not affect the Parties' obligations under this Article 7 if the lndemnitee provides 
to the Person required to provide indemnification under this Agreement (the 
"Indemnifying Party") with proper notice of the claim or event for which 
indemnification is sought prior to such expiration or termination. 

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

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

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

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

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

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

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

(9) 

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

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

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

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

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

7.2 Defence of Claim 

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

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

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

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

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

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

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

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

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

(8) The Parties shall co-operate fully with each other with respect to Third Party Claims, 
shall keep each other fully advised with respect thereto (including supplying copies of all 
relevant documentation promptly as it becomes available) and shall each designate a 
senior officer who will keep himself informed about and be prepared to discuss the Third 
Party Claim with his counterparts and with counsel at all reasonable times. 
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(9) Any claim by an Indemnitee on account of an Indemnifiable Loss which does not result 
from a Third Party Claim (a "Direct Claim") shall be asserted by giving the 
Indemnifying Party reasonably prompt written notice thereof, stating the nature and 
factual basis of the Claim in reasonable detail and indicating the amount, or if the amount 
is not then detem1inable, an approximate and reasonable estimate of the potential amount 
of the Direct Claim, but in any event such notice shall not be given later than twenty (20) 
calendar days after the Indemnitee becomes aware of such Direct Claim, and the 
Indemnifying Party shall have a period of twenty (20) calendar days within which to 
investigate and respond to such Direct Claim. For the purpose of such investigation, the 
Indemnitee shall make available to the Indemnifying Party the information relied upon by 
the Indemnitee to substantiate the Direct Claim. If the fudemnitee and the Indemnifying 
Party agree, at or prior to the expiration of such twenty (20) calendar day period, to the 
validity and amount of the Direct Claim, the Indemnifying Party shall immediately pay to 
the Indemnitee the full agreed upon amount of the Direct Claim. If the Indemnifying 
Party does not respond within such twenty (20) calendar day period, the Indemnifying 
Party shall be deemed to have accepted the Direct Claim. If the Indemnifying Party 
rejects such Direct Claim, the Indernnitee will be free to seek enforcement of its right to 
indemnification under this Agreement and shall be entitled to submit the Dispute to the 
Dispute arbitration procedure referred to in Section 8.2. 

(I 0) If the amount of any Indemnifiable Loss, at any tinle subsequent to the making of an 
indemnity payment in respect thereof, is reduced by recovery, settlement or otherwise 
under or pursuant to any insurance coverage, or pursuant to any claim, recovery, 
settlement or payment by, from or against any other entity (including,. without limitation, 
relating to any increase in distribution rates specifically to allow such recovery or from a 
reduction in taxes), the amount of such reduction, together with any interest earned on 
such amount, if applicable, less any deductibles, costs or expenses incurred in connection 
therewith, shall promptly be repaid by the Indernnitee to the Indemnifying Party. 

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

8.1 Notices 

ARTICLES 
GENERAL PROVISIONS 

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

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

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

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

(b) in the case of the Vendor: 

(c) 

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

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

in the case of the Purchaser: 

PowerStream Inc. 
161 Cityview Boulevard 
Vaughan, ON L4H OA9 

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

Fax No.: (905) 532-4616 

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

8.2 Arbitration Procedures 

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

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

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

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

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

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

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

8.3 Survival of Representations and Warranties, Covenants and Obligations 

Subject to the Limitations Act, 2002 (Ontario): 

(a) the representations and warranties given or made by any Party in this Agreement 
or in any certificate or other writing furnished in connection with this Agreement 
shall survive the Closing for a period of twenty-four (24) months after the Closing 
Date and shall thereafter terminate and be of no further force or effect, except that 
(i) any Claim based on fraud or fraudulent misrepresentation, may be brought at 
any time; and (ii) any representation and warranty as to which a Claim (including 
a contingent Claim) shall have been asserted during the survival period shall 
continue in effect with respect to such Claim until such Claim shall have been 
finally resolved or settled. Each Party shall be entitled to rely upon the 
representations and warranties of the other Parties set forth in this Agreement, 
notwithstanding any investigation or audit conducted before or after the Closing 
Date or the decision of any party to complete the Closing; 

44 

CPS0006971 



(b) the covenants and obligations of the Parties set forth in this Agreement, including 
the indemnification obligations of the Vendor, the Corporation and the Purchaser 
under Article 7, shall survive the Closing indefinitely, unless such covenants and 
obligations by their terms expire on or before the Closing, and each Party shall be 
entitled to the full performance thereof by the other Parties without limitation as 
to time or amount (except as otherwise specifically set forth ·in this Agreement); 
and 

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

8.4 No Personal Liability Re: Certificates 

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

8.5 Entire Agreement 

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

8.6 Further Assurances 

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

8. 7 Remedies Cnmu1ative 

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

8.8 Waiver, Amendment 

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

8.9 Counterparts 

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

8.10 Governing Law 

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

8.11 Commercially Reasonable Efforts 

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

8.12 Time of Essence 

Time shall be of the essence hereof. 

8.13 Severability 

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction 
shall not invalidate the remaining provisions hereof and any such prohibition or unenforceability 
in any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction. In respect of any provision so detem1ined to be unenforceable or invalid, the Parties 
agree to negotiate in good faith to replace the unenforceable or invalid provision with a new 
provision that is enforceable and valid in order to give effect to the business intent of the original 
provision to the extent permitted by law and in accordance with the intent of this Agreement. 

8.14 No Partnership 

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

The rights of the Parties hereunder shall not be assignable. 

8.16 Successors and Assigns 

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

8.17 Expenses of the Parties 

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

8.18 Covenant of the Vendor, the Corporation and the Purchaser 

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

[EXECUTION PAGE FOLLOWS] 
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Share Purchase Agreement 

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

THE CORPORATION OF THE TOWN OF 
COLLIN OOD 

Name: Sara Almas 
Title: Clerk 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 
Name: Dean Muncaster 
Title: Chair 

By: 

Title: President & CEO 

COLL US POWER CORP. 

By: 

By: 
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Silal'e Purchase Agreement 

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

THE CORPORATION OF THE TOWN OF 

7ame: Sandr 
Title: May 

N~ 
Title: Clerk 

COLLINGWOOD UTILITY SERVICES 
CORP. 

B~ 
By: 

Name: 
Title: 

By: 
Name: 
Title: 
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COLLUS SOLUTIONS CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

COLLUS ENERGY CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

POWERSTREAM INC. 

By: 
Name: Brian Bentz • 
Title: President & CEO 

By: 

Title: EVP Corporate Services & Secretary 



Share Purchase Agreement 

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

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

Name: Sandra Cooper 
Title: Mayor 

Name: SaraAlmas 
Title: Clerk 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 

By: 

Title: Chair 

Name: Ed Houghton 
Title: President & CEO 

COLLUS POWER CORP. 

By: 

By: 

N ~ ean Muncaster 
Title: Chair 

Name: Ed Houghton 
Title: President & CEO 
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(~. · · PROMISSORY NOTE 

DATE: October 31, 2000 INTEREST: 5% 

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

FOR VALUE RECEIVED 

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

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

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

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

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

DA TED at Collingwood, this 31st day of October, 2000 

COLLUS POWER CORP. 

Cvl/u.rPower.pmmi.~<r>ryn;,te. wpd 
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UNANIMOUS SHAREHOLDERS AGREEMENT 

Dated as of the _ _ day of ____ , 2012 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

-and-

POWERSTREAM INC. 

- and-

COLLINGWOOD UTILITY SERVICES CORP. 

AIRD & BERLIS UP 

Barristers and Soli<::itors 
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UNANIMOUS SHAREHOLDERS AGREEMENT 

THIS AGREEMENT made as of the __ day of _ ____ , 20 __ , 

BETWEEN: 

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

"Collingwood") 

- and-

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

-and-

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

"Corporation") 

RECITALS: 

(a) 

(b) 

(c) 

(d) 

(e) 

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

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

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

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

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

Shareholder 
Collingwood 
PowerStream 

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

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

Entity 
Collus 
Solutions 
Energy 

Shareholder 
the Corporation 
the Corporation 
the Corporation 

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

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

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

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

ARTICLE 1 
INTERPRETATION 

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

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

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

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

"Applicable Law" means, collectively, all applicable federal, provincial and 
municipal laws, statutes, ordinances, decrees, rules, regulations, by-laws, legally 
enforceable policies, codes, or guidelines, judicial, arbitral, administrative, 
ministerial, departmental or regulatory judgments, orders, decisions, directives, 
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Ci rulings or awards, and conditions of any grant of approval, perm1ss10n, 
certification, consent, registration, authority or licence by any statutory body, self­
regulatory authority or other Governmental Authority. 

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

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

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

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

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

"Buy/Sell Notice" has the meaning set forth in Section 9.L 

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

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

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

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

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

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

"Date of Closing" has the meaning set forth in Section 9.3. 

"Dividend Policy" has the meaning set forth in Section 5.2(c). 
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"Electricity Act" means the Electricity Act, 1998 (Ontario), as amended from 
time to time and any replacement or successor legislation. 

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

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

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

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

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

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

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

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

"Information" bas the meaning set forth in Section 11. l. 

"New Date of Closing" has the meaning set forth in Section 9.3. 

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

"Non-Selling Shareholder" has the meaning set forth in Section 10.5(b). 

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

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

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

"Offered Shares" has the meaning set forth in Section 7.1 and 9.3, as applicable. 

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

"Offeror" has the meaning set forth in Section 9. l. 

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

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

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

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

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

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

"Prospective Purchaser" has the meaning set forth in Section 7.3. 

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

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

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

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

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

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

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

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

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

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

"Shareholder Declaration" has the meaning set forth in the recitals hereto. 
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1.2 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Interpretation Not Affected by Headings. The division of this Agreement into articles, 
sections, subsections, paragraphs, subparagraphs and clauses and the insertion of 
headings are for the convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. The tem1s "this Agreement", "hereof', "herein", 
"hereunder" and similar expressions refer to this Agreement and not to any particular 
article, section, subsection, paragraph, subparagraph or clause or other portion hereof and 

·include any agreement or instrument supplemental or ancillary hereto. Unless something 
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1.3 

1.4 

1.5 

1.6 

in the subject matter or context is inconsistent therewith, references herein to articles and 
sections are to articles and sections of this Agreement. 

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

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

Effect of this Agreement. To the extent that this Agreement specifies that any matters 
relating to the Corporation or its Subsidiaries may only be or shall be dealt with or 
approved by, or shall require action by the Shareholders, the discretion and powers of the 
directors of the Corporation or a Subsidiary to manage and to supervise the management 
of the business and affairs of the Corporation or a Subsidiary with respect to such matters 
are correspondingly restricted. For greater certainty, the Parties agree that Sections 5.1 of 
this Agreement are intended to operate as a unanimous shareholders agreement with 
respect to the Corporation and its Subsidiaries, within the provisions of Section 108(2) of 
theOBCA. 

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

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

Schedule A 
Schedule B 
Schedule C 

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

ARTICLE2 
OBJECTIVES, GUIDING PRINCIPLES AND 

PERMITTED BUSINESS ACTIVITIES 

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

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

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

( d) continued high level of safety; 

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

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

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

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

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

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

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

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

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

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

(o) 

the Corporation serves; - · 

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

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

2.3 

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

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

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

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

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

ARTICLE3 
Th1PLEMENTATION OF THIS AGREEMENT 

3.1 Carrying out of the Agreement. 

3.2 

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

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

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

ARTICLE4 
DIRECTORS OF THE CORPORATION AND SUBSIDIARIES 

4.1 Number and Identity of Directors. 

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

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

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

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

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

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

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

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

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

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

4.4 Chair. 

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

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

4.5 Term of Directors. 

4.6 

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

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

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

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

4.8 Meeting of Directors. 

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

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

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

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

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

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

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

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

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

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

(i) cause their respective nominee directors to attend, (or may remove their 
nominee directors and nominate directors to be elected as replacement 
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(ii) 

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

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

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

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

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

4.10 Vacancies. In the event of any vacancy occurring on a Board by reason of the death, 
disqualification, inability to act or resignation of any director (the "Former Director"), 
the Shareholder entitled to nominate the Former Director shall nominate another 
individual to rep1ace the Former Director in order to fill such vacancy as soon as 
reasonably possible, and the Shareholders shall vote their Shares to elect such nominee 
accordingly. 

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

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

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

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

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

ARTICLES 
APPROVAL OF CERTAIN CORPORATE ACTIONS 

5.1 Shareholder Approval. 

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

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

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

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

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

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

the borrowing of funds outside of the Ordinary Course of Business; 

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

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

17 

CPS0006971 



C: 

C: 

(h) make, amend or repeal any by-law of the Corporation or any Subsidiary; 

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

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

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

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

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

(n) 

(o) 

redeem or purchase any. outstanding Shares of the Corporation or any Subsidiary; 

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

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

5.2 Business Plan and Dividend Policy. 

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

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

(c) As at the date of this Agreement, the Shareholders have approved a policy (a copy 
of which is attached as Schedule B to this Agreement) (the "Dividend Policy") 
concerning the declaration and payment of dividends by the Corporation on its 
issued and outstanding Shares from time to time. 
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C: 

ARTICLE6 
RESTRICTIONS ON SHARE TRANSFERS 

Standstill Period - Restricted Sales of Shares. No Shareholder may sell all or any 
portion of its Shares without the prior written consent of all of the other Shareholders 
during the Standstill Period. After the Standstill Period has expired, a Shareholder may 
only sell, transfer, assign or otherwise dispose of the whole or any part of its Shares in 
accordance with this Agreement. 

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

Permitted Transferees. 

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

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

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

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

ARTICLE7 
RIGHT OF FIRST REFUSAL 

First Right of Refusal. 
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(a) Any Shareholder (hereinafter in this Article 7 referred to as the "Selling 
Shareholder") who desires to transfer or sell all or any portion of its Shares 
(hereinafter in this Article 7 referred to as the "Offered Shares") after the 
Standstill Period other than to a Permitted Transferee, shall give notice of such 
proposed sale (hereinafter in this Article 7 referred to as the "Sale Notice") to the 
Corporation and to the other Shareholders and shall set out in the Sale Notice the 
terms upon which and the price at which it desires to sell the Offered Shares (such 
price being hereinafter in this Article 7 referred to as the "Purchase Price''). A 
Shareholder selling Shares under this Section 7.1 must sell al1, and not less than 
all, of its Offered Shares, unless the other Shareholders otherwise agree. 

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

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

7.3 Sale of Shares. In the event that the Remaining Shareholders do not exercise their right 
of first refusal pursuant to Section 7.2, the rights of the Remaining Shareholders, subject 

· as hereinafter provided, to purchase the Offered Shares shall forthwith terminate and the 
Selling Shareholder, subject to the restrictions on transfer or sale specified in Section 
1_ 0.5 hereof, may sell the Offered Shares to any Person (the «Prospective Purchaser") 
within ninety (90) days after the termination of the Right of First Refusal Period, for a 
price not less than the Purchase Price and on other terms no more favourable to the 
Prospective Purchaser than those set forth in the Sale Notice, provided that the 
Prospective Purchaser agrees prior to such transaction to be bound by this Agreement and 
to become a party hereto in place of the Selling Shareholder with respect to the Offered 
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Shares. If the Offered Shares are not sold within such ninety (90) day period, or, if the 
completion of such sale requires the prior approval of or notice to a third Person or 
Governmental Authority under Applicable Law or any instrument or agreement, within 
thirty (30) days after receipt of such approval or any required period of notice, on such 
terms, the rights of the Remaining Shareholders pursuant to Sections 7.1 and 7.2 shall 
again take effect and so on from time to time. 

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

ARTICLES 
PURCHASE OF SHARES ON DEEMED WJTHDRA WAL 

8.1 Deemed Withdrawal from the Corporation. 

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

(b) 

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

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

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

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

8.3 Sale of Shares on Deemed Withdrawal from the Corporation. 

8.4 

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

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

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

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

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

ARTICLE9 
BUY-SELL PROVISIONS 

9.1 Buy/Sell Notice. 

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

(i) the price at which the Offeror will purchase or sell each Share; 

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

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

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

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

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

ARTICLE 10 
PROVISIONS APPLICABLE TO SALES OF SHARES 

Application to All Sales. Except as, or in addition to what, may otherwise be provided 
in this Agreement, this Article I 0 shall apply to any sale of Shares effected pursuant to 
the provisions of this Agreement. 

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

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

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

Transfer Taxes and Other Tax Impacts of a Proposed Sale. 

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

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

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

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

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

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

(c) if the Shareholder selling all of its Shares has provided a guarantee, letter of 
credit, security or other financial assistance to the Corporation, the Corporation 
shall use its commercially reasonable efforts to replace or release such guarantee, 
letter of credit, security or other financial assistance within ninety (90) days after 
the closing of such sale of Shares. 
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("" 10.7 Priority of Liquidity Provisions. In the event that any initiating notice has been 
"-~,,. delivered by any Party pursuant to Article 7, Article 8 or Article 9 of this Agreement, 

then no additional notice may be given by a Party under any such other Articles of this 
Agreement until such time as the process and procedures commenced by the first 
initiating notice have been completed in accordance with this Agreement. 

ARTICLE 11 
CONFIDENTIALITY 

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

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

ARTICLE 12 
NOTICES 

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

(a) in the case of Collingwood: 

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

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

(b) in the case of PowerStream: 

161 Cityview Boulevard 
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13.1 

13.2 
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Vaughan, ON L4H OA9 

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

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

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

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

With a copy to: 

PowerStream 
161 City View Boulevard 
Vaughan, ON L4H OA9 

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

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

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 andadditions: 
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(a) The arbitration shall take place in the Province of Ontario, and shall be conducted 
in English; 

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

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

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

ARTICLE 14 
l\1ISCELLANEOUS 

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

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

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

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

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

14.6 Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall be deemed to be an original and all of which taken together shall be deemed 
to constitute one and the same instrument. Counterparts may be executed either in 
original or telecopied 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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14.7 

any Party providing its signature in such manner shall promptly forward to the other 
Parties an original of the signed copy of this Agreement which was so telecopied. 

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

14.8 Amendments and Waivers. 

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

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

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

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

C·. 
__, 

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

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

provided that: 

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

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

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

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

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

By: 

By: 

Name: Sandra Cooper 
Title: Mayor 

Name: SaraAlmas 
Title: Clerk 

POWERSTREAM INC. 

By: 

By: 

COLLINGWOOD UflLITY SERVICES 
CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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Unanimous Shareholders Agreement 

0 IN 'WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day first 
above written. 

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

By: 

By: 
Name: Sara Almas 
Title: Clerk 

POWERSTREAM INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

COLLINGWOOD UTil.ITY SERVICES 
CORP. 

By: 
Name: Dean Muncaster 
Title: 

By: 
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Unanimou.'> SltareholdeTS Agreeme1!1 

IN WITNESS WHEREOF the Parties hereto have executed th.is Agreement as of the day first 
above written. 

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

By : 

By: 

Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Ti tle: Clerk 

POWE.RSTREAM INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 

By: 
Narne: Ed Houghton 
Tille: President & CEO 
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C· IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day first 
above written. 

THE CORPORATION OF THE TOWN 
OF COLLINGWOOD 

By: 

By: 

Name: Sandra Cooper 
Title: Mayor 

Name: Sara Almas 
Title: Clerk 

POWERSTREAM INC. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

COLLINGWOOD UTILITY SERVICES 
CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 
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c SCHEDULE A 
VALUATION METHOD 

In this Schedule, the vendor and the purchaser of the Shares being sold pursuant to Article 8 of 
this Agreement are called the "Vendor" and the "Purchaser'', respectively. 

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

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

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

(i) educational background and professional qualifications; 

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

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

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

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

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

Dividend amounts will be determined as follows: 

Each entity shall normally pay a minimum of 50% of annual net income, as dividends, with 
consideration given to the following: 

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

(b) working capital requirements for the current year; 

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

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

11368862.16 
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Schedule C 

Recapitalization Dividends and Working Capital Adjustment Calculations 

See attached. 
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C· Schedule C - Recapitalization Dividend 

Overview 

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

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

Methodology for Calculation 

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

Calculations 

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

Rate Base 

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

Average Net Fixed Assets (as per page 2 of Collus' 2010 audited fmancial statements): 

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

Avera2e Net Fixed Assets (PPE) $12,343,894 

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

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

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

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

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

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

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

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

Based on Callus' 2010 Financial Statements, Col1us' actual debt at December 31, 2010 
1s: 

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

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

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

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

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

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

Working Capital Surplus (Deficiency) 

Working capital surplus (deficiency) is defined as the difference between Deemed 
Working Capital and Actual Working Capital. The following chart summarizes the 
Collus' working capital surplus (deficiency) based on Collus' 2010 Financial Statements. 

Coll us 

Deemed Working Capital $4,538,122 

Actual Working Capital $3,636,702 

Surplus (Deficiency) ($ 901,420) 

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

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

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

Working Predicted 
Capital Required 

COLL US Ad"ustment Chan e 
Shareholder 

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

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

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

Recapitalization $4,617,620 ($4,617 ,620) 
Dividend 
Amount 

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

Nil 

Debt: Total 
Ca ital 

29.95% 48.4% 62.2% 

Rate base $16,882,016 
Debt : Ratebase 273% 60.0% 60.0% 60.0% 

*Amount required to satisfy the working capital adjustment. 

Recapitalization Dividend 

As at December 31, 2010, there is a working capital deficiency of $901K. In order to 
transition to a 60% debt-to-rate base level, Collus would require an additional $5.5 l 9M 
in new debt. After the working capital is adjusted to the deemed level, there is 
approximately $4.618M which can be paid out as the Recapitalization Dividend from 
Collus to the Corporation, and subsequently from the Corporation to the Vendor. 

Recapitalization Dividend Amount and Final Recapitalization Dividend Amount 

The Recapitalization Dividend Amount and Final Recapitalization Dividend Amount will 
be determined as follows: 

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

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

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

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

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

The Actual Working Capital at the Closing Date (for purposes of calculating the 
Final Recapitalization Dividend and Working Capital Adjustment) shall be 
increased under Scenarios B and C to reflect the use of working capital to fund 
the reduction of the Net Regulatory Assets and Liabilities balance of Collus, 
which was in a net liability position of ($1,411,987) as at December 31, 20 I 0. No 
adjustment to Actual Working Capital would be necessary under Scenario A. 
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Schedule D 

Escrow Agreement 

See attached. 



ESCROW AGREEMENT 

THIS AGREEMENT made as of the ___ day of ______ , 20I2. 

BETWEEN: 

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

- and-

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

- and-

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

WHEREAS the Purchaser, the Vendor, Collingwood Utility Services Corp. (the 
"Corporation"), Callus Power Corp., Collus Solutions Corp. and Collus Energy Corp. have 
entered into a share purchase agreement in respect of the sale by the Vendor to the Purchaser of 
50% of its shares in the Corporation, dated as of the __ day of , 20I2 (the 
' ~Share Purchase Agreement"); 

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

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

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

1. Designation of Escrow Agent 

I. I Pursuant to the provisions of Section 2. I of the Share Purchase Agreement, the Vendor 
and the Purchaser hereby designate the Escrow Agent to act as the escrow agent referred 
to in the Share Purchase Agreement. 
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1.2 

- 2 -

The Escrow Agent hereby agrees to act as the escrow agent referred to in the Share 
Purchase Agreement on the terms and conditions set out herein. 

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

2. Delivery of Funds 

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

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

3. Instructions to Escrow Agent 

3.1 

3.2 

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

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

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

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

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

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

( c) at the option of the Escrow Agent, 

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

-3-

the date the Escrow Agent pays the Funds into court or interpleader of 
Funds pursuant to Section 3.9 hereof; 

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

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

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

4. Escrow Agent's Fees and Expenses 

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

5. Limitations on Duties and Liabilities of Escrow Agent 

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

(a) the Escrow Agent shall not be liable or accountable for any loss or damage 
whatsoever, including, without limitation, loss of profit, to any person caused by 
the performance or failure to perform by it of its responsibilities under this 
agreement, save only to the extent that such loss or damage is attributable to the 
gross negligence or wilful misconduct of the Escrow Agent or to any action taken 
or omitted to be taken by the Escrow Agent in bad faith; 
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the Escrow Agent shaU 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 fom1 satisfactory to the Escrow Agent; 

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

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

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

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

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

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

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

if the Escrow Agent resigns its agency in accordance herewith, the Purchaser and 
the Vendor shall have the right and obligation to appoint a succeeding escrow 
agent who, upon accepting such appointment, shall assume all of the obligations 
and responsibilities and shall be entitled to enjoy the benefits and rights of the 
Escrow Agent hereunder. If a successor escrow agent is appointed as herein 
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7. 
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provided, the Escrow Agent shall pay and deliver to such successor all funds, 
agreements and other documents then in its possession upon payment of its fees. 

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

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

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

Discharge of Escrow Agent 

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

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

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

Disclosure by Escrow Agent 

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

9. Notice 

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

in the case of the Vendor: 
P.O. Box 189 
43 Stewart Road 
Collingwood, ON L9Y 3Z5 
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Attention: Clerk 
Fax No.: (705) 445-2448 

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

Ifto the Escrow Agent, to: Aird & Berlis LLP 
Barristers & Solicitors 
BCE Place 
Suite 1800, Box 754 
181 Bay Street 
Toronto, Canada 
M5J2T9 

Attention: 
Telephone No.: 
Telecopier No.: 

Ron Clark 
(416) 865-7701 
(416) 863-1515 

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

10. Amendment 

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

11. Indemnification of Escrow Agent 

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

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 
parties. 

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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IN WITNESS WHEREOF, ~he parties hereto have executed and delivered these 
presents as of the date first above written. 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

By: 

By: Tit!~ 
Name: a as 

Title: Clerk 

POWERSTREAM INC. 

By: 

Name: 

Title: 

By: 

Name: 

Title: 

AIRD & BERLIS LLP 

Name: 

Title: 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered these 
presents as of the date first above written. 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 

By: 

Name: Sandra Cooper 

Title: Mayor 

By: 

Name: Sara Almas 

Title: Clerk 

POWERSTREAM INC. 

By: U?qd~ 
Name: :teM\~ ~lM 

Title: E:VPJ Ccrpxote-SeNi® '~Cf'l~ 

By: 
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Alim & BERLIS LLP 



CPS0006971 

-9-

Schedule "A'' 
Form of Escrow Release Direction 

11826758.5 



See attached. 

Schedule E 

Additional Closing Dividends 
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Schedule E- Calculation of Additional Closing Dividend 

Overview 

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

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

Calculation 

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

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

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

The Additional Closing Dividend Amount and the Final Additional Closing Dividend 
shall be calculated at December 31, 2011 and the Closing Date using the Final 2011 
Financial Statements of the Companies and the Closing Date Financial Statements of the 
Companies, respectively. The following table presents a calculation of the Additional 
Closing Dividend Amount based on the 2010 Financial Statements for illustrative 
purposes. 

11759583.6 
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Note Book Value of 
shareholder's equity at 
Dec 31, 2010 

The Corporation (non-consolidated) $ 5,101,640 
Less: Investment in shares of Subsidiaries (5,101 ,540) 
Add: Solutions 201,683 
Add: Energy 100 
Total = Additional Closing Dividend $ ~QJ&?l 
Amount 

11759583.6 



Schedule 4.l(l)(c) 

Third Party Consents of Vendor, Corporation and Subsidiaries 

I. Consents Required 

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

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

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

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

(e) Ontario Energy Board MAAD filing. 

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

2. Notices to be provided 

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

(b) Advanced Metering Infrastructure Sale and Services Agreement between Coll us 
Power Corp. and Sensus Metering Systems Inc, dated 2009. 
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Schedule 4.2(1)(c) 

Third Party Consents of the Purchaser 

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

1. The following properties are owned by Colins: 

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

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

(c) PJN 58255-0114(LT), being Lots 9 and 10, South Side of Water Street, 
Registered Plan 175 formerly Township of Nottawasaga Town of Collingwood, 
County of Simcoe. 

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

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

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

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

(h) In the Town of Blue Mountains, County of Grey, Firstly: Part of Lot 31, 
Concession 9, in the Town of the Blue Mountains (formerly the Township of 
Collingwood), County of Grey, now designated as Part 1, Plan 16R-7556; 
Secondly: Part of Lots 35, 36, 37, 38 and 39, Southwest of King Street, in the 
Town of the Blue Mountains (formerly the Town of Thornbury), County of Grey 
now designated as Parts 1 and 2, Plan 16R-7557, known municipally as 95 King 
Street Thornbury, NOH 2PO and 208330 Highway 26/ Russell Street, Thornbury 
NOH2PO. 
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(i) PIN 58235-0l 18LT, Part Lot 7 N/S of Quebec St., PL 103 Nottawasaga as in 
R0797216, Clearview, Stayner, known municipally as 229 Quebec Street, 
Stayner, LOM INO. 

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

(k) Plan 175 Pt Lots 9 and I 0 RP 5 IR30684 Part 4, known municipally as 20 
Mountain Rd, Collinwood, L9Y OAI. 

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

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

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

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

2. The following properties are rented by Colins: 

(a) 

(b) 

(c) 

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

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

Land referenced in Shared Facilities Lease between The Public Utilities 
Commission of Collingwood ("Landlord") and Callus Power Corp. ("Tenant"), 
dated January 1, 2003, located on Part of Lot 43, Concession 10, Town of 
Collingwood (formerly the Township of Nottawasaga) County of Simcoe and 
shown as Parts 6 and 7 on Reference Plan 51R-17032 and shown as Parts 1 and 2 
on Reference Plan 51R-26745. (expired December 31, 2003), as amended by 
amending agreements dated November 4, 2004, December 14, 2005, December 
20, 2006, December 19, 2007, December 16, 2009, January 31, 2011. Please note 
that there is no formal renewal in place for 2012, however, the parties to this 
agreement have continued the arrangement per the Shared Facilities Lease. 
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Intellectual Property 

I. Agreements with technology licensing provisions 

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

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

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

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

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

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

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

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

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

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

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

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

Contracts and Commitments 

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

2. 

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

(b) IFRS conversion services agreement between BDO Dunwoody LLP and Collus 
Power Corp., dated February 18, 2010. Please note that the agreement and work 
contemplated thereunder will be complete as of2012. Discussions are ongoing to 
determine if new works and a corresponding new agreement is required 

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

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

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

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

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

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

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

3. Any other Material Contract 

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

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

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

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

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

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

(h) Peterborough Utilities Inc. MSP#l002 Meter Service Provider Agreement 
between Collus Power Corporation and MSP#l002 - Peterborough Utilities Inc., 
dated December 4, 2009. 

(i) 

G) 

(k) 

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

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

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

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

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

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

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

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

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

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

4. Indebtedness in respect of borrowed money or guarantees 

(a) 

(b) 

(c) 

(d) 

(e) 

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

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

General Security Agreement between OIPC and Callus Power Corp., dated March 
10, 2010. 

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

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

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

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

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

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

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

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

Employee Plans 

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

2. The MEARIE Group Employee Benefit Program. Employee Benefit Booklet for 
Collingwood Utility Services (and Subsidiaries), effective Jan 1 2012. 

3. Ontario Municipal Employees Retirement System (OMERS) for Coll us Power and Collus 
Solutions (November 23, 2000). 
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c Schedule 5.2(13) 

Collective Agreement 

Collective Agreement between Callus Power Corp. and Collingwood Public Utilities of the 
Town of Collingwood, and It's Employees Through Local #636 of the International Brotherhood 
of Electrical Workers, dated January 14, 2011 covering the period from September I, 2010 to 
August 31, 2013. 
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Schedule 5.2(14) 

Employees 
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Schedule 5.2(15) 

Insurance 

1. Policies 

(a) The MEARIE Group, Comprehensive Liability Policy, Policy No. L2012COLLI, 
covering Jan 1, 2012 to Jan I, 2013, with insured as CUS and Additional named 
insured Collus, Solutions, Energy, Public Utilities Services Board. 

(b) The MEARIE Group, Property Program Policy, Policy No. P2012COLL1, 
covering from Jan 1, 2012 to Jan 1 2013, insured is CUS and Subsidiaries. 

( c) The MEARIE Group, Vehicle Program, Certificate of Automobile Insurance, 
Policy No. V2012COLL1 for Collus Power dating from Jan 1 2012 to Jan I 2013. 
Additional Named Insured: Collingwood Public Utility Service Board. 

(d) Chartis Insurance Company of Canada, Policy No. RMGL9895550 and 
BE6849066, Named Insured is Rogers Communications Partnership and 
additional insured is Collus Power Corp., dating from September 1, 2011 to June 
1, 2012. Relating to the Agreement for Licensed Attachment entered into between 
Callus Power Corp. and Atria Networks LP. 

2. Claims 

Nil. 
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Nil. 

Schedule 5.2(16) 

Environmental 
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Nil. 

Schedule 5.2(17) 

Litigation 
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Nil. 

c; 

Schedule 5.2(18) 

Taxes 
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See attached. 

Schedule 5.2(20) 

2010 Financial Statements 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of Collingwood Utility Services Corp.: 

Report on the Consolidated Financial Statements 

We have audited the accompanying financial statements of Collingwood Utility Services Corp., which 
comprise the consolidated balance sheet as at December 31, 2010, and the consolidated income and retained 
income statement and consolidated cash flow statement for the year then ended, and a summary of significant 
accounting policies and other explanatory information. 

Management's Responsibility for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial statements 
in accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 
about whether the consolidated financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
consolidated financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud 
or error. In making those risk assessments, the auditor considers internal control relevant to the Company's 
preparation and fair presentation of the consolidated financial statements in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the Company's internal control. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall 
presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

Opinion 

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial 
position of Collingwood Utility Services Corp. as at December 31, 2010, and the results of its operations and 
its cash flows for the year then ended in accordance with Canadian generally accepted accounting principles. 

~ & ~ ,Up 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 
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·, COLLlNGWOOI) lJTILITY•SERV1CEs····coRP.·.·. 

Assets 

Current 
Cash 
Accounts receivable (Note 9) 
Unbilled revenue 
Taxes recoverable 
Prepaid expenses 
Inventory 

Property, plant and equipment 
Lands 
Buildings 
Distribution stations 
Distribution lines 
Distribution transformers 
Distribution meters 
Load control 
Other 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Contributions in aid of construction (Note 7) 

Less accumulated depreciation 

Other 
Goodwill 
Intangible assets (net of accumulated amortization of $232,256 

(2009 -$130,189)) 
Investment in Utility Collaborative Services Inc. - at cost 
Future taxes recoverable 

Approved by directors: 

____________ Director 

____ ________ Director 

2010 

$ 

3,131,790 
4,969,831 
3,343,566 

53,413 
130,846 
317,756 

11,947,202 

90,439 
494,142 

5,219,952 
20,475,695 

5,184,349 
1,767,391 
1,521,439 
1,991,042 

(9,636,769) 

27,107,680 

(14,344,099) 

12,763,581 

276,704 

278,072 
100 

243,823 

798,699 

25,509,482 

See accompanying notes to the financial statements 

2009 

$ 

1,572,425 
3,735,946 
3,024,852 

104,404 
74,051 

297,789 

8,809,467 

90,439 
255,668 

3,857,578 
19,596,227 
5,020,605 
1,565,562 
1,459,235 
2,838,992 

(9,354,806) 

25,329,500 

(13,405,295) 

11,924,205 

276,704 

338,117 
100 

255,837 

870,758 

21,604,430 
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Liabilities 

Current 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Accounts payable and accruals (Notes 7 and 9) 
Customer deposits 
Current portion of long-term (Note 10) 

Long-term (Note 10) 

Employee future benefits (Note 12) 

Other (Note 11) 

Total liabilities 

c~i Shareholder's equity 

-Capital stock 
Authorized 

0 

Unlimited common shares 
Issued 

5,101,640 commo_n shares · 

Miscellaneous paid in capital 

Retained income 

Total shareholder's equity 

2010 

$ 

7,417,305 
430,736 
200,000 

8,048,041 

4,410,170 

655,332 

1,411,987 

14,525,530 

S,101,640 

2,966,014 

2,916,298 

10,983,952 

25,509,482 

See accompanying notes to the financial statements 

CPS0006971 

2009 

$ 

7,342,070 
355,081 

7,697,151 

1,710,170 

595,475 

1,005,314 

11,008,110 

5,101,640 

2,966,014 

2,528,666 

10,596,320 

21,604,430 
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COLLINGWOOD UTILITY SERVICES CORP. · · 

CONSOLIDATED INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenues 
Sale of power 
Distribution services 

Cost of power 
Power purchased 

Distribution income (17.3%; 2009 -17.6%) 

Other operating income (Note 9) 
Accounting and adm.inistrative services 
Miscellaneous 

Operating expenses 
Distribution and transmission 
Billing and collecting 
General administration (Notes 9 and 10) 
Amortization 

Net income before taxes 

Provision for (recovery) of taxes 
Current 
Future 

Net income for the year 

Retained income, beginning of year 

Retained income, end of year 

2010 

$ 

25,971,849 
5,437,389 

31,409,238 

25,971,849 

5,437,389 

881,803 
629,785 

6,948,977 

1,697,352 
913,832 

2,893,320 
967,205 

6,471,709 

477,268 

77,622 
12,014 

89,636 

387,632 

2,528,666 

2,916,298 

See accompanying notes to the financial statements 

2009 

$ 

24,064,556 
5,126,519 

29,191,075 

24,064,556 

5,126,519 

811,881 
557,971 

6,496,371 

1,732,891 
631,522 

2,593,799 
1,004,161 

5,962,373 

533,998 

110,755 
(47,493) 

63,262 

470,736 

2,057,930 

2,528,666 
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CONSOLIDATED STATEMENT OF CASH FLOW 
FOR THE YEAR ENDED DECEMBER 31 

Cash flows from (for): 

Operating activities 
Net income for the year 
Items not requiring funds 

Amortization 
Future taxes 
Gain on disposition of property, plant and equipment 

Changes in: 
Accounts receivable 
Unbilled revenue 
Inventory 
Accounts payable and accruals 
Income taxes 
Customer deposits 
Employee future benefits 
Other liabilities 

Investing activities 
Acquisition of property, plant and equipment 
Investment in Utility Collaborative Services Inc. 
Proceeds from disposal of property, plant and equipment 

Financing activities 
Repayment of long-term liabilities 
Issuance of long-term liabilities 

Change in cash 

Cash position, beginning of year 

Cash position, end of year 

2010 

$ 

387,632 

1,150,939 
12,014 
(8,852) 

1,541,733 

(1,290,680) 
(318,714) 
(19,967) 
75,235 
50,991 
75,655 
59,857 

406,673 

580,783 

(1,930,270) 

8,852 

(1,921,418) 

(100,000) 
3,000,000 

2,900,000 

1,559,365 

1,572,425 

3,131,790 

See accompanying notes to the financial statements 

CPS0006971 

2009 

$ 

470,736 

1,112,226 
(47,493) 

1,535,469 

382,845 
445,532 
(42,658) 

(1,475,224) 
84,752 

(191) 
56,411 

(2,709,369) 

(1 ,722,433) 

(980,224) 
(100) 

(980,324) 

(1,117,353) 

(1,117,353) 

(3,820,110) 

5,392,535 

1,572,425 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

CPS0006971 

1. Significant accounting policies 

The financial statements of the corporation are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgements based on available information. The most significant estimates are included in 
unbilled revenue and economic evaluation. The financial statements have, in the opinion of management, 
been properly prepared within the framework of the accounting policies summarized below. 

(a) The financial statements of the company are prepared in accordance with Canadian generally accepted 
accounting principles ("GAAP"), including accounting principles prescribed by the Ontario Energy 
Board (OEB) through the accounting procedures handbook and directives. 

(b) The company's distribution of electricity is subject to rate regulation by the OEB. This rate regulation 
results in the company accounting for specific transactions differently than it would if it was not rate­
regulated. The differences in accounting treatment give rise to regulatory assets or liabilities. These 
balances will be recovered from or returned to customers by increases or decreases to rates in the 
future. 

The electricity rates charged by the company are approved on an annual basis using performance-based 
regulation. For the rate year ending April 30, 2010, the company was authorized to earn 8.01 % on 
equity and 6.25% on debt with a deemed debt to equity ratio of 1:0.89. 

(c) The company recognizes revenue on an accrual basis, which includes unbilled revenue, which is an 
estimate of electricity consumed by customers to the end of year but not yet billed by the company. 
Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(d) The financial statements of the company's subsidiaries, COLLUS Power Corp. , COLLUS Solutions 
Corp. and COLLUS Energy Corp. have been consolidated. All inter-company transactions have been 
eliminated. 

(e) Property, plant and equipment are stated at cost. Contributions received in aid of construction of 
property, plant and equipment are capitalized and amortized at the same rate as the related asset. 
Property, plant and equipment are amortized over their estimated useful lives, using the straight-line 
method. Assets constructed by others and donated to the company are recorded at cost to the 
developer. Amortization rates are 4% except as follows: 

Buildings 
Distribution stations 
Other capital assets 

2% 
3.33% 
6.67% to 20% 

(f) Deferred charges - service area expansion costs are being amortized on a straight-line basis over 
twenty-five years. 

(g) Economic evaluation is an estimate of amounts due to subdivision developers m the future as 
repayment for the developers installation of hydro infrastructure. 
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. COLLINGWOOD UTILITY SERVlCES CORP . .... ·. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies (continued) 

CPS0006971 

(h) Taxes are calculated using the liability method of tax allocation accounting. Temporary differences 
arising from the difference between the tax basis of an asset or liability and its carrying amount on the 
balance sheet are used to calculate future tax liabilities or assets. Future tax liabilities or assets are 
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected 
to reverse. 

(i) The company's inventory typically consists of poles and wire, unless purchased for specific capital 
projects in process or as spare units. Items for specific capital projects, spare transformers and meters 
are recorded as property, plant and equipment. The company's inventory is valued using the moving 
average cost method and is recorded at the lower of cost and net realizable value. 

G) The company has adopted Canadian Institute of Chartered Accountants (CICA) Handbook Section 
3861 - "Financial Instruments - Disclosure and Presentation" which establishes the requirement of 
disclosure of risks associated with financial instruments and the management of those risks. 

(k) Intangible assets 

Intangible assets are externally acquired and are stated at cost. Amortization is provided on a straight­
line basis over their estimated useful service lives at the following annual rates: 

Computer software 20% 

2. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the Income Tax Act. 

3. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, unbilled revenue, taxes 
recoverable, accounts payable and accruals, customer deposits and long-term liabilities. It is management's 
opinion that the company is not exposed to significant interest, currency or credit risks arising from these 
financial instruments. Fair market value does not vary significantly from recorded value. 

4. Line of credit 

The company has two revolving lines of credit with CIBC with a combined credit limit of $750,000. The 
interest rates for both are set at prime minus 0.75% per annum. During 2010 the company did not draw on 
either line of credit. 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

CPS0006971 

5. Future Accounting Pronouncements 

6. 

7. 

The Accounting Standards Board has decided that rate regulated publicly accountable enterprises will be 
required to adopt International Financial Reporting Standards (lFRS) in place of Canadian GAAP for annual 
reporting purposes for fiscal years beginning on or after January 1, 2012. The transition period is expected 
to begin for fiscal years beginning on or after January 1, 20~ L The impact of these changes cannot be 
estimated at this time. 

Phase 1 of the company's lFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. Phase 2 
was still in progress as of the 2010 audit report date, which includes reclassifying property, plant, and 
equipment to comply with lFRS. 

Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

2010 2009 

$ $ 

Interest received 51,253 70,417 
.Interest paid (221,217) (179,149) 
Taxes refunded 104,403 190,118 
Taxes paid (130,950) (216,120) 

Contributions in aid of construction 

Under the terms of the Distribution System Code, the corporation cannot charge a developer more than the 
difference between the present value of the projected capital costs and on-going maintenance costs for the 
equipment and the present value of the projected revenue for distribution services provided by those 
facilities. These amounts are detennined by an economic evaluation study of the project. The corporation 
estimates that it will return $365,610 (2009 - $365,610). The liability is included in accounts payable and 
accruals. The balance of $9,636,769 (2009 - $9,354,806) is recorded as a reduction of the cost of property, 
plant and equipment. 

8. Property, plant and equipment 

Effective in 2010 and under the direction of the OEB, the company had the option of moving stranded meter 
costs into the regulatory asset accounts or leave them in property, plant, and equipment. The company 
decided to keep them in property, plant, and equipment and continue to amortize the stranded meter costs. 
The balance of stranded meters in property, plant, and equipment is $1,529,891 and the accumulated 
amortization is $909,545 (2009 - $863,275). 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

9. Related party transactions 

CPS0006971 

Collingwood Public Utilities Commission and the company are controlled by the council of the Town of 
Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Amounts payable to the Collingwood Public Utilities 

Service Board 
Amounts payable to the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

The company is leasing its operations centre and computers 
from the Collingwood Public Utilities Service Board. The 
lease has a one year term and is renewable annually. These 
costs are included in general administration expense. 

IO.Long-term liabilities 

Long-term liabilities consist of the following: 

4.67% loan payable to the Ontario Infrastructure Projects 
Corporation, secured by a General Security Agreement over 
all of the assets of the company. Payments are to be made 
semi-annually to April 15, 2025 
7.25% note payable to Town of Collingwood, no set terms 
of repayment 

Current portion of long-term liabilities 

2010 

$ 
171,234 
91,413 

(93,479) 
(1,831,697) 

68,461 
881,803 

21,631 

317,000 

2010 

$ 

2,900,000 

1,710,170 

4,610,170 

(200,000) 

4,410,170 

2009 

$ 
162,324 
75,536 

(496,809) 
(412,995) 

62,517 
811,881 

20,029 

317,000 

2009 

$ 

1,710,170 

1,710,170 

1,710,170 

Included in general administration expense is $176,802 (2009 - $129,020) of interest on long-term liabilities. 

The corporation is contingently liable for a letter of credit in the amount of $2,046,656 (2009 - $1,631,702) to 
meet the prudential requirements of the Independent Electricity System Operator. 
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· COLLINGWOOD UTILIT)(SERVICES CORP . . ·. ·· 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

11.0ther assets (liabilities) 

Other assets (liabilities) consist of the following: 

2010 

$ 
Deferred charges-service area expansion (net of $98,899 
accumulated amortization, 2009 - $90,744) 106,015 

Regulatory assets 
Other regulatory assets 225,179 
Smart meter variance 1,838,379 

Regulatory liabilities 
Purchased power cost variance (938,916) 
Regulatory recoveries (2,562,854) 
Other regulatory liabilities (79,790) 

Total regulatory liabilities (3,581,560) 

Net liability (1,411,987) 

2009 

$ 

114,170 

66,530 
1,927,304 

(2,562,776) 
(507,194) 

(43,348) 

(3,113,318) 

(1,005,314) 

Other regulatory assets consist of Hydro One incremental capital and pension costs from OMERS not 
recovered in rates. This account includes annual carrying charges accrued at the OEB quarterly interest rate 
in effect. 

In 2010 the OEB approved the disposition of power variances from December 31, 2008. The liability is 
being paid back through a reduction of customer's monthly billings over a period of three years, beginning in 
May 2010. 

The purchased power cost variance represents variances in the purchase and sale of electricity which will be 
recovered from or returned to customers by increases or decreases to rates in the future. Purchased power 
cost variance includes annual carrying charges accrued at the OEB quarterly interest rate in effect. 

The smart meters regulatory asset account relates to the Province of Ontario's decision to install smart 
meters throughout Ontario by 2011. The company launched its project shortly following the Province of 
Ontari_o's announcement in 2006. As at December 31, 2010, the company had installed approximately 
15,000 smart meters. The company is currently authorized to collect $2.00 per residential customer per 
month. Carrying charges are accrued on this account for 2007 and later years at the OEB quarterly interest 
rate in effect. As at December 31, 2010, smart meter capital expenditures totaled $2,414,022 (2009 -
$2,257,264) which is offset by revenues of $575,644 (2009 - $262,021) and accumulated amortization of 
$215,072 (2009 - $67,939). In the current year smart meter accumulated amortization was offset by a contra 
account per OEB regulation. 

10 
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... ···COLLINGWOOD UTILITY.SERVICES.CORP. 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

12.Employee future benefits 

CPS0006971 

The employees of Collingwood Utility Services Corp. participate in the Ontario Municipal Employees 
Retirement System ("OMERS"). Although the plan has a defined retirement benefit for employees, the 
related obligation of the corporation cannot be identified. The OMERS plan has several unrelated 
participating municipalities and costs are not specifically attributed to each participant. Amounts paid to 
OMERS during the year totaled $216,202 (2009 ~ $227,922). 

In addition, Collingwood Utility Services Corp. pays certain benefits on behalf of its retired employees. The 
corporation recognizes these post-retirement costs in the period in which the employees rendered the 
services. The accrued benefit obligation at December 31, 2010 of $655,332 and the net periodic benefit cost 
for 2010 was determined by actuarial valuations using discount rates of 6.0% and was adjusted by 
management based on new information available. Actuarial valuations will be prepared every second year or 
when there are significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued benefit obligation 
Balance at the beginning of period 
Current service cost for the period 
Interest cost for the period 
Actuarial loss 
Prior period cost 
Benefits paid for the period 

Projected accrued benefit obligation at end of period as determined 
by actuarial valuation. 

Unamortized actuarial loss 
Unamortized prior service cost 

Balance at end of period 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of actuarial losses 
Amortization of prior service cost 

Net periodic benefit cost 

2010 

$ 

595,475 
23,018 
38,815 
27,471 

6,434 
(10,953) 

680,260 
(24,928) 

655,332 

23,018 
38,815 
2,543 
6,434 

70,810 

2009 

$ 

539,064 
21,715 
35,914 
30,014 
12,868 

(10,195) 

629,380 
(27,471) 

(6,434) 

595,475 

21,715 
35,914 
2,543 
6,433 

66,605 

11 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 

AS AT DECEMBER 31, 2010 

12. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

CPS0006971 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest {discount) rate 

The obligation as at December 31, 2010, of the present value of future liabilities was determined using a 
discount rate of 6.0%. This corresponds to the assumed CPI rate plus an assumed real rate of return of 
4.0%. 

( c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

(d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

(e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

13.Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure ongoing access to funding to maintain and improve the electricity distribution system and to 
ensure that capital needs are met. 

(c) Ensure compliance with covenants related to its credit facilities and the Town of Collingwood 
promissory note. 

(d) Ensure that the capital structure is such that the debt to equity structure deemed by the OEB is not 
exceeded. 

As at December 31, 2010, the company's definition of capital includes shareholder's equity and long-term 
debt. There have been no changes in the Company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities. 

14. Comparative information 

Certain comparative information has been reclassified to conform with the current year's financial statement 
presentation. 

12 
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NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of Collingwood 

Utility Services Corp. as at December 31, 2010. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. c) Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~Lt? 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2011 

1 



Assets 

Due from Town of Collingwood 
Investment in subsidiaries, at cost 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5,101,640 common shares 

Total shareholder's equity 

Approved on behalf of the board: 

BALANCE SHEET 
AS AT DECEMBER 31 

____________ Director 

____________ Director 

Prepared without audit - see Notice to Reader 

2010 

$ 

100 
5,101,540 

5,101,640 

5,101,640 

5,101,640 

CPS0006971 

2009 

$ 

100 
5,101 ,540 

5,101,640 

5,101,640 

5,101,640 
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COLLUS POWEi{ CORP. 

Income and Rct~Lincd Income Sl::itemenl 

Cash Flow $tatcmcnl 

Now~ lo the Fin:mdal Statcmcnls 

FlN AN<:IA I. STAT[i:M l•:NTS 
DECEMn.rm 3 l, 2QHI 

CON'f~'.NTS 

CPS0006971 

rngc 
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GAVILLER & COIVIPANY LLr 
GHARTli:RlW· ACCOUNTANTS 

To the Sharc:hohlcr ()f' COU .• US Pvwc1· Corp.: 

Report on the Financial Shncment~ 

Wr:. hClvc <mdilc:d thi..: act:omptmyhlg !irnmcinl stalcmcnl:_.. of COl,l.lJS l'owe" Coq) •• which comprise the 
balance sheet as at De-=cmbcr 3 ! • 2{) lO, and the itlcome am& rc1;1incd income statement and CMh ffow .~tfllcment 
for the year then eadccl, ::ind ;1 S.\10>11mry nf' ~igniGcant .accoLmti.n~~ poljcic~ and ntlic1· c:xpl:inmory information. 

M;umgcmctLt's ResponsibiJitv for the Finand.:d Statements 

Management is rcs1:xmsiblc for l]lc prcp;1rMion ;md foir presc1mti1,)ll of these fiti:rncin! stntcmClll:> i11 acconhinc~~ 
witb Crin(Hliflll g(."lu~n1Hy ai.;<:i.;ptcd accounling prim:iph:.-s ;111d for such inlc.:mal control ;1s management 
d~:tcnnincs is nccl':~sary ln enable the preparation llf fimmcial statcmcllt~ that arc fi·cc frnm material 
mlsstmcmcm, whether due to frn1HI or crrnr. 

t\ udi(OTS' Rt~s1,onsi!J_Jlity 

Our n.:$ponsibiliiy is to cxpr~~:-. a.n opinion on these nnandal statements based on our audit We conducted otLr 
audii in 01ccordancc with Crio:tdia1i gener:1lly accc1>tcd auditing ~tandard~. Tlw:.cr; i;t:u1dard~ rctiuin~ tlial we 
c(m1ply with dhknl roquircm~~nl~ an<~ plan mid perform the alJ(JiE to obtciiu n :asom1blc as~mancc about whether 
lh~: fimmd11l ~t<ilcmcnts me free from m<lierh)I misslatcm1..'11!. 

An audit itivolvcs pcrfonning prc)Ccdw(;~ lo ob1ai11 lHldil ~vidcnet~ :ibout tlH~ anltHllll$ <md dh;clrnmres in [h<~ 
firnmcln! 1;rurnmc11!". The proccdml~S selected tkpcnd tHl the amliton:' judgment, inclutling <he assessment of the 
risks of nmlcriai misslatcmct1t of the fin<incinl sl:1tcmcnts, whether dL1c to frnud or error. Iii 1nak.i11g !hose risk 
;.1:;scssmc11ls, the miditor cnnsidcrs ii1temn! ~:one ml rdcvtHH <o the (;(lmpi.iny's prcpurtllioc1 mid foir pn:scnt11lion 
of the fimincit\[ :>l<ilC:m(:ut~ in onh.:r lo di.:sign imdit pnicnhm.:s Hmt art: appro1l1fah: in the drcumslnnccs, but not 
for tht• purpo::;t~ <>f cxi-ucssing an upinion on tlu.~ cffcdivcnt'=>=> of the Company'R internal conlJ·<)l. An ;mdit ~ilso 
includes cvnlunting the !l[)propriMcnc::~ or t'cCOLl11ting policies used :md 1l1e rcasom1blc1tess of nccmmling 
e!-iti111:11<:s 1w1dc by 1H<Ju<1gr.,1ni.;nt. as wdl us cvahmling lhcovcrnU prcs(;nlation oftlm limmcinl sliitcmenl'l. 

We believe (hat the nLtdil evidence we: J-,;wi:; ohwi r1cd i.~ :>1tfffoit~1ll nnd ;1ppropri11lc to provide a b;1sis for our 
audi t vpiuitiu, 

01Jinion 

!n our npiui tm. the financial slatcmcnls present fairly, in an materia~ rcs.pe::cls, the fimmcial pos1l!on ot 
COU,US. Pow{!r Corp. as at Dccciubi:;r J 1, 20 W, ;mcl the results of it:; opcnllions nnd ii$ cas!1 flows for the 
yc:~r lhi.!n cnd~d ill ~lccon.hmc~ with Canudian gcncrnl ly \!Ct:t.:ptcd m:ct•uuliug principles, 

<Jaui!lut & e<>m-ftatt9 ~L'P 
Licensed l'ubtic Accotmlancs 
Collingwooc!, Ontttrio 
M~iy 13, 201 J 
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COLLUS POWER CORP. 

Assets 
Current 

c~1sb 

J\ccotml:> rc~:ci v•1blc 
Unbilled revenue 
Taxes rccovcraMc 
Prc:pnid (:xp~~n:>C:s 
lnvcnlory 

Pn:>pr:rly, pl\lul :tilt~ cquiprrit:lll (Not\: 6) 
Lands 
Bt1ildings 
Ois1 t·ibuilon stations 
Oistrih1tlkm lim:!i 
Distribution !rrnl!lfonncrs 
Distribution meters :md se1viccs 
l.<i~cJ C(ll~li"OJ 

Other 

HALANCE srm1n 
AS AT D:ECl!:MB1£I< 3 l 

Contrihmions in aid of ctmsll11cliot1 {Note J) 

2010 

$ 

Z,!>22,832 
4,690,260 
3,343,566 

46/•86 
LJ0,846 
317,756 

l 1,451,746 

90,439 
494,142 

S,2l9,952 
20,475,695 

5,184,349 
1t767,39l 
.1,52.1,439 
l,99 l,042 

(9,636)769) 

27,107,680 
(14,344,099) 

Other 
Goodwill 
{nlmigihk: a!'SCl • c.:umpulcr sortwan: {net of<lCCtJmulilted 
amortization of$232~256 (2009 -$130,189)) 
lnvcstmcnt in Utility Collaborative Services inc. - al cost 
hilurc !<1xcs. r\~covcrablc 

Appwv1::d by din:cltJrs: 

. . . . . . ... . . ·--········-·······-··-·······--····-·-··· .. Dir<:ctor 

Dir~-ctor 

Sec uccomi}mtying notes kl the financial ::>latcmcnts 

12,763,581 

276,704 

27~,072 

mo 
156,997 

711,873 

24,927,200 

CPS0006971 

2009 

$ 

l.3&8,603 
3,480,409 
J,{}24,&52 

102,23! 
74,0S() 

297,789 

8,367.934 

90,4.39 
255,668 

3.857,578 
19,596,227 
5.020,605 
l,:'565562 
1,459,235 
2,838,992 

(9,354,8{){]} 

25)29.500 
(13 ,4()5.2.94) 

11,924,206 

276,704 

338,117 
100 

178,lHl 

793,732 

21,085,872 
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COLLUS POWER CORP~ 

Uahililics 

Cnrrelll 

JlALANCJ•: smmT 
AS AT Dlt:CEM IH:I{ 3 l 

Accounts paynhk ;wd act:rnab (Noli;s J ;md <J) 
Cu~lomcr ikpo:sits 
Current portion of ltrng·tcrm (Nole 5) 

Loc1g·lerm {Note 5) 

Hrnployt~c f1.1lur1;.: bi..:11\~fi!s (Nt1tc 12) 

CPS0006971 

2010 2009 

$ .~ 

7,.384,308 7,150,989 
430,136 355,081 
200,000 

8,015,044 7, 706,{)7{) 

4,410,l10 1,7l0, l 70 

308,029 ?.SJ ,085 

l,4l1,9H7 1,005,314 O!hcr(No!S?_>_~-------------~---~------~--"-~~--'----'---

-fotal liabilities 
·--~----~~~~---------'---'---------'---'---

14,145,230 l 0, 702,639 

~hnn:holdcr·~ C(JUity 

C<ipital stock 
Authorized 

Unlimict:cl t:ommon shares 
1~.~.."U~ti 

5, I OJ ,:MO \::(ullmou $;;h;~rc..~ 

H.t.:lnincd income 

Total sharcholdcr'.s equity 

See accompunying notes lo lhe fimmcial statcnu;nls 

5,101,J40 5, I 0 l ,'.l-10 

2,966,014 2.966,014 

2,7l4,6L6 2,315,S79 

10,781,970 LCJ,3tD,233 

24,927,200 21,()85,872 
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COLLUS l'OWER CORP. 

INCOJ.\.rn AND 1Hi:'i'A1NE<~D INCOiVm STATI~ME•:NT 
FOR nm YE~:A!l. E•:NDJNG ))"ECl~~mER 3l 

f(cvcnm~ 

Sale of pmvc1· 
Dl!-!trilmtiou sc1·viccs 

Co=-t of power 
PO\l.!e1-1mrc:h:1~etl 

Disfributitm illcrnrn; ( J 7 .3%, 20{}<) - I'/ .6%) 

Other revenue 

Operating :n~1 m;1intcn<incc cxpcnRc:> {Note. CJ) 
l.>islribulion and lr•m~mi:?~ion 
BilHng and collecting 
General administratim1 
t\mmli<'.llliuu 

Other -1.!.xpc11st! 

Interest (Not,; 5) 

Ne! inc1)1ne before ll\XCS 

Provision for {n:c.:ovcry of) laM.:s 
Ctirrcnt 
Future 

Net income fo1· the yc~r 

Rc;c;1inccl income, befl_inning l)f ycaf 

ltctaincd income, tml Of )'Car 

Sl~C: a<-.companying notes lo the fimmcial stalt:mcnls 

21HO 

$ 

25,971,849 
5>4J7,389 

31,4tl9,238 

2S,97J~84~ 

5,437,389 

556,8(15 

5,994,254 

1,883,667 
1,l S4,L22 
1,244,51 l 

%7,205 

5,249,505 

744,749 

__!49,63:.l 

495,J 15 

74,564 
H,Sl4 

96,378 

398,737 

2,'.H5,879 

Z,7M,616 

CPS0006971 

200~ 

$ 

24,064,556 
5, t26,.5l 9 

29,191,075 

24,0M,556 

S.l 26,5 l 9 

483,?.95 

5,614.814 

l,903,l85 
821,070 

1,190,578 
l.OOtl, l 6 t 

4,918,99<1 

695,820 

179,149 

5l6,67l -
l 00, 906 

1:g.937) 

67,969 

448,702 

1,867,177 

2Jl5,879 
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co:LLUS PO\VE"R CORP. 

CASH J?J.OW STA.Tl~MENT 
FOR THE n:AR li:NDlNG DECii:i'rumu 31 

C11:<1h flo\\'S fn•m (for): 

Opcr.n~i11g ~ctivilics 
Net irn.:ume 
hems not requirillg funds 

1\.mo rli?~ 11 ton 
Fulurc wxes 
Gain t)n dispositioo ilf property. rtanl, and t:<1uiµmcnt 

Changes in 
Accmmls rccc::iv::ihle 
Unhillcd r<.:vcnui:; 
Inventory 
Accmmt.o.; payrtble and accnrnls 
Prepaid CKpet1sc.5 

Ta:u:::; 1rny<ibk 
Cuslomcr depo~its 
Employee ll.1wrc benefits 
Other Jinbiliti<.-s 

rnvc~ting nctivitics 
Acquisition of pmpc1iy, pkrnt and equipmcm 
hivc~hnc11l in Utility CoH;~bor.ttivc Sc1·vices Inc_ 
Prm;ccd~ from dispos<.1 l of propc1iy, phml, :md equipment 

Financin~ :ictivUi~s 

Rcpaymcnl of loug-lt::m1 liabilities 
l~l.1.tanct~ of long-term li<lbililics 

~~~11 rositil)ll, bc.~innlug of yc;ir 

Cash po:,;lion, end of year 

See accompanying noks lo the fimmcia! Sl<ll(:ments 

CPS0006971 

2010 2009 

.$ 

398.737 1148,702 

l,l50,9J-9 l, l l 2.226 
21,814 (32,937} 
(8~5Z) 

1,562,638 1,52 '/ ,99 t 

(1 ,209,85l) 347,127 
{3l8,714) .:'.l45,5J2 

(19,967) {42,6S8) 
J3,3J9 (l ,135,717) 

(56,795) {18Jl{l) 
55,7•15 78,488 
75,655 {191) 
26-,944 25,97(1 

406,673 (2,709.369) 

555,647 (1,681,137) 

( l,930,270) {926,2:26) 
(JOO) 

8,852 

{J,92l,4l8) (926,326) 

(I flO,tHIO) (l,117,35}) 
:l,{}00~000 

2,900,0{}0 (l,117,353) 

1~534,229 {3,724,81(}} 

1,388,603 5,113,419 

2,922,332 l.388,603 

5 
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COLLUS POWE.R CORP. 

NOTES TO THE FINANCIAL STATEl\UtN'fS 
AS AT DE.Cl!:Mnim Jl) 2orn 

CPS0006971 

1. Signifi.caut ;lccounting policies 

The financinl ;;tatemcnl'\ of the company <m: lbc rtprei>c1)t::ition.<> of man .. 1~c1n~nt. Sim::c precise 
dclt:ntii11atio11 OJ' mnuy OS:)d~ ;rnd liabititics is dependent upon fhturc cvCnl:>, lhi; [m:panH ion 4,)f periodic 
financinl .o;tntcmcnl:; rn:ccssarHy invol~·cc; tltc use of c$1imatc!l and appmximations_ These have bcm ma<lc 
using careful judgment h~1scd on availahk: i11forma1io11_ The: mo!lt :;igiiific;int csltmflle~ ::ire im:ludc;d in 
ur1billc:d 1·evcnm: :mcl 1:c•mfm1ic evolnations. "[1w fimmGitil swtcmcnls have, in lhi:: opinioJJ nf ~mmagcrnei1t, 
bc~n properly prcpm-ed wl!bin the fn11ncwi.1rk nf 1hc At-"COLmti ng poiicic:; summarized below: 

(a) 

{b) 

The finmlCiti l st~1tcmcnts of th~ <.:omp;my h:i\:c been prcpar-c(] in :-ic~ord~ncc with Canadian guncrnlly 
atcc::ptecl accountiug priiidplc.<.; ("GAAP"'), induding accl'\lml!nt~ principk~ pn.:scribcd by the Ontmio 
Hnr;rgy !kmrd (OEB} through the \)~<;:mmting procedures handbook mi<l din:ctiw.s. 

The company's dislributitin of clct:! ricity i~ suh.icct to rnle regulatton by the OEB. This rate reguh1tion 
rcsulis in the wm11~,ny accounting for spccifi<.: lwn:-:<1c!iOllS diffct(:Jltly than it would if it wns not ratc­
rr::guh\lcd. Tlw dil'forc11cc:; in acc1)tm(ing !rcatmcnl give r!~c to n:gufowry <tii.l:(:(~ or liabilities. These 
balances will be n:covcrcd from vr returned to ct1stom~'rs hy incrc.:is.cs or dccrc~1..o;es lO rrnc::. iu lhc 
future. 

The electricity rates charged by the compm1y ;1n: <1pprov1:(l cm mi l1111m;il l11l!iis using. pcrl'i:nmancc-bascd 
n~guhiticm. Fo1- tin~ ra~c ye-ai- c11<ling A1Jril 30, 2.0W, l!il:! t:ompauy was :mtboriz(:d to cam ltOI % on 
equity am! 6 .7.5% on tld1\ w:ih ;1 dccmc.1t debt t1) equity rntto or I : OJ~9-

(c) The coml)<my n~rngnb:cs r,_;vcnuc Oil ;m accnml basis, which includes unbilled revenue. which is an 
cstim;itc of electricity consumed by ~uslomers 1o 1llt: cml or yC<~r hul l\Ol ycc billed by the ~Omllany. 

(<l) Prnpcrly, pfant and ;:;quipincnt nrc stnlcd ~'t 1.'.0~C. Cont1ill\ilfons rt:Cciv~~d hi :.1i~l uf c<mstrllctioii of 
pwpl:Jly, plmH <md cqutpmcnl :m.::. c:11)italizci.l and amortized al the same rnlc m; the related ~i~sc:t. 
Property, plant and cquipmenl me amor1i7.<:d ()\'{;r their cstim;'t~<l useful ~ivc:>, using !he strnigh1-line 
mcthl)d. A!-ls~t~ constr~ictcd by nthcrs mHI dona1t.:d lo th<: ~~ompm1y <m: r(~i;onh::d at coi;t to th\! 
ctuvc!opcr. 1\murtiz;1l ion n1tc!J ;ire 4% cxcc1>l ;u:; fi.)!Jowi;: 

Buildings 
Di:;ti·[oution stat km~ 
Other 

21y~ 

3.33% 
6.67%i l0 20% 

(c) Deferred cl);1rgcs - scnncc area ~:xpmrnion c<.•:>l:-: arc being amorfrzcd on a str.1ight-linc b<isi~ over 
l wcmy~fi <..11;: ycrw.l1. 

{() Taxc$ arc calculmcd using tht: li<1btlity method of t<ix ~1llocation accounting. Tcmpor.ary diffcrcrn:<:s 
nri!>i11g frnrn the rliffcrc:t1cc hc.1.wc:en 1hc tax b;1sis of an ;lsi:;1:t {)l- l i~bilily Mnl il~ C;trrying nmmmt on ih~ 
bi.1hmce sheet arc used 10 <.:alcuhilc folurc cax liabilities or nsi;cts_ Future tax HabiliH~s or nss1:t:: ;m: 
cnlcuh1tcd usi11g !(JX f<ltcs. <mticipatcd lo apply in the period!! lhat th<: t1~mpomry clitforc:nce~ ru·c expected 
lo reverse. 



COLL US POWE.R CORP. 

NO'fl{S TO TJJI'; FlNANClALSTAT~:rvu:NTS 
AS AT O£CX.:MBJ1:1~ 31, 2010 

1. Significant accounting ]Joli des (continu~d) 

CPS0006971 

{g) ·me cornpttny'i- inventory typicLilly consists ot' pole~ nruI wire, unless purchased for ::.pccific capital 
pmjecl.s in procGss or as spare imiL->. Items for sped lie ~<1pil<i l projects, s1)ar1.! t..t~rn.sformcrn and mc:lcr~ 
:~re recorded a~ c.'.\J>ital ns:wts. The compiiny's invc1)tory is valued using lhc..~ moving avct·11ge co.st method 
and i::-. recorded ;111hc lower of cosl mu.l ncl rt:al i·t.;1blc vahic. 

(h) The ctm1p~my at:i:ounts for lina111.::ial instmmi;nts u~int~ Cmrndim1 hi.~titutc of Cha11e1·ed Ac.countM1.ts 
(CICA) I landbook Section 3861 - "Finmiclal lns:trnmcnl.~ - Di~r.k1~1.~rc and Presentation" which 
(:st;.1blisht:S tbc l'C<)l\ll"Cll'l.ent of disc[mmrc Of T~!;kS <lSSOCinlcd with financial instrnmc1\lS <ll)d the 
m.anag~mc.:nl of lhma: risks. 

(i) lntnngihle 11.sscfs 

h1!<t11~{ihh:: ~1sscts am i."!.Xtcrnally <1c<1uired tind nrc sta1cd at cost. Amo1iizutio11 is pruvidc.::I on a ;;trnighL­
linc bm;is over llicir cs.tirna1cd useful scrvkc livi.."$ <1! 1hc ro~!nwing ~mmrnl rates: 

Con1pu1cr software 20% 

2. Futur~ m:connting 1n-onolm~c111c11ts 

Tbc Accounting Srnmlard:> Hoard fmi; decided that rntc rcgulalc<l publkJy ;u:,;1.:nunlahlo enterp~i&c.s will be: 
r<:(tuirccl 'o ;l.fopl lntematiom1J Financial Rc1x}1ting Standards {lFR.S) in pla\.'.c of C<11rndiau GAAP fot .ammnl 
n.:porling purp0$C$ for fisc.1] y.:ars beginning on or CILh:r J~1JJ1Jary !, 2012. Tltc transition period i~ ':xrxx:t~l 
lo begin for focill Y\:<1r:; lx:gi1miug (Hl or niter Jmnmry I, 2011. 'fhc imp<1C1 of the..~c chimg~s cmmot lx: 
estimated at this time. 

Plwsc l (If tile c:ottl)rnny's !FRS im1JknK:ntatio11 wa.-> complete as or October 2009. Phase l idcntiflc.cl the 
comp.any':- m.:1.:<.l:; wilh rcg•H·d 10 the new slandunb antl sci out rccoinmcnd<Jtii.1n~ to mccl those need~. f'lrnsc 1 
W<1S ;;;till ~n !lmgrcss. as of the 2010 imdit rcpo11 (late, which in(:hidc:-: rcc;l<i$Silying pr\lpcrty, pl<mt, and 
r:quipmcnl to cmnply wlll1 iFRS. 

3. Ccmfr.ihuti(m:< in aid af Cl)nsh'ucHon 

Under the terms of lht: t:>istrib,1tion Sy.<:tcm Cod(!, lh~) c<.1mpu11y cm11101 ch:u·~c •\ ch.:vdnper more lhan the 
difference !JCL\YCt!ll the present \'aluc of the projected capital costs and Oil-going nrni11li.:rnmCC: <:OSIS fol' the 
cqu1pmcnl ;md Clic p1·e~cl\l vnluc of the prnjt:c!<.:d rcvcouc for tlistribuHm1 st!rviccs provided by lll<J~t; 
facilities. 'l'hes~ <llllOUIJI;; ,,re dclcnniocd by an cconmnic r;v11lm1liu11 :-:;lmly or tlt1.: 1m~jecL The comj)<lllY 

CS[inllltt~ thnl tl will return $365,()10 (2009 - $36:'5,610). The liability is indud~d in nccmmls p11yab1c. Th~ 
balance of S9,(l.1Q,769 {2009 • $9,354,NOG) is r<~tmlml as ii rcductirHl of the \:<.)S.I of property, plant, anti 

·· c:qui1~mcnt. 
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4. Other 11~..cts {liabilities} 

CO.LL.US POW"ER CORP. 

N(>Tlt~S 'rO THE 1<'1NANCIAl. STATF..MF.NTS 
1\S 1\T m•:CEMBER 31, 2010 

01hcr :issct:<. {liabilitks) c.:on$1St of the following: 

Dct<...'ned di~1rgc.~-:;<.-rvic<.: MC<l cxp1u)SiOt\ (net of $98,899 
<iccl.mmlatc<l amortization, (2009 - $90,744) 

lfo~ufotory assets 
01Jtcr reg11 l1!1<1ry as.~'.!t.s 

S1m1rt meter variant.:~ 

Total rcgulntmy assets 

Hcgulato1"j' liJ1hilitics 

2010 

$ 

225,t79 
l )838,.379 

CPS0006971 

2009 

ll4,170 

66530 
J,927,304 

1,993,834 

Pm·chased power t::1.)st Vllri<mee (938,916} (2,562, 776) 
Regululory rc<.:ovcri(~li (2)562,HS,i} (507, l 94) 
Other regulatory liabilities (79,790) (43,348! 

Tota! rcgtilrtlory liabilities (3,58 J ,560) (3, l 13,318) 
~~~~~~~~~~~~~~~~~~~~~~-'"-'~-'-~'--~-"-~--'~-"' 

Nc1 liitblJily {1>4 il,987) (l ,005,3 J 4) 

Other n:g11h1tory a~\:l ~ co11si::;1 ur Hydm ()ll(: incrcnx,·ntal cnpirnl nnd pension costs from OMERS aot 
recovered in rnte::s. This aci:;o1mt iuclud~ <1nmwl L."lrryi11g d'l<irgcs accrnl.!d 31 the OEB tl•rnrtcrly interest rate 
in cffccL 

(u 20 lO the OFB approved tbc dispnsition of pmver variance~ from December 31, 2008. The liabilily i:i. 
being puid back through a rctluclio11 of ct1!>l01m:r's monthly billing~ ove~ a. p~riocl of three ye;1ri;, bcginni1~g in 
May 20!0. 

The.:: pun:IH1s..:(l power C()i.cl vMi<iucc represents variunccs in the purch<rnc alld safe of clc:clricity whit.Jl1 will he 
recovered fwm or retume:-.U IO cw;1umcr~ hy i1icrc;1se.-> 01- decrt.';!SC." to rntc.q in lhc fu1me_ Purchased poweT 
cost vaxtancc tncludcs annual carrying charges <lccrncd ;il tlH; OEH {[\mrlcrly intl.:n.:s1 rnlc in "ffi.:~:L 

The .snwrl 1111,;lt;J'S rc;gul:tt(WY :1;.~cl ilCCOlllll rdalci; to the l'rnvincc or Ont~uio's decision to install s1mu1 

rnct<:r~ lhrm1ghout Ontario by 2011. The cump<iny hwnched ii:': project $h1.1rtly followi1lg the Province of 
Ont,1rio's ;innnu11c<.·incnt in 2()()(}, /\s nl December 31. 2010, Llw company had inst.atlcd <1pproxinrnlcly 
15,000 :;marl mclcr:>. The -company i$ cum:ntly :mthn1·i;a:d to t:ollccl $2.00 l'lCt· rcsickntial customer per 
nlOrtih. Cnrryin~ i;:hrn-g.cs ill'C ilCCl'UCcl on thi.o; account for 2007 and later yearn at the cnm (jtmrtcdy intcrc::H 
rnte in cffocL As al December .'.H , 2010, $nlMl meter c11pit<1l expenditures. 101otcd :i;i,4Jit,022 {2009 -
$2,257,264) which i,'i ofl5;ct by revenues of $575,(>•Pt (Wm - $262,021) and accmnul<ltetl <Jmorlizati.on of 
$215,()?2 {2009 - $67,939). 



COLLUS POW.ER CORP,. 

NOT!i:S TO Tlrn FINANCIAL S't'ATEMIGNTS 
AS AT :OECKIVH"Hm. :H, 2010 

5. Loug-tcrm lfahilitk-. 

(L67% loan 1)riynhlt: lo tJn~ Ontarit't fofr<'lstr11clui"c Projcds 
Cmp1r<'lion, ;;~:cured by H Gc:n~rnl Sccurily l\grecm<::flt over 
all of the i:1s~:~ts of th~ comprniy_ P<lymcms arc lo he made 
.scmi-mmual I y tn April l S, 2015. 

7:.~5% note payable {ll \Ii~: Town or Culli11g\\100(l, nn set 
term~ of rcpaymcnl 

Cum:nc portion 

Principal p;iy1mm1s in the rn:xl yi:ar <ire :1s fol low~: 

201 l 
20l2 
?.OU 
201,1 
201'.) 

2010 

2,900,000 

1,710, 170 

4,(>10,170 
(200,l}(lfl) 

s 
200,000 
200,000 
200,{)00 
200,00U 
200.000 

(ndti<lc:d in illlcrc~t cx.p~nxt.:: ix St ·l6JW2 (-.2009 • $129,020) of intcre..,o::t Otl long-tcnn iiabilil ics. 

CPS0006971 

2009 

s 

I ,7l0,l70 

I ,7l 0,170' 

1,710, l 70 

Tile comp<my is conting(;nlly I iabk: for a knc:r oJ' c;,·ct!il in tlJc amounl o( $2,046,656 ( ?.009 - $ J ,6J l ,702) tn 
meet the prudcuti:1l rcquirnmems l)fth~ Indcpendcut Etcclricily System Opera.tor. 

6. Pr<>1~c1·ty, phm1, itnd <:-quipmcn1 

Hfccti vc i11 20 l 0 ;md under lhc direction of '111;: 01:.n, the ccJmpany had 1h1,; opt kin of moving .sLr:'lnd~d meter 
Ct}S1~ inlo lhc. l'cgulatory ~ssc1 accounts or leave lhcm i.n properly, plant, nnd cqnipmcnL The company 
decided tu kc~p lhcni io pmpcrty, plant, :mt.I cquipmcm zind C{)ntimtc Lo ;nnorfo:c the straudcd mck1· coses_ 
The bt1lancc of s!randcd mdcrs in ~)ropcrly, planl. and t:t1uipme.'llt is Sl,52.9,891 and 1lm accumuiritcd 
MtKlrfr;:111io11 is $\J09,5<l5 (2009 - $8(i3.275). 
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COLLUS POWER CORP~ 

NOTI~S TO THE FINANCIAJ,STl\TJ~MENTS 
AS AT m~Cl~MBER 3 l, 2010 

CPS0006971 

The company's fimmcia[ instruments consist of cash, uccotmts rccdvabk, unbilled revcmic, laxes 
recoverable, invc:;t.mcnl in Ut;Jity Cnllaborativc Services Jnc_, nccc)unis f'ay;iblc: :md <tCCW<l]$, c\1s.lomcr 
deposits, and lc)tlf~·t<:lm J iahiHties. lt is tt)MWg~~m~nt'~ opiniun !lmt the: company is 1101 exposed to significm11 
inh:n:st, cuncncy or cr~uit risks aris.ing from ll1csc financial instnimcnts_ Fair value docs not vnry 
srgui ficantly from recorded value_ 

8_ Tax st11tus 

The:: c:ouipati.y i~ 1;:-;cmp1 frum incomt: 1a1' umk:r ::;c.."Clion l49 of Lile [ncon"l<! T:i.."X Act. 'lh: company is 
rc<tuirc<l Lo mukc payments i11 lieu of taxes calculated on the same basis :l.~ !he Income T.nx Act. 

9. Related party tnmsHction:; 

Collingw<><id Public Utiliti(;~ S(;rvicc Bo\'lr<l, COU.U.S SollJtioiis Cotv., ;mt! the cornprmy un: controih:d by 
the coitncil of th~: T(lwn or Collingwood. 

R(;h1kd pmty lr<msactions arc recorded at their exclmugc ammmt ;md include ihc foUnwing: 

Amoi111ts. pay~1bk t(l lln; Col I ingwood l}ubH{; Utilili1.,~ 

Si;rvicc Boanl 
Amounts payable: to COLLUS Solutions Corp. 
t\ntnunts payabh.! w the T()wrt ofColllngwoml 
Th1; t:ompany is k~1si11g lts operations ccntr~~ from lhc 

Collingwood Puhli-c Utilitic~ Service B<t:H'd_ The lca.sc Jin;; 
;i one yc<'lr lcrm ;1rnJ is n~m::•~·ab!~~ <rnmmlly. Thc::;c c:osls 
nn: i11<:ludc..:d iii general administration expense. 

Ope:rnting r111d mai11te11nmx cxpcnsc.~ inchtdc .scrvic~s 

pill'd"111scd from COLI .US Soluciom; Corp. 
CO[,LUS f'~'wer Corp. is iea~ing computer equipment from 

Cnllingwoocl Public Utilitic!> Scr\'icc Om1nL Tliis .nmrnml 
i:-. included hi the <ibovc ncllt.>tl expenses. 

10.Snpplcmental cash flow information 

Cash receipts ill){l (payim:nts) w~:n: m; follm.v.s: 

Interest paid 
}nteresl received 
Tax~s pnid 
T~1xcs 1'Cfondcd 

20l0 

j; 

(9.3,479) 
( 135,797} 

( l,831,697) 

200,00() 

1,l 74,677 

I 17,ilOO 

20l0 

$ 

(221,U64} 
49,997 

{121,050} 
l02,231 

200<) 

s 

(496,800) 
{94,769) 

M l2,995) 

ioo,noo 

l.l l:l,125 

117,000 

2009 

$ 

(179,149) 
68,862 

(404,160) 
ts !,742 



11. Cine of crecli( 

COLLUS POWEl{ CORP. 

NOTES TO um FINANClt\l, STATl~MF.NTS 
AS AT UEC.b:MBim. 31. 2010 

CPS0006971 

The compuuy hus n revolving !iii~ ~)f c.·c.rl(1 with CIBC wilh a credit limit of'$500,000. Th<: interest rate is ~cl 
~it pr(mc minn~ 0. 75% per annum_ During 2010 1he comp~n)y di<l not tkaw on their line of crcdil. 

Tile employees of COLI.US Pow~r C<1rp_ panicipatc in the Ontario Munii..:i1n1l bnpklycc~ Retirement 
Sy.stem {"OMERS"). Although the phm !m:> a defined rc1ircmc11t bcnclit for cmiploycr.:s, lhc related 
ohHg;1tiul1 or Liu~ C(itni,any caimnt he id~11filicd. Tiu; OMERS plan has several tmrclated participnlit11~ 
municipa!ilics and costs arc not specifically attributed lo ecich participant. J\mounl~ pnitl L() OMERS durit~g 
the )tear tnrnkd $50,()26 (2009 -$60.174). 

lr1 <1ddi1im1. COU.US Pl)WCJ' Cccp, pays c~rlain hc11cf'i1$ ~\ii bcluJJf or its retired cm1>loyces. 'l11c 1:omp<my 
rccogni£.c.s ~hcsc post-rcl. ir(:~~LC1\t cost~ in the period in which the ~~mploycc~ rcmlcrcd 1he :>crv!ccs. The 
accmcd bmicfil obligation at Dcccmh~:r 3 t, 20 t 0 or $308,02') <md i:hc net periodic benefit t~~l f()r 20 I 0 was 
th:lcnni111:::d hy ~tclu;tl'i<il valLJalion USillg cliscO~m1 ral<..-S nf 6.0% (Ind W[l;:: lldjustcd hy management hastd Oil 

new information 11v.aUahlc. Ae!u:wii1l vahrntions will be prcp<m:d cvcry s.c:cuml ycm· M when there arc 
signific11nt changes ID the workfon:(~. 

ltifrmm1tion about tile company's ddim:d b<.:11cli1 pl:m is as follows: 

~~--·-·,----~------------' 

A(Xrncd 1Jcncl1f Q{llij.';ation 
Bal~ncc at lhc lwgi1ming of period 
C1ii'l'C1)t ~et'vice ~cist for tbc p~riod 
!ntcr<:sl cost for the periocl 
Aciuari<Jl loss 
Prior p<:r[od cos! 
Bcndits paid for tht: pc doc! 

Pr~jc~1ct.111ccmcd lx~m:fll oblignlion :!1 end Cl r period as determined 
by <iCtu<1ri~l valuation. 
Umunorlizcd Hctumi;tl lo:;;s 
lJtlamu~i:.r.ccl prior st':rvic(! cost 

Htduncc Ht r:nd c)f pc::t'iod 

Compcmcnts or uet }H:riodic benefit cost 
Current ~ervin: co::;! for llw period 
lnlcr<:s! co~l t{»r the pc::rJod 
Amortization of actu~ufal ltiss 
t\mortit:atiOll Of prior Service COS! 

Net JH:riodic benefit cost 

zorn 
$ 

281,085 
l!)!l57 
20i55$ 
52,235 

4,531 
(10,842) 

357,721 
(49,692) 

308)029 

I0,157 
20,5$5 
Z,543 
4~53l 

37,786 

1009 

.'I> 

255,J 09 
9,582 

I CJ,-109 
54,778 

9.06.1 
( to,C)90) 

337,851 
(52,235) 

(4,531) 

281,035 

9,582 
19/!09 

2,5•1.3 
4,531 

36,065 
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COLL US POWER CORP. 

NOTES TO nm FINANCJAL.. STAT!tMti:i'~TS 
AS A.T DJ~Cf,Mnl~R31, 2010 

12. Emplo}'CC future hcnefi~s (cQutinucd) 

'11tc main octuaria! assumptions employl':d lor the va!uations '-"·e as fol low.~: 

{<t) General iu!fatic111 

CPS0006971 

Future gcncrnl inlfatkm tcvcl::l, a:; mcrnmrcd by changcs in lhc Cowm1m:r Price Index ("CPl''), Wt."fc 

as:mmed at 2.0% in 2010 1md thcrcnftc:r. 

{b) hucrcst ( di:>co Lml) rntc 

·n1(~ oblig<.1! itm rt~ n1 Dccemhc1· 31, 20 JO, of the pn.:sc1H vuluc of foturc li<1bi!itics was determined using '1 

cliscounl rnte of 6.0%. This coi·r'c.!<pond:) to the assmm:cl CPl ralc plus all ass~1mcd rc;.1) rate of return of 
4.0%. 

{c) Salary lcvcfa 

.future .~cncr;1l $lll;ny nnd W~lgc levels wen; assmm;d to incrcaxc; nl 3.3~,..~ per aunum. 

(d) Medical co~t:; 

Medic.ti! co~ls wcr~ :iss~iinccl to bl'.! 9.0% in 20to ml<l grndcd down 0.67% a yc;ir until 2015 after which 
the rate is assmm:d w im:n:asc 5.0% <uicurolly_ 

(c) Dental costs 

Dcntnl t!tlsts were a:>~mmed to incn.r.1~c [II .5.0% in 20 l 0 iuul thcrc:i f"lcr. 

Tl1c company's J11ni11 uhjcctiv~s when m.1naging capit;il <n-c {1); 

(a) Ensure ongoing neccss to fllnding to mainwin nn<l imimwc the clc-=trici!y distrihutio\l !'yslcm .nnd ll't 

cusun:~ that c;1pilal n<.-cds ~trc md. 

(b) Ensure cOrn}lli;111cc wi(h covcnar1ts rcln1cd to its cn.:dit facili1ic~ 1md t\le; T~W.'1~ L)f Collin~wood 
promis!mry note_ 

((:) r.n~orc tbal lbc capirnl struclttrc is sucll tlmt lh(: debt to eq11ily :;tructurc dc..::mcd by tbc OEB is not 
t:xcc~:dcd. 

As. ::il lkcembcr 31, 2010, !he comp:my'~ dc[Jnitio1~ of c;,pitill includes sharcholdc1's equity mxt l<mg·lctin 
(!(.>bl. Tlm t.:Om]l<lnY'-~ deht to Cl)Uity rnl io as cldincd by the orm. as al Dc<:Cillbt:J' 3 l, 2.0 l 0 is l :2. 98 (2009 -
l :2.'J&). There have b1..-en t~o chang~~~ iii 1tie company's appn.)ilt:h to capital 1mmagc1m:nl during lhc y~':.""lr. 

Th1::: c:ump<uiy h;1!> met ;:ill ~iveoanls related to its credit facililic:s. 

14.Comparafivc infonuatfon 

Certain ~\1mparativc information h<1S h~n re.classified lo confimn with the currcnl year's financial stmcmenl 
presentulio11. 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of COLLUS Solutions Corp.: 

Report on the Financial Statements 

We have audited the accompanying financial statements of COLLUS Solutions Corp., which comprise 
the balance sheet as at December 31, 2010, and the income and retained income statement and cash flow 
statement for the year then ended, and a summary of significant accounting policies and other 
explanatory information. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of financial statements that are free from 
material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

Our responsibility is to express an opm1on on these financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the Company's 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the Company's internal control. An audit also includes evaluating the appropriateness of accounting 
policies used and the reasonableness of accounting estimates made by management, as well as evaluating 
the overall presentation of the financial statements. 

We believe tbat the audit evjdence we have obtained is sufficient and appropriate to provide a· basis for 
our audit opinion. 

Opinion 

In our opinion, the financial statements present fairly, in all material respects , the financial position of 
COLLUS Solutions Corp. as at December 31, 2010, and the results of its operations and its cash flows 
for the year then ended in accordance with Canadian generally accepted accounting principles. 

~&~il? 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 
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BALANCE SHEET 
AS AT DECEMBER 31 

2010 2009 

$ $ 
Assets 
Current 

Cash 208,958 183,822 
Accounts receivable (Note 3) 415,168 350,105 
Taxes receivable 6,927 2,172 

631,053 536,099 

Future taxes 86,826 77,026 

717,879 613,125 

Liabilities 
Current 

Accounts payable and accruals 168,793 85,849 

C', Employee future benefits (Note 9) 347,303 314,390 

Total liabilities 516,096 400,239 

Shareholder's equity 

Capital stock 
Auth01ized 

Unlimited common shares 
Issued 

100 common shares 100 100 

Retained income 201,683 212,786 

Total shareholder's equity 201,783 212,886 

717,879 613,125 

Approved on behalf of the Board: 

Director 

Director 

See accompanying notes to the financial statements 
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INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenue (Note 3) 
Accounting and administrative services 
Miscellaneous 

Operating expenses (Note 3) 
Administration 
Wages and benefits 

Income (loss) before taxes 

Provision for (recovery ot) taxes 
Current 
Future 

Net (loss) income for the year 

Retained income, beginning of year 

Retained income, end of year 

See accompanying notes to the financial statements 

2010 

$ 

2,056,480 
72,920 

2,129,400 

31,580 
2,115,665 

2,147,245 

(17,845) 

3,058 
(9,800) 

(6,742) 

(11,103) 

212,786 

201,683 

CPS0006971 

2009 

$ 

1,926,006 
69,676 

1,995,682 

19,585 
1,958,770 

1,978,355 

17,327 

9,849 
(14,556) 

(4,707) 

22,034 

190,752 

212,786 
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CASH FLOW STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

2010 2009 

$ $ 

Cash flows from (for): 

Operating activities 
Net (loss) income (11,103) 22,034 
Items not providing funds 

Future taxes (9,800) (14,556) 

(20,903) 7,478 
Changes in 

Accounts receivabl.e (65,063) (30,757) 
Income taxes (4,755) 6,265 
Accounts payable and accruals 82,944 (108,715) 
Employee future benefits 32,913 30,435 

Change in cash 25,136 (95,294) 

C;I Cash position, beginning of year 183,822 279,116 

Cash position, end of year 208,958 183,822 

c 
See accompanying notes to the financial statements 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

1. Significant accounting policies 

CPS0006971 

The finaocial statements of the company are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily jnvolves the use of estimates and approximations. These have been made 
using careful judgment based on available infonnation. The most significant estimates are included in 
employee future benefits. The financial statements have, in the opinion of management, been properly 
prepared within the framework of the accounting policies summarized below: 

(a) Revenue Recognition 

Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(b) Financial Instruments 

The company has adopted Canadian Institute of Chartered Accountants (CICA) Handbook Section 
3861 - "Financial Instruments - Disclosure and Presentation" which establishes the requirement of 
disclosure of risks associated with financial instruments and the management of those risks. The 
adoption of this standard did not have any impact on the company's results of operations or financial 
position. 

2. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the Income Tax Act. 

3. Related party transactions 

The company, COLLUS Power Corp. and Collingwood Public Utilities Service Board are controlled by the 
council of the Town of Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from COLLUS Power Corp. 
Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
COLLUS Power Corp. 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

2010 

$ 
135,797 
171,234 
91,413 

68,461 
1,174,677 

881,803 

21,631 

2009 

$ 
94,769 

162,324 
75,536 

62,517 
1,114,125 

811,881 

20,029 
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4. Line of credit 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

CPS0006971 

The company has a revolving line of credit with CIBC with a credit limit of $250,000. The interest rate is set 
at prime minus 0.75% per annum. During 2010 the company did not draw on their line of credit. 

5. Economic dependence 

As the company's major source of revenue is derived from providing processing services to related parties its 
ability to continue viable operations is dependent upon COLLUS Power Corp. and Collingwood Public 
Utilities Service Board. 

6. Future Accounting Pronouncements 

The company will be required to adopt International Financial Reporting Standards (IFRS) in place of 
Canadian GAAP for annual reporting purposes for fiscal years beginning on or after January 1, 2012. The 
transition period is expected to begin for fiscal years beginning on or after January l, 2011. It is subject to 
IFRS in 2012 as it is consolidated under Collingwood Utilities Services Corp. financial statements with 
Callus Power Corp. a sister company who is required to adopt IFRS starting in 2012. The impact of these 
changes cannot be estimated at this time. 

Phase 1 of the company's IFRS implementation was complete as of October 2009. Phase 1 identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. 

7. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, taxes recoverable and accounts 
payable and accruals. It is management's opinion that the company is not exposed to significant interest, 
currency or credit risks arising from these financial instruments. Fair value does not vary significantly from 
recorded value. 

8. Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

Interest received 
Interest paid 
Taxes refunded 
Taxes paid 

2010 

$ 

1,256 
(153) 

2,172 
(9,900) 

2009 

$ 

1,555 

8,376 
(11,960) 
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9. Employee future benefits 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

CPS0006971 

The employees of COLLUS Solutions Corp. participate in the Ontario Municipal Employees Retirement 
System ("OMERS"). Although the plan has a defined retirement benefit for employees, the related 
obligation of the company cannot be identified. The OMERS plan has several unrelated participating 
municipalities and costs are not specifically attributed to each participant. Amounts paid to OMERS during 
the year totaled $165,576 (2009 - $167,748). 

In addition, COLLUS Solutions Corp. pays certain benefits on behalf of its retired employees. The company 
recognizes these post-retirement costs in the period in which the employees rendered the services. The 
accrued benefit obligation at December 31, 2010 of $347,303 and the net periodic benefit cost for 2010 was 
determined by actuarial valuations using discount rates of 6.0% and was adjusted by management based on 
new information available. Actuarial valuations will be prepared every second year or when there are 
significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued benefit obligation 
Balance at the beginning of period 
Current service cost for the period 
Interest cost for the period 
Actuarial gain 
Prior period cost 
Benefits paid for the period 

Projected accrued benefit obligation at end of period as determined 
by actuarial valuation. 
Unamortized actuarial gain 
Unamortized prior service cost 

Balance at end of period 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of prior service cost 

Net periodic benefit cost 

2010 

$ 

314,390 
12,861 
18,260 

(24,764) 
1,903 
(111) 

322,539 
24,764 

347,303 

12,861 
18,260 

1,903 

33,024 

2009 

$ 

283,955 
12,133 
16,505 

(24,764) 
3,805 
(105) 

291,529 
24,764 
(1,903) 

314,390 

12,133 
16,505 
1,902 

30,540 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2010 

9. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

CPS0006971 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2010, of th~ present value of future liabilities was determined using 
a discount rate of 6.0%. This corresponds to the assumed CPI rate plus an assumed real rate of return 
of4.0%. 

(c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

( d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

( e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

10. Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure compliance with covenants related to its credit facilities. 

As at December 31, 2010, the company's definition of capital includes shareholder's equity and long-term 
debt. There have been no changes in the Company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities. 

8 
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C~: 
NOTICE TO READER 

On the basis of information provided. by management, we have compiled the balance sheet of COLL US 

Energy Corp. as at December 31, 2010. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. c.: Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~LLP 
Licensed Public Accountants 
Collingwood, Ontario 
May 13, 2011 

1 
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Assets 

Due from Town of Collingwood 

Total assets 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited number of common shares 
Issued 

100 common shares 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

------------Director 

____________ Director 

Prepared without audit - see Notice to Reader 

CPS0006971 

2010 2009 

$ $ 

100 100 

100 100 

100 100 

100 100 
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Schedule 5.2(21) 

Service Agreements 

3. Computer Rental Agreement between Collus Solutions Corp and Collingwood Public 
Utilities Commission, dated December 3, 2003 (between Solutions and Collingwood 
Public Utilities Commission ("CPUC"), which agreement was based on, and amended, 
section 3(c) of the Shared Facilities Lease dated January 1, 2002, between CPUC and 
Callus. No agreement was made for January 1, 2003), November 4, 2004 (between 
Solutions and CPUC), January 1, 2005 (between Callus and CPUC), December 14, 2005 
(between Solutions and CPUC), December 19, 2007 (between Collus and CPUC), 
December 15, 2008 (between Collus and CPUC), December 16, 2009 (between Collus 
and CPUC), January 31, 2011 (between Callus and CPUC). Please note that no formal 
_renewal is in place for 2012, however the parties thereto have continued the arrangement . . 
as m previous years. 

4. Services Agreement between Collingwood Public Utilities Commission and Callus 
Solutions Corp., dated January 1, 2003 and amending agreement dated November 4, 
2004. 

5. Services Agreement between Callus Power Corp. and Callus Solutions Corp., dated 
December 18, 2002 and amending agreement dated December 17, 2003. 

6. Street Lighting Agreement between Callus Power Corp and. Collus Solutions Corp., dated 
January 1, 2003. 

7. Street Lighting Agreement between Collus Solutions Corp. and The Town of 
Collingwood, dated January I, 2003. 

11677511 .10 
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DIRECTION 

TO: PowerStream Inc. 

AND TO: Aird & Berlis LLP ("Vendor's Counsel") 

RE: Purchase of 2,550,820 shares in Collingwood Utility Services Corp. (the 
"Corporation") by PowerStream Inc. (the "Purchaser") from The Corporation 
of the Town of Collingwood (the "Vendor") pursuant to a share purchase 
agreement, dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

THE UNDERSIGNED hereby irrevocably authorizes and directs the Purchaser to pay to the 
Vendor's Counsel, using the wire transfer information provided below, the amount of 
$8,000,000.00 owing by the Purchaser to the Vendor pursuant to Section 2.1 of the Share 
Purchase Agreement, in full payment of the Share Purchase Price owed by the Purchaser for the 
Purchased Shares, and this shall be your good and sufficient authority for doing so. 

The Toronto Dominion Bank 
King & Bay Branch, TD Centre 
55 King Street West 
Toronto, Ontario 
M5K 1A2 

Aird & Berlis LLP Trust Account 

Transit No: 10202 

Swift Code: TDOMCA TTTOR 

ABA No: 026009593 

Canadian Dollar Trust Account No: 5221548 

IN ADDITION, upon receipt of the Share Purchase Price from the Purchaser, the undersigned 
irrevocably authorizes and directs the Vendor' s Counsel to hold the Holdback Amount in 
accordance with the Escrow Agreement, and to forward the balance of the Share Purchase Price 
less the Holdback Amount to its accounts using the wire transfer information provided below. 

CPS0006971 
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c.~ 

Bank: Canadian Imperial Bank of Commerce 
86 Hurontario Street 
Collingwood, Ontario 
L9Y2L8 

Account No: 25 07412 

Transit: 06442 

Institution No: 010 

Swift Code: CIBCCATI 

Capitalized terms used herein have the meanings ascribed thereto m the Share Purchase 
Agreement. 

[Remainder of page left intentionally blank] 
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DATED the~ day of \j l h k1 

11913382.5 
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c 

'2012. 

THE CORPORATION OF THE TOWN OF 
COLLINGWOOD 
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c) 

IN THE MATTER OF the Ontario Energy Board 
Act, 1998, S.0. 1998, c. 15, Schedule B; 

AND IN THE MATTER an application under 
section 86(2)(b) of the Ontario Energy Board Act, 
1998 for an Order or Orders for granting approval 
to the Town of Collingwood to sell, and to 
PowerStream Inc. to purchase, an interest in 
Collingwood Utility Services Corp. 

APPLICATION 

EB-2012-0056 
Collingwood 

Filed: March 9, 2012 
Exhibit A 

Tab 2 
Schedule 1 
Page 1of4 

1. The Corporation of the Town of Collingwood is the municipal sole shareholder of 

Collingwood Utility Services Corp., a holding company, that cmTently owns 100% of the 

shares of COLLUS Power Corp. ("COLLUS Power"), COLLUS Energy Corp. and 

COLLUS Solutions Corp. A corporate organization chart is found at section 1.3.5. of the 

Application form. The Collingwood group of companies will be referred to as the 

Applicants. COLLUS Power is a licensed electricity distributor, license number ED-

2002-0518, regulated by the Ontario Energy Board ("OEB"). 

2. PowerStream Inc. ("PowerStream") is a licensed electricity distributor owned by 

Markham Enterprises Inc., Vaughan Holdings Inc. and Barrie Hydro Holdings Inc. 

These companies are owned by the Town of Markham, the City of Vaughan and the City 

of Barrie respectively. A corporate organization chart is found at section 1.3.5. of the 

CPS0006971 
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EB-2012-0056 

Collingwood 
Filed: March 9, 2012 

Exhibit A 
Tab2 

Schedule 1 
Page 2of4 

Application form. PowerStream is a licensed electricity distributor, license number ED-

2004-0420, regulated by the OEB. 

3. The Town of Collingwood intends to enter into a strategic partnership with PowerStream 

through the sale of 50% of the common shares of Collingwood Utility Services Corp. 

The transaction is described in more detail in the form and supporting evidence. 

4. The Ontario Energy Board Act, 1998, section 86(2)(b), see below, obligates distributors 
to obtain leave from the Board to complete certain acquisitions. 

86.(1) No transmitter or distributor, without first obtaining from the Board an 
order granting leave, shall, 

(a) sell, lease or otherwise dispose of its transmission or distribution system as an 
entirety or substantially as an entirety; 

(b) sell, lease or otherwise dispose of that part of its transmission or distribution 
system that is necessary in serving the public; or 

(c) amalgamate with any other corporation 

5. In previous applications of this nature, the Board has used a "no-harm" test to determine 

whether the transaction should be pe1mitted to proceed. The Applicants submit the 

proposed transaction meets the "no harm" test as there will . be no increase in rates or 

degradation of the quality or reliability of the service provided to the ratepayers of 

COLLUS Power. 

6. This transaction provides a strategic partnership between Collingwood Utility Services 

Corp. and PowerStream which will assist COLLUS Power in meeting the additional 

complexities of the industry. 

7. It is expected the residents of the Town of Collingwood and the ratepayers of COLLUS 

Power may have an interest in these proceedings. The list of such persons is too 

numerous to include in this Application. 

CPS0006971 
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EB-2012-0056 
Collingwood 

Filed: March 9, 2012 
Exhibit A 

Tab 2 
Schedule 1 
Page 3of4 

8. The Applicants request that notice be given by publication in the newspaper, The 

Enterprise-Bulletin, and on the website of the Applicants and the Co-Applicants and by 

serving each of the registered intervenors in the last rate application of the Applicants and 

Co-Applicant. 

9. The Application is supported by written evidence which is pre-filed and may be amended 

and updated from time to time prior to the Board's final decision on this Application. 

The Applicants may seek meetings with Board Staff and other interested parties in an 

attempt to identify and reach agreement on issues arising out of this Application. 

I 0. The Applicant requests a written proceeding with a decision at the earliest practical time. 

11. All communications pertaining to this proceeding shall be in English and all 

correspondence shall be directed to: 

a. Applicants: 

Address: Mailing and Service 

Attention: 
Telephone: 
Fax: 
Email: 

b. Applicant Counsel 

Address: Mailing and Service 

Attention: 
Telephone: 
Fax: 

Collingwood Utility Services Corp. 
43 Stewart Street 
P.O. Box 189 
Collingwood ON L9Y 3Z5 

Mr. Ed. Houghton 
(705) 445-1800 x222 
(705) 445-0791 
ehoughton@collus.com 

Aird & Berlis LLP 
Suite 1800, Box 754 
181 Bay Street 
Toronto, ON M5J 2T9 

Scott Stoll 
(416) 865-4703 
(416) 863-1515 

CPS0006971 
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Email: 

c. PowerStream Inc. 

Address: Mailing and Service 

Attention: 
Telephone: 
Fax: 
Email: 

sstoll@airdberlis.com 

PowerStream Inc. 
161 Cityview Boulevard 
Vaughan ON L4H OA9 

Colin A. Macdonald 
(905) 532-4649 

EB-2012-0056 
Collingwood 

Filed: March 9, 2012 
Exhibit A 

Tab2 
Schedule 1 
Page 4of4 

(905) 532-4404 
colin.macdonald@powerstream.ca 

12. Therefore, the Applicants and the Co-Applicant respectfully requests: 

a. The Board grant leave for the completion of the sale of the interest in 

Collingwood Utility Services Corp. to PowerStream Inc.; and 

b. Such order(s) as may be necessary or appropriate for the conduct of this 

proceeding and the resolution of this matter. 

DATED March 9, 2012 at Toronto, Ontario. 

11848598.3 

TOWN OF COLLINGWOOD, 
COLLINGWOOD UTILITY SERVICES INC. 
COLLUS POWER CORP. 
By its Counsel 

Scott A. Stoll 
Aird & Berlis LLP 

CPS0006971 



Ontario Energy 
Board 
P.O. Bo~ 2J 19 
2300 Yol'lgo Sired 
2rF?oor 
T~mmlo ON MitP 1E4' 
Telephom:: t·88f..632·6773 
Fe::ilmitn: (416)"'41).76S6 

Commission de l'energie 
!'Ontario 
C.P. 2l19 
2300, n.J~YOl'lil)lt 
27il Olal)e 
ToronlG ON r.t4P 1 E' 
Telo~; 1·~032-1:1173 
'fellilCOl)liW:: (416} 440-7556 

Application Form for Applications 
under Section 86 of the Ontario 

······-· · ··· · ····---··---· · ------···-·--·---·-~·~----·---------------~~~---·· ·~- •£·--- ··· ·· -· ··---·-- · ... ···· ····-···-- -··------.. ····- ··•"••«•··· 

Energy Board Act, 1998 

PART I: GENERAL INFORMATION 

1.1 Nature of Application 

1.1.1 Application Type 

CPS0006971 

D 
D 

For leave tor a transmitter or distributor to sell, lease or otherwise dispose of its transmission or distribution system as 
an entirety or substantially as an entirety (section 86(1)(a)) 

D 
D 
[{] 

For leave for a transmitter or distributor to sell, lease or otherwise dispose of that part of its transmission or distribution 
system that is necessary in serving the public (section 86(1)(b)) 

For leave for a transmitter or distributor to amalgamate with any other corporation (section 86(1)(c)) 

For leave for a person to acquire voting securities that will exceed 20% of a distributor or transmitter (section 86(2)(a)) 

For leave for a person to acquire control of a company that holds more than 20% of the voting securities of a transmitter 
or distributor if such voting securities constitute a significant asset of the corporation (section 86(2)(b)) 

1.1.2 Notice under section 80 or 81 of the Act 

Is a notlce of proposal required under section 80 or 81 of the Act? 

D Yes 

[{] No 

If yes, the applicant must also file a completed "Preliminary Filing Requirements for a Notice of Proposal Under Sections 80 and 
81 of the Ontario Energy Board Act, 1998" with the Board. 

Page1 
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July 17, 2012 

AIRD & BERLIS LLP 

Barristers and Solicitors 

Corrine E. Kennedy 
Associa1e 

Direct: 419.865.7709 
E-mail :ckennedy@airdberlis.com 

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

Land Resources and Taxes Section 
Audit Branch 
Ministry of Finance 
33 King Street West 
Oshawa ON LlH 8H5 

To Whom it May Concern: 

Re: Proposed Transfer of Municipal Electricity Property 

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

CUS is currently a wholly owned subsidiary of Collingwood and is, in turn, the sole shareholder of 
Callus Power Corp, Collingwood' s municipal electricity utility. PowerStream is a "municipal 
electricity utility" as defined in section 88 of the Electricity Act and its head office is located at 161 
Cityview Boulevard, Vaughan, Ontario L4H OA9. 

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

Brookfield Place, 181 Bay Street, Suite 1800, Box 754 · Toronto, ON • MSJ 2T9 • Canada 
!416.863 .1 500 f 416 .863.15 15 

www.a irdberlis. com 
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July 17, 2012 
Page2 

C Although the Share Purchase Agreement has been signed, the Transaction has not yet closed, 
pending various third party approvals, including Ontario Energy Board approval, which we have 
now received, and the finalization of documentation. Please do not hesitate to contact us if you 
have any questions or concerns about the infonnation above. · 

Yours truly, 

AIRD & BERLIS LLP 

CEK/tj 

12684033.6 

c 

c 
AIRD & BERLIS llP 

BarristerS and SolicitorS 
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COLLINGWOOD UTILITY SERVICES CORP. 

Independent Auditors' Report 

Consolidated Balance Sheet 

CONSOLIDATED FINANCIAL STATEMENTS 
DECEMBER 31, 2011 

CONTENTS 

Consolidated Income and Retained Income Statement 

Consolidated Cash Flow Statement 

Notes to the Consolidated Financial Statements 

Page 
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: GA VILLER & "COMP ANY LLP~: 
.· 

-.:· .. :· '._ ... 
CHARTERED ACCOUNTANTS . 

.·: ... : .. ::·-:_ · .. · .. 
·,r ·, 

-_, . 

INDEPENDENT AUDITORS' REPORT 

To the Shareholder of Collingwood Utility Se1-vices Corp.: 

Report on the Consolidated Financial Statements 

We have audited the accompanying financial statements of Collingwood Utility Services Corp., which 
comprise the consolidated balance sheet as at December 31, 2011, and the consolidated income and retained 
income statement and consolidated cash flow statement for the year then ended, and a summary of significant 
accounting policies and other explanatory information. 

Management's Responsibility for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of these consolidated financial statements 
in accordance with Canadian generally accepted accounting principles and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free 
from material misstatement, whether due to fraud or error. 

Independent Auditors1 Responsibility 

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perfonn the audit to obtain reasonable assurance 
about whether the consolidated financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
consolidated financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud 
or error. In making those risk assessments, the auditors consider internal control relevant to the Company's 
preparation and fair presentation of the consolidated financial statements in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the Company's internal control. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall 
presentation of the consolidated financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

Opinion 

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial 
position of Collingwood Utility Services Corp. as at December 31, 20 I J, and the results of its operations and 
its cash flows for the year then ended in accordance with Canadian generally accepted accounting principles. 

~&~il'P 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2012 
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CONSOLIDATED BALANCE SHEET 
AS ATDECEMBER31 

Assets 

Cu1Tent 
Cash 
Accounts receivable (Note I 0) 
Unbilled revenue 
Taxes recoverable 
Prepaid expenses 
Inventory 

Property, plant and equipment (Note 9) 
Lands 
Buildings 
Distribution stations 
Distribution 1 in es 
Distribution transformers 
Distribution meters and services 
Load control 
Other 
Contributions in aid of construction (Note 8) 

Less accumulated amortization 

Other 
Goodwill 
Intangible assets (net of accumulated amortization 0{$323,814; 

20 I 0 - $232,256) 
Investment in Utility Collaborative Services Inc. - at cost 
Future taxes recoverable 

Approved by directors : 

------------Director 

2011 

$ 

1,320,837 
5,640,809 
3,003,699 

107,755 
321,799 

10,394,899 

95,439 
494,142 

S,219,952 
21,529,828 

5,578,931 
1,971,544 

672,850 
2,354,776 

(10,231,780) 

27,685,682 

(14,548,873) 

13,136,809 

276,704 

187,564 
100 

274,938 

739,306 

24,271,014 

See accompanying notes to the financial statements 

2010 

$ 

3,131,790 
4,969,831 
3,343,566 

53,413 
130,846 
317,756 

l l,947,202 

90,439 
494,142 

5,219,952 
20,475,695 

5, 184,349 
1,767,391 
1,521 ,439 
1,991,042 

(9,636, 769) 

27,107,680 

( 14,344,099) 

12,763,581 

276,704 

278,072 
100 

243 ,823 

798,699 

25,509,482 

2 
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Liabilities 

Current 

CONSOLIDATED BALANCE SHEET 
AS AT DECEMBER 31 

Accounts payable and accruals (Notes 8 and I 0) 
Customer deposits 
Taxes payable 
Current portion of long-term (Note 11) 

Long-term (Note 11) 

Employee future benefits (Note 13) 

Other (Note 12) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
issued 

5, I 01,640 common shares 

Miscellaneous paid in capital 

Retained income 

Total shareholders equity 

2011 

$ 

6,754,132 
524,234 

66,325 
200,000 

7,544,691 

4,210,170 

719,411 

332,174 

12,806,446 

5,101,640 

2,966,014 

3,396,914 

11,464,568 

24,271,014 

See accompanying notes to the financial statements 

CPS0006971 

2010 

$ 

7,417,305 
430,736 

200,000 

8,048,041 

4,410,170 

655,332 

J,411,987 

14,525,530 

5,101,640 

2,966,014 

2,916,298 

10,983,952 

25,509,482 

3 
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CONSOLIDATED INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenues 
Sale of power 
Distribution services 

Cost of power 
Power purchased 

Distribution income (16.2%; 2010 - 17.3%) 

Other operating income (Note I 0) 
Accounting and administrative services 
Miscellaneous 

Operating expenses 
Distribution and transmission 
Billing and collecting 
General administration (Notes l 0 and I 1) 
Amortization 

Net income before taxes 

Provision for (recovery) of taxes 
Current 
Future 

Net income for the year 

Retained income, beginning of year 

Retained income, end of year 

2011 

$ 

29,031,935 
5,592,609 

34,624,544 

29,031,935 

5,592,609 

937,020 
541,953 

7,071 ,582 

1,931,790 
539,629 

2,934,526 
1,053,169 

6,459,114 

612,468 

162,967 
(31,115) 

131,852 

480,616 

2,916,298 

3,396,914 

See accompanying notes to the financial statements 

2010 

$ 

25,971,849 
5,437,389 

31,409,238 

25,971,849 

5,437,389 

881 ,803 
629,785 

6,948,977 

1,697,352 
913,832 

2,893,320 
967,205 

6,471,709 

477,268 

77,622 
12,014 

89,636 

387,632 

2,528,666 

2,916,298 

4 
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CONSOLIDATED STATEMENT OF CASH FLOW 
FOR THE YEAR ENDED DECEMBER 31 

Cash flows from (for): 

Oper-ating activities 
Net income for the year 
Items not requiring funds 

Amortization 
Future taxes 
Gain on disposal of property, plant and equipment 

Changes in : 
Accounts receivable 
Unbilled revenue 
Prepaid expenses 
Inventory 
Accounts payable and accruals 
Taxes payable (recoverable) 
Customer deposits 
Employee future benefits 
Other liabilities 

Investing activities 
Acquisition of property, plant and equipment 
Proceeds from disposal of property, plant and equipment 

Financing activities 
Repayment of long-term liabilities 
Issuance of long-term liabilities 

Change in cash 

Cash position, beginning of year 

Cash position, end of year 

2011 

$ 

480,616 

1,197,943 
(31,115) 

1,647,444 

(670,978) 
339,867 

23,091 
(4,043) 

(663,173) 
119,738 

93,498 
64,079 

(1,079,813) 

(130,290) 

(1,480,663) 

(1,480,663) 

(200,000) 

(200,000) 

(1,810,953) 

3,131,790 

1,320,837 

See accompanying notes to the financial statements 

2010 

$ 

387,632 

1,150,939 
12,014 
(8,852) 

1,541,733 

(I ,233,885) 
(318,7 l 4) 

(56,795) 
(19,967) 
75,235 
50,991 
75,655 
59,857 

406,673 

580,783 

( 1,930,270) 
8,852 

( 1,921,4 I 8) 

( 100,000) 
3,000,000 

2,900,000 

l ,559,365 

1,572,425 

3, 13 I ,790 

5 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

CPS0006971 

1. Significant accounting policies 

The financial statements of the company are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgements based on available information. The most significant estimates are included in 
allowance for doubtful accounts, economic evaluations, nnd amortization of property, plant and equipment. 
The financial statements have, in the opinion of managemenl, been properly prepared within the framework 
of the accounting policies summarized below: 

(a) 

(b) 

The financial statements of the company are prepared in accordance with Canadian generally accepted 
accounting principles ("GAAP"), including accounting principles prescribed by the Ontario Energy 
Board (OEB) through the accounting procedures handbook and directives. 

The company's distribution of electricity is subject to rate regulation by the OEB. This rate regulation 
results in the company accounting for specific transactions differently than it would if it was not rate­
regulated. The differences in accounting treatment give rise to regulatory assets or liabilities. These 
balances will be recovered from or returned to customers by increases or decreases to rates in the 
future. 

The electricity rates charged by the company are approved on an annual basis using perfonnance-based 
regulation. For the rate year ending April 30, 20 l 1, the company was authorized to earn 8.01 % on 
equity and 6.25% on debt with a deemed debt to equity ratio of 60% debt to 40% equity. 

(c) The company recognizes revenue on an accrual basis, which includes unbilled revenue, which is an 
estimate of electricity consumed by customers to the end of year but not yet billed by the company. 
Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(d) The financial statements of the company's subsidiaries, COLLUS Power Corp., COLLUS Solutions 
Corp. and COLLUS Energy Corp. have been consolidated . All inter-company transactions have been 
eliminated. 

(e) Property, plant and equipment are stated at cost. Contributions received in aid of construction of 
property, plant and equipment are capitalized and amortized at the same rate as the related asset. 
Propet'ty, plant and equipment are amortized over their estimated useful lives, using the straight-line 
method . Assets constructed by others and donated to the company are recorded at cost to the 
developer. Amortization rates are 4% except as follows: 

Buildings 
Distribution stations 
OLher capital assets 

2% 
3.33% 
6.67% to 20% 

(f) Deferred charges - service area expansion costs are being amortized on a straight-line basis over 
twenty-five years. 

6 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

1. Significant accounting policies (continued) 

(g) Taxes are calculated using the liability method of tax allocation accounting. Temporary differences 
arising from the difference between the tax basis of an asset or liability and its carrying amount on the 
balance sheet are used to calculate future tax liabilities or assets. Future tax liabilities or assets are 
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected 
to reverse. 

(h) The company's inventory typically consists of poles and wire, unless purchased for specific capital 
projects in process or as spare units. Items for specific capital projects, spare transformers and meters 
are recorded as property, plant and equipment. The company's inventory is valued using the moving 
average cost method and is recorded at the lower of cost and net realizable value. 

(i) The company accounts for financial instruments using Canadian Institute of Chartered Accountants 
(CICA) Handbook Section 3861 - "Financial Instruments - Disclosure and Presentation" which 
establishes the requirement of disclosure of risks associated with financial instruments and the 
management of those risks. 

(j) Intangible assets 

Indefinite life intangible assets consist of purchased goodwill. These assets ar tested for impairment 
when events or changes in circumstances indicate than an asset might be impaired. 

Definite life intangible assets are extemally acquired and are stated at cost. Amo1iization is provided on 
a straight-line basis over their estimated useful service lives at the following annual rates: 

Computer software 20% 

2. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of tax calct1lated on the same basis as the Income Tax Act. 

3. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, unbilled revent1e, taxes 
recoverable, investment in Utility Collaborative Services lnc., accounts payable, customer deposits and long­
term liabilities. It is management's opinion that the company is not exposed to significant interest, currency 
or credit risks arising from these financial instruments. Fair market value does not vary significantly from 
recorded value. 

4. Line of credit 

The company has two revolving lines of credit with CIBC with a combined credit limit of $750,000. The 
interest rates for both are set at prime minus 0. 75% per annum. At year end, the balance of the line of credit 
was $NIL (2010 - $NIL). 

7 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
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5. Subsequent events 
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CPS0006971 

On March 6, 2012, the Town of Collingwood ("the Town"), the company, COLLUS Power Corp. ("Power"), 
COLLUS Solutions Corp. ("Solutions") and COLLUS Energy ("Energy") entered into an agreement with 
PowerStream Inc. for the sale of 50% of the outstanding common shares of the company by the Town. 

As part of this agreement, Power will be required to declare recapitalization and closing dividends to the 
company prior to the finalization of the agreement, with payments occurring following the closing date. 
Power has the ability to repay the promissory note to the Town at its discretion. To the extent that the note 
is not repaid, the interest rate on the note will remain 7.25% in 2012 and will be reduced to 5.58% per 
annum in 2013. Following 2013, the interest rate on the note shall be determined based on OEB regulations. 

Further, Solutions will be required to declare closing dividends to the company prior to the finalization of 
the agreement, with payments occurring following the closing date. 

Following receipt of the above dividends, the company will be required to declare the dividends received to 
the Town. Therefore it is not expected that the transaction will significantly impact the company's balance 
sheet 

The sale transaction is pending the approval of the OEB and it is expected that the sale will close during 
fiscal 2012. The dividends to be declared and paid will be based on the financial position of Power and 
Solutions at the closing date which is seven days following OEB approval. 

Included in accounts receivable at December 31, 2011 is $115,231 due from the Town for expenditures paid 
on behalf of the Town related to the sale agreement. Subsequent to year end, additional payments of 
$291, 780 have been paid on behalf of and are receivable from the Town related to the sale agreement. 
Management is not able to readily estimate the remaining closing costs associated with this transaction . 

6. Future accounting pronouncements 

The Accounting Standards Board has decided that rate regulated publicly accountable enterprises will be 
required to adopt International Financial Reporting Standards (IFRS) in place of Canadian GAAP for annual 
reporting purposes for fiscal years beginning on or after January I, 2013. The transition period is expected 
to begin for fiscal years beginning on or after Janua1y l, 2012. The impact of these changes cannot be 
estimated at this time. 

Phase I of the company's IFRS implementation was complete as of October 2009. Phase I identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. Phase 
2 was still in progress as of the 2011 audit report date, which includes reclassifying property, plant, and 
equipment to comply with IFRS. 

8 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

2011 

$ 

Interest received 33,201 
Interest paid (288,468) 
Taxes refunded 52,578 
Taxes paid (95,810) 

Contributions in aid of construction 

CPS0006971 

2010 

$ 

51,253 
(221,217) 
104,403 

(130,950) 

Under the terms of the Distribution System Code, the corporation cannot charge a developer more than the 
difference between the present value of the projected capital costs and on-going maintenance costs for the 
equipment and the present value of the projected revenue for distribution services provided by those 
facilities. These amounts are detennined by an economic evaluation study of the project. The company 
estimates that it will return $365,610 (2010 - $365,610). The liability is included in accounts payable and 
accruals. The balance of $10,231, 780 (2010 - $9,636,769) is recorded as a reduction of the cost of property, 
plant and equipment. 

9. Property, plant and equipment 

Effective in 2010 and under the direction of the OEB, the company had the option of moving stranded meter 
costs into the regulatory asset accounts or leave them in property, plant, and equipment. The company 
decided to keep them in property, plant, and equipment and continue to ainortize the stranded meter costs. 
The balance of stranded meters in property, plant, and equipment is $1,529,891 (20 JO - $1 ,529,891) and the 
accumulated amortization is $970,627 (2009 - $909,545). 

9 
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IO.Related party transactions 

CPS0006971 

Collingwood Public Utilities Service Board and the company are controlled by the council of the Town of 
Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Amounts payable to the Collingwood Public Utilities 

Service Board 
Amounts payable to the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

The company is leasing its operations centre and computer 
equipment from the Collingwood Public Utilities Service 
Board. These costs are included in general administration 
expense. 

2011 

$ 
106,874 
251,248 

(351,008) 
(1,291,676) 

111,273 
937,020 

28,202 

296,000 

2010 

$ 
171,234 
91,413 

(93,479) 
( 1,831 ,697) 

68,461 
881,803 

21,631 

317,000 

In 2003, a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of the administrative building at 43 Stewart Road. The initial term of the lease expired December 31, 2003 
and totaled $90,000. The agreement will automatically be renewed for successive terms of one calendar 
year. Jn 2011, the agreement was amended to change the rental fee to $216,000 per annum. 

In 2009, a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of computer hardware and software. The initial term of the lease expired December 31 , 2009 and totaled 
$117,000. The agreement will automatically be renewed for successive terms of one calendar year. In 2011, 
the agreement was amended to change the rental fee to $80,000 per annum. 

10 



·. :·· .. ·:· .: . COLLINGWOOD UTILITY _.SERVICES CORP . . 
, __ ... - .. ·.. ~, 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

11.Long-term liabilities 

Long-term liabilities consist of the following: 

4.67% loan payable to the Ontario Infrastructure Projects 
Corporation, secured by a General Security Agreement over 
all of the assets of the company. Payments are to· be made 
semi-annually to April 15, 2025 

7.25% note payable to Town of Collingwood, no set terms 
of repayment 

Current portion of long-term liabilities 

Principal payments for the next five years are as follows: 

2012 
2013 
2014 
2015 
2016 

2011 

$ 

2,700,000 

1,710,170 

4,410,170 

(200,000) 

4,210,170 

$ 

200,000 
200,000 
200,000 
200,000 
200,000 

CPS0006971 

'. '· 

2010 

$ 

2,900,000 

1,710,170 

4,610,170 

(200,000) 

4,410,170 

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

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. 

I l 



C, 

c. 

CPS0006971 

. · . ·:· 

._ ' . ''>' '~ 
... . ,. ·' . - ... I 

· .. ' 

:c(J'LLINGWO()I) UTILITY SERVICES CORP. , .... . 
. ... ·: · .• ·: ·, .. .' , ... . . :- ;_ . _,. ·. ,. , · . . . ' . : ' . .- . . ~ - ._:; '. . "' _-:'.-<: ; ~··' ; . " 

... ,"•>. ·' . .. .: -·:' 
~I • . ' . ,· . . ;: '· ~·: :_ 

NOTES TO THE CONSOLIDATED FINANCIAL ST A TEMENTS 
AS AT DECEMBER 31, 2011 

12. Other assets (liabilities) 

Other assets (liabilities) consist of the following: 

2011 

$ 
Deferred charges-service area expansion (net of $107,054 

accumulated amortization; 2010 - $98,899) 97,860 

Regulatory assets 
Other regulatory assets 276,348 
Smart meters 1,840,500 

Regulatory liabilities 
Purchased power cost variance (599,795) 
Regulatory recoveries (1,709,059) 
Other regulatory liabilities (238,028) 

Total regulatory liabilities (2,546,882) 

Net liability (332,174) 

'. ,. '·. · ' 

2010 

$ 

106,015 

225,179 
1,838,379 

(938,916) 
(2,562,854) 

(79,790) 

(3,581,560) 

(1,41 I ,987) 

Other regulatory assets consist of Hydro One incremental capital and pension costs from Ontario Municipal 
Employees Retirement System ("OMERS") not recovered in rates. This account includes annual carrying 
charges accrued at the OEB quarterly interest rate in effect. 

In 20 J 0 the OEB approved the disposition of power variances from December 31 , 2008. The I iability is 
being paid back through a reduction of customer's monthly billings over a period of three years, beginning in 
May 2010. 

The purchased power cost variance represents variances in the purchase and sale of electricity which will be 
recovered from or returned to customers by increases or decreases to rates in the future. Purchased power 
cost variance includes annual carrying charges accrued at the OEB quarterly interest rate in effect. 

The smart meters regulatory asset account relates to the Province of Ontario's decision to install smart 
meters throughout Ontario by 20 I I. The company launched its project sho1tly following the Province of 
Ontario's announcement in 2006. As at December 31, 2010, the company had installed approximately 
15,600 smait meters. The company is currently authorized to collect $2 .00 per residential customer per 
month until April 2012. Carrying charges are accrued on this account for 2007 and later years at the OEB 
quarterly interest rate in effect. As at December 31 , 2011 , smart meter capital expenditures totaled 
$2,679,886 (2010 - $2,414,022) which is offset by revenues of $964,486 (20 I 0 - $575,644) and accumulated 
amortization of $381, 149 (20 I 0 - $215,072). 

Other regulatory liabilities consist of deferred revenue received from the Ontario Power Authority for 
administrative fonding of conservation programs for 2012. Conservation and demand management revenues 
and expenses which will be recovered in future years are also included in this balance. 

12 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

13.Employee future benefits 

The employees of Collingwood Utility Services Corp. participate in the OMERS. Although the plan has a 
defined retirement benefit for employees, the related obligation of the corporation cannot be identified. The 
OMERS plan has several unrelated pa1ticipating municipalities and costs are not specifically attributed to 
each participant. Amounts paid to OMERS during the year totaled $225,716 (20 I 0 - $216,202). 

In addition, Collingwood Utility Services Corp. pays certain medical and dental benefits on behalf of its 
retired employees. The company recognizes these post-retirement costs in the period in which the 
employees rendered the services. The accrued benefit obligation at December 31, 2011 of $825,922 and the 
net periodic benefit cost for 2011 was determined by actuarial valuation on January I, 2011, using discount 
rates of 5.0% and was adjusted by management based on new infonnation available. Actuarial valuations 
will be prepared every second year or when there are significant changes to the workforce. 

Information about the company's defined benefit plan is as follows : 

Accrued plan liability, beginning of year 
Current service cost 
Interest cost 
Prior period service cost 
Actuarial loss 
Benefits paid for the year 

Accrued plan liability, end of year 
Unamortized actuarial loss 

Accrued benefit obligation, end of year 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of actuarial loss 
Amortization of prior period service cost 

Net periodic benefit cost 

2011 

$ 
655,332 
28,859 
39,609 

7,342 
(11,731) 

719,411 
106,511 

825,922 

28,859 
39,609 
7,342 

75,810 

2010 

$ 
595,475 
23,018 
38,815 

6,434 
2,543 

(10,953) 

655,332 
24,928 

680,260 

23 ,018 
38,815 

2,543 
6,434 

70,810 

13 
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AS AT DECEMBER 31, 2011 

12. Employee future benefits (continued) 

The main aclllarial assumptions employed for the valuation are as follows: 

(a) General inflation 
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Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2011 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2011, of the present value of future liabilities was determined using a 
discount rate of 5 .0% (20 l 0 - 6.0%). 

(c) Salaiy levels 

Future general salaiy and wage levels were assumed to increase at 3.3% per annum . 

(d) Medical costs 

Medical costs were assumed to increase at 9.0% in 2011 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

(e) Dental costs 

Dental costs were assumed to increase at 5.0% in 2011 and thereafter. 

14.Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funds that will allow the ongoing operation of the service company. 

(b) Ensure ongoing access to funding to maintain and improve the electricity distribution system and to 
ensure that capital needs are met. 

(c) Ensure compliance with covenants related to its credit facilities and the Town of Collingwood 
promissory note. 

(d) Ensure that the capital structure is such that the debt to equity structure deemed by the OEB is not 
exceeded. 

As at December 31, 2011, the company's definition of capital includes shareholder's equity and long-term 
liabilities. There have been no changes in the company's approach to capital management during the year. 

The company has met all covenants related to its credit facilities. 

14 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of COLLUS Power Corp.: 

Report on the Financial Statements 

We have audited the accompanying financial statements of COLLUS Power Corp., which comprise the 
balance sheet as at December 31, 20 I J, and the income and retained income statement and cash flow statement 
for the year then ended, and a summary of significant accounting policies and other explanatory infonnation. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with Canadian generally accepted accounting principles and for such internal control as management 
determines is necessary to enable the preparation of finandal statements that are free from material 
misstatement, whether due to fraud or error. 

Independent Auditors' Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our 
audit in accordance with Canadian generally accepted auditing standards. Those standards require that we 
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether 
the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements. The procedures selected depend on the auditors' judgment, including the assessment of 
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those 
risk assessments, the auditors consider internal control relevant to the company's preparation and fair 
presentation of the financial statements in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company's internal 
control. An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of accounting estimates made by management, as well as evaluating the overall presentation of · 
the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

Opinion 

In our op in ion, the financial statements present fairly, in all material respects, the financial position of 
COLLUS Power Corp. as at December 31, 2011 , and the results of its operations and its cash flows for the 
year then ended in accordance with Canadian generally accepted accounting principles. 

~&~ilP 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2012 
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Assets 

Current 
Cash 

. · ... ·. . . 

Accounts receivable (Notes 7 and 14) 
Unbilled revenue 
Taxes recoverable 
Prepaid expenses 
Inventory 

Property, plant and equipment (Note 6) 
Lands 
Buildings 
Distribution stations 
Distribution lines 
Distribution transformers 
Distribution meters and services 
Load control 
Other 

BALANCE SHEET 
AS AT DECEMBER 31 

Contributions in aid of construction (Note 3) 

Less' accumulated amortization 

Other 
Goodwill 
Intangible asset - computer software (net of accumulated 

amortization of $323,814; 20 I 0 - $232,256) 
Investment in Utility Collaborative Services Inc. - at cost 
Future taxes recoverable 

Approved by directors: 

-------------Director 

See accompanying notes to the financial statements 

2011 

$ 

901,124 
5,358,660 
3,003,699 

107,755 
321,799 

9,693,037 

95,439 
494,142 

5,219,952 
21,529,828 

5,578,931 
1,971,544 

672,850 
2,354,776 

(10,231,780) 

27,685,682 
(14,548,873) 

13,136,809 

276,704 

187,564 
100 

179,288 

643,656 

23,473,502 

CPS0006971 
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2010 

$ 

2,922,832 
4,690,260 
3,343,566 

46,486 
130,846 
317,756 

11,451,746 

90,439 
494,142 

5,219,952 
20,475,695 

5,184,349 
1,767,391 
1,521,439 
1,991,042 

(9,636,769) 

27, 107,680 
( 14,344,099) 

12,763,581 

276,704 

278,072 
100 

156,997 

711,873 

24,927,200 

2 
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Liabilities 

Current 

BALANCE SHEET 
AS AT DECEMBER 31 

Accounts payable and accruals (Notes 3 and 7) 
Taxes payable 
Customer deposits 
Current portion of long-term (Note 5) 

Long-term (Note 5) 

Employee future benefits (Note 12) 

Other (Note 4) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

5, I 0 I ,340 common shares 

Miscellaneous paid in capital 

Retained income 

Total shareholder's equity 

See accompanying notes to the financial statements 

2011 

$ 

. ·. ·. ··'- "/: ». 

I ·;•' ~ ' 

~ .... -. .. · ·. ~; -

6,562,882 
56,842 

524,234 
200,000 

7,343,958 

4,210,170 

336,820 

332,174 

12,223,122 

5,101,340 

2,966,014 

3,183,026 

11,250,380 

23,473,502 

CPS0006971 
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2010 

$ 

7,384,308 

430,736 
200,000 

8,015,044 

4,410,170 

308,029 

1,411,987 

14,145,230 

5,101,340 

2,966,014 

2,714,616 

10,781,970 

24,927,200 
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INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDING DECEMBER 31 

Revenue 
Sale of power 
Distribution services 

Cost of power 
Power purchased 

Distribution income (I 6.2%, 2010 ~ 17.3%) 

Other revenue 

Operating and maintenance expenses (Note 7) 
Distribution and transmission 
Billing and collecting 
General administration 
Amortization 

Operating income 

Other expense 
Interest (Note 5) 

Net income before taxes 

Provision for taxes 
Current (Note 11) 
Future 

Net income for the year 

Retained income, beginning of year 

Retained income, end of year 

See accompanying notes to the financial statements 

2011 

$ 

29,031,935 
5,592,609 

34,624,544 

29,031,935 

5,592,609 

423,378 

6,015,987 

2,157,047 
732,457 

1,193,817 
1,053,169 

5,136,490 

879,497 

285,649 

593,848 

147,729 
(22,291) 

125,438 

468,410 

2,714,616 

3,183,026 

2010 

$ 

25,971 ,849 
5,437,389 

31,409,238 

25,971 ,849 

5,437,389 

556,865 

5,994,254 

1,883,667 
1,154,122 
1,244,511 

967,205 

5,249,505 

744,749 

249,634 

495,115 

74,564 
21 ,8!4 

96,378 

398,737 

2,315 ,879 

2,714,616 

4 



-· · . .. ·.~> .... ~~;; ,· .. :·. 
·~ -•:. . . ; ·~· ·, . . '. •, -

c~Ji~~~,r~r~:¢~i&. 
. ,' .. 

: ' . :. ~ . . 
· .. ~: -~ _:,, 

CASH FLOW STATEMENT 
FOR THE YEAR ENDING DECEMBER 31 

Cash flows from (for·): 

Operating activities 
Net income for the year 
Items not requiring funds 

Amortization 
Future taxes 
Gain on disposition of property, plant, and equipment 

Changes in 
Accounts receivable 
Unbilled revenue 
Taxes receivable 
Prepaid expenses 
Inventory 
Accounts payable and accruals 
Customer deposits 
Employee future benefits 
Other liabilities 

Investing activities 
Acquisition of property, plant and equipment 
Proceeds from disposal of property, plant, and equipment 

Financing activities 
Repayment of long-term liabilities 
Issuance of long-term liabilities 

Change in cash 

Cash position, beginning of year 

Cash position, end of year 

See accompanying notes to the financial statements 

2011 

$ 

468,410 

1,197,943 
(22,291) 

1,644,062 

(668,400) 
339,867 
103,328 
23,091 
(4,043) 

(821,426) 
93,498 
28,791 

(1,079,813) 

(341,045) 

(1,480,663) 

(1,480,663) 

(200,000) 

(200,000) 

(2,021,708) 

2,922,832 

901,124 

CPS0006971 
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2010 

$ 

398,737 

1,150,939 
21,814 
(8,852) 

1,562,638 

( 1,209,851) 
(318,714) 

55,745 
(56,795) 
( 19,967) 
33,319 
75,655 
26,944 

406,673 

555,647 

(1,930,270) 
8,852 

(1,921,418) 

(I 00,000) 
3,000,000 

2,900,000 

1,534,229 

1,388,603 

2,922,832 

5 
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1. Significant accounting policies 

The financial statements of the company are the representations of management. Since precise 
determination of many assets and liabilities is dependent upon future events, the preparation of periodic 
financial statements necessarily involves the use of estimates and approximations. These have been made 
using careful judgment based on available information. The most significant estimates are included in 
allowance for doubtful accounts, economic evaluations and amortization of property, plant and equipment. 
The financial statements have, in the opinion of management, been properly prepared within the framework 
of the accounting policies summarized below: 

(a) The financial statements of the company have been prepared in accordance with Canadian generally 
accepted accounting principles ("GAAP"), including accounting principles prescribed by the Ontario 
Energy Board (OEB) through the accounting procedures handbook and directives. 

(b) The company's distribution of electricity is subject to rate regulation by the OEB. This rate regulation 
results in the company accounting for specific transactions differently than it would if it was not rate­
regulated. The differences in accounting treatment give rise to regulatory assets or liabilities. These 
balances will be recovered from or returned to customers by increases or decreases to rates in the 
future. 

The electricity rates charged by the company are approved on an annual basis using performance-based 
regulation. For the rate year ending April 30, 2011, the company was authorized to earn 8.01% on 
equity and 6.25% on debt. 

(c) The company recognizes revenue on an accrual basis, which includes unbilled revenue, which is an 
estimate of electricity consumed by customers to the end of year but not yet billed by the company. 

(d) Property, plant and equipment are stated at cost. Contributions received in aid of construction of 
property, plant and equipment are capitalized and amortized at the same rate as the related asset. 
Property, plant and equipment are amortized over their estimated useful lives, using the straight-line 
method. Assets constructed by others and donated to the company are recorded at cost to the 
developer. Amortization rates are 4% except as follows: 

Buildings 
Distribution stations 
Other 

2% 
3.33% 
6.67% to 20% 

(e) Deferred charges - service area expansion costs are being amortized on a straight-line basis over 
twenty-five years. 

(I) Taxes are calculated using the liability method of tax allocation accounting. Temporary differences 
arising from the difference between the tax basis of an asset or liability and its carrying amount on the 
balance sheet are used to calculate future tax liabilities or assets . Future tax liabilities or assets are 
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected 
to reverse. 

6 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

1. Significant accounting policies (continued) 

(g) The company's invento1y typically consists of poles and wire, unless purchased for specific capital 
projects in process or as spare units. Items for specific capital projects, spare transformers and meters 
are recorded as capital assets. The company's inventory is valued using the moving average cost method 
and is recorded at the lower of cost and net realizable value. 

(h) The company accounts for financial instruments using Canadian Institute of Chartered Accountants 
(CICA) Handbook Section 3861 - "Financial Instruments - Disclosure and Presentation" which 
establishes the requirement of disclosure of risks associated with financial instruments and the 
management of those risks. 

(i) Intangible assets 

Indefinite life intangible assets consist of purchased goodwill. These assets are tested for impairment 
when events or changes in circumstances indicate that an asset might be impaired. 

Definite life intangible assets are externally acquired and are stated at cost. Amortization is provided on 
a straight-line basis over their estimated useful service Jives at the following annual rates: 

Computer software 20% 

C) 2. Future accounting pronouncements 

The Accounting Standards Board has decided that rate regulated publicly accountable enterprises will be 
required to adopt International Financial Reporting Standards (IFRS) in place of Canadian generally 
accepted accounting principles (GAAP) for annual reporting purposes for fiscal years beginning on or after 
January I, 2013. The transition period is expected to begin for fiscal years beginning on or after January I, 
2012. The impact of these changes cannot be estimated at this time. 

Phase I of the company's IFRS implementation was complete as of October 2009. Phase I identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. Phase 2 
was still in progress as of the 2011 audit report date, which includes reclassifying property, plant, and 
equipment to comply with IFRS. 

3. Contributions in aid of construction 

Under the terms of the Distribution System Code, the company cannot charge a developer more than the 
difference between the present value of the projected capita[ costs and on-going maintenance costs for the 
equipment and the present value of the projected revenue for distribution services provided by those 
facilities . These amounts are determined by an economic evaluation study of the project. The company 
estimates that it will return $365,610 (20 I 0 - $365,6 I 0). The liability is included in accounts payable. The 
balance of$ I 0,23 I, 780 (20 I 0 - $9,636,769) is recorded as a reduction of the cost of property, plant, and 
equipment. 

7 
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4. Other assets (liabilities) 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

Other assets (liabilities) consist of the following: 

Deferred charges-service: area expansion (net of$107,054 
accumulated ammtization; 20 l 0 - $98,899) 

Regulatory assets 
Other regulatory assets 
Smart meters 

Total regulatory assets 

Regulatory liabilities 
Purchased power cost variance 
Regulatory recoveries 
Other regulatory liabifities 

Total regulatory liabilities 

Net liability 

2011 

$ 

97,860 

276,348 
1,840,500 

2,116,848 

(599,795) 
(1,709,059) 

(238,028) 

(2,546,882) 

(332,174) 

CPS0006971 

2010 

$ 

106,015 

225,179 
1,838,379 

2,063,558 

(938,916) 
(2,562,854) 

(79,790) 

(3,581,560) 

(1,411,987) 

Other regulatory assets consist of Hydro One incremental capital and pension costs from Ontario Municipal 
Employees Retirement System ("OMERS") not recovered in rates. This account includes annual carrying 
charges accrued at the OEB quarterly interest rate in effect. 

In 20 I 0 the OEB approved the disposition of power variances from December 31, 2008. The liability is 
being paid back through a reduction of customer's monthly billings over a period of three years, beginning in 
May2010. 

The purchased power cost variance represents variances in the purchase and sale of electricity which will be 
recovered from or returned to customers by increases or decreases to rates in the future. Purchased power 
cost variance includes annual carrying charges accrued at the OEB quarterly interest rate in effect. 

The smart meters regulatory asset account relates to the Province of Ontario's decision to install smart 
meters throughout Ontario by 2011. The company launched its project shortly following the Province of 
Ontario's announcement in 2006. As at December 31, 201 I, the company had installed approximately 
15,600 smart meters. The company is currently authorized to collect $2.00 per residential customer per 
month until Aprif 2012. Canying charges are accrued on this account for 2007 and later years at the OEB 
quarterly interest rate in effect. As at December 31, 2011, smart meter capital expenditures totaled 
$2,679,886 (20 I 0 - $2,414,022) which is offset by revenues of $964,486 (20 l 0 - $575,644) and accumulated 
a111011ization of $381, 149 (20 I 0 - $215,072). 

Other regulatory fiabilities consist of deferred revenue received from the Ontario Power Authority for 
administrative funding of conservation programs for 2012. Conservation and demand management revenues 
and expenses which will be recovered in future years are also included in this balance. 

8 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

5. Long-term liabilities 

Long-term liabilities consist of the following: 

4.67% loan payable to the Ontario Infrastructure Projects 
Corporation, secured by a General Security Agreement over 
all of the assets of the company. Payments are to be made 
semi-annually to April 15, 2025. 

7.25% note payable to the Town of Collingwood, no set 
terms of repayment 

Current portion 

Principal payments in the next year are as follows: 

2012 
2013 
2014 
2015 
2016 

2011 

$ 

2,700,000 

1,710,170 

4,410,170 
(200,000) 

4,210,170 

$ 
200,000 
200,000 
200,000 
200,000 
200,000 

Included in interest expense is $255, 131 (20 I 0 - $176,802) of interest on long-term liabilities. 

2010 

$ 

2,900,000 

1,710,170 

4,610,170 
(200,000) 

4,410,170 

The company is contingently liable for a letter of credit in the amount of $2,046,656 (20 l 0 - $2,046,656) to 
meet the prudential requirements of the Independent Electricity System Operator. 

6. Property, plant, and equipment 

Effective in 20 I 0 and under the direction of the OEB, the company had the option of moving stranded meter 
costs into the regulatory asset accounts or leave them in property, plant, and equipment. The company 
decided to keep them in property, plant, and equipment and continue to amortize the stranded meter costs. 
The balance of stranded meters in property, plant, and equipment is $1,529,89 I (2010 - $1,529,891) and the 
accumulated amortization is $970,627 (20 I 0 - $909,545). 

9 
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7. Related party transactions 

The company and COLLUS Solutions Corp. are wholly-owned subsidiaries of Collingwood Utility Services 
Corp. Collingwood Utility Services Corp. and Collingwood Public Utilities Service Board are controlled by 
the Council of the Town of Collingwood. 

Related party transactions are recorded at their exchange amount and include the following: 

Amounts payable to the Collingwood Public Utilities 
Service Board 

Amounts receivable from COLLUS Solutions Corp. 
Amounts payable to COLLUS Solutions Corp. 
Amounts payable to the Town of Collingwood 
The company is leasing its operations centre from the 

Collingwood Public Utilities Service Board. These costs 
are included in general administration expense. 

Operating and maintenance expenses include services 
purchased from COLLUS Solutions Corp. 

COLLUS Power Corp. is leasing computer equipment from 
Collingwood Public Utilities Service Board. This amount 
is included in the above netted expenses. 

2011 

$ 

(351,008) 
8,986 

(1,288,009) 

216,000 

1,137,366 

80,000 

2010 

$ 

(93,479) 

(135,797) 
( 1,831,697) 

200,000 

1,174,677 

I 17,000 

In 2003, a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of the administrative building at 43 Stewart Road. The initial term of the lease expired December 31 , 2003. 
and totaled $9.0,000. The agreement will automatically be renewed for successive terms of one calendar 
year. In 2011, the agreement was amended to change the rental fee to $216,000 per annum. 

In 2009, a lease agreement was entered into with the Collingwood Public Utilities Service Board for the use 
of computer hardware and software. The initial term of the lease expired December 31, 2009 and totaled 
$117,000. The agreement will automatically be renewed for successive terms of one calendar year. Jn 20 I I, 
the agreement was amended to change the rental fee to $80,000 per annum. 

10 



c.i 
• ,' 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

8. Supplemental cash flow information 

Cash receipts and (payments) were as follows: 

Interest paid 
· Interest received 
Taxes paid 
Taxes refunded 

9. Line of credit 

2011 

$ 

(288,468) 
30,617 

(90,890) 
46,486 

,. , . .;_ 

CPS0006971 

2010 

$ 

{221,064) 
49,997 

(121,050) 
I 02,231 

The company has a revolving line of credit with CIBC with a credit limit of $500,000. The interest rate is set 
at prime minus 0.75% per annum. At year end, the balance of the line of credit was $NIL (20 l 0 - $NIL). 

10. Financial instruments 

The company's financial instruments consist of cash, accounts receivable, unbilled revenue, taxes 
recoverable, investment in Utility Collaborative Services lnc., accounts payable, customer deposits, and 
long-term liabilities. It is management's opinion that the company is not exposed to significant interest, 
currency or credit risks arising from these financial instruments. Fair value does not vary significantly from 
recorded value. 

11. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of taxes calculated on the same ba~;is as the Income Tax Act. 

! I 
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The employees ofCOLLUS Power Corp. participate in OMERS. Although the plan has a defined retirement 
benefit for employees, the related obligation of the company cannot be identified. The OMERS plan has 
several unrelated participating 1mmicipalities and costs are not specifically attributed to each participant. 
Amounts paid to OMERS during the year totaled $65, I 24 (20 I 0 - $50,626). 

In addition, COLL US Power Corp. pays certain benefits on behalf of its retired employees. The company 
recognizes these post-retirement costs in the period in which the employees rendered the services. The 
accrued plan liability at December 31, 201 I of $336,820 and the net periodic benefit cost for 2011 was 
determined by actuarial valuation using discount rates of 5.0% which was adjusted by management based on 
new information available. Ach1arial valuations will be prepared every second year or when there are 
significant changes to the workforce. 

Information about the company's defined benefit plan is as follows : 

Accrued plan liability, beginning of year 
Current service cost 
Interest cost 
Past service cost 
Actuarial loss 
Benefits paid for the year 

Accrued plan liability, end of year 
Unamortized actuarial loss 

Accrued benefit obligation, end of year 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of actuarial loss 
Amortization of prior service cost 

Net periodic benefit cost 

2011 

$ 
308,029 

12,749 
20,315 

7,342 
(11,615) 

336,820 
83,990 

420,810 

12,749 
20,315 
7,342 

40,406 

2010 

$ 
281,085 

10, 157 
20,555 

4,531 
2,543 

(10,842) 

308,029 
49,692 

357,721 

10,157 
20,555 
2,543 
4,531 

37,786 

12 
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12. Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 201 I and therea~er. 

(b)lnterest (discount) rate 

The obligation as at December 31, 2011, of the present value of future I iabilities was determined using a 
discount rate of 5.0%. (20 I 0 - 6.0%) 

(c) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

(d)Health care costs 

Health care costs were assumed to be 9 .0% in 2010 and graded down 0.67% a year until 20 I 5 after which 
the rate is assumed to increase 5.0% annually. 

(e) Dental costs 

Dental costs were assumed to increase at 5.0% in 20 I 0 and thereafter. 

13.Capital disclosures 

The company's main objectives when managing capital are to: 

(a) Ensure ongoing access to funding to maintain and improve the electricity distribution system and to 
ensure that capital needs are met. 

(b) Ensure compliance with covenants related to its credit facilities and the Town of Collingwood 
promissory note. 

(c) Ensure that the capital structure is such that the debt to equity structure deemed by the OEB is not 
exceeded. 

As at December 31, 201 I, the company's definition of capital includes shareholder's equity and long-term 
liabilities. The company's debt to equity ratio as deemed by the OEB, as at December 31, 2011 is 60% debt 
to 40% equity (20 I 0 - 60% debt to 40% equity). There have been no changes in the company's approach to 
capital management during the year. 

The company has met all covenants related to its credit facil ities . 

13 
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On March 6, 20!2, the Town of Collingwood ("the Town"), Collingwood Utility Services Corp. ("the 
Parent"), the company, COLLUS Solutions Corp. ("Solutions") and COLLUS Energy ("Energy") entered 
into an agreement with PowerStream Inc. for the sale of 50% of the outstanding common shares of the 
Parent by the Town. 

As part of this agreement, the company will be required to declare recapitalization and closing dividends to 
the Parent prior to the finalization of the agreement, with payments occurring following the closing date. 
The company has the ability to repay the promissory note to the Town at its discretion, to the extent that the 
note is not repaid, the interest rate on the note will remain 7.25% in 2012 and will be reduced to 5.58% per 
annum in 2013. Following 2013, the interest rate on the note shall be determined based on OEB regulations. 

The impact on the company's balance sheet will be a significant decrease in retained earnings and current 
assets, and a significant increase in long-term liabilities. 

The sale transaction is pending the approval of the OEB and it is expected that the sale will close during 
fiscal 2012. The dividends to be declared and paid will be based on the financial position of the company at 
the closing date which is seven days following OEB approval. 

Included in accounts receivable at December 31, 2011 is$ I 15,231 due from the Town for expenditures paid 
on behalf of the Town related to the sale agreement. Subsequent to year end, additional payments of 
$291, 780 have been paid on behalf of and are receivable from the Town related to the sale agreement. 
Management is not able to readily estimate the remaining closing costs associated with this transaction. 

14 
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INDEPENDENT AUDITORS' REPORT 

To the Shareholder of COLL US Solutions Corp.: 

Report on the Financial Statements 

We have audited the accompanying financial statements of COLLUS Solutions Corp., which comprise 
the balance sheet as at December 31, 2011, and the income and retained income statement and cash flow 
statement for the year then ended, and a summary of significant accounting policies and other 
explanatory information. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with Canadian accounting standards for private enterprises and for such internal control as 
management determines is necessary to enable the preparation of financial statements that are free from 
material misstatement, whether due to fraud or error. 

Independent Auditors' Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards 
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditors' judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether dne to fraud or 
error. Jn making those risk assessments, the aud itor considers internal control relevant to the Company's 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the Company's internal control. An audit also includes evaluating the appropriateness of accounting 
policies used and the reasonableness of accounting estimates made by management, as well as evaluating 
the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 

Opinion 

Jn our opinion, the financial statements present fairly, in all material respects, the financial position of 
COLL US Solutions Corp. as at December 31, 2011, and the results of its operations and its cash flows 
for the year then ended in accordance with Canadian accounting standards for private enterprises. 

~&~,up 
Licensed Public Accountants 
Collingwood, Ontario 
April 26, 2012 
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BALANCE SHEET 
AS AT DECEMBER31 

Assets 

Current 
Cash 
Accounts receivable (Note 4) 
Taxes receivable 

Future taxes 

Liabilities 
Current 

Accounts payable and accruals 
Government remittances 
Taxes payable 

Other 
Employee future benefits (Note I 0) 

Total liabilities 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Issued 

l 00 common shares 

Retained income 

Total shareholder's equity 

Approved on behalf of the Board: 

---------- ---Director 

-------- -----Director 

See accompanying notes to the financial statements 

2011 

$ 

419,713 
272,963 

692,676 

95,650 

788,326 

66,726 
115,540 

9,483 

191,749 

382,591 

574,340 

100 

213,886 

213,986 

788,326 

CPS0006971 

2010 

$ 

208,958 
415,168 

6,927 

631,053 

86,826 

717,879 

79,918 
88,875 

168,793 

347,303 

516,096 

100 

201 ,683 

201,783 

717,879 

2 



INCOME AND RETAINED INCOME STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

Revenue (Note 4) 
Accounting and administrative services 
Miscellaneous 

Operating expenses (Note 4) 
Administration 
Wages and benefits 

lncome (loss) before taxes 

Provision for (recovery of) taxes 
Current 
Future 

Net income (loss) for the year 

Retained income, beginning of year 

Retain eel income, end of year 

See accompanying notes to the financial statements 

2011 

$ 

2,074,386 
118,575 

2,192,961 

27,486 
2,146,858 

2,174,344 

18,617 

15,238 
(8,824) 

6,414 

12,203 

201,683 

213,886 

CPS0006971 

2010 

$ 

2,056,480 
72,920 

2, 129,400 

31 ,580 
2,115,665 

2,147,245 

(17,845) 

3,058 
(9,800) 

(6,742) 

(11,103) 

212,786 

201,683 

3 
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CASH FLOW STATEMENT 
FOR THE YEAR ENDED DECEMBER 31 

2011 2010 

$ $ 

Cash flows from (for): 

Operating activities 
Net income (loss) 12,203 (11,103) 
Items not providing funds 

Future taxes (8,824) (9,800) 

3,379 (20,903) 
Changes in 

Accounts receivable 142,205 (65,063) 
Income taxes 16,410 (4,755) 
Accounts payable and accruals (13,192) 32,364 
Government remittances 26,665 50,580 
Employee future benefits 35,288 32,913 

C! Increase in cash 210,755 25,136 

Cash position, beginning of year 208,958 183,822 

Cash position, end of year 419,713 208,958 

See accompanying notes to the financial statements 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

1. Significant accounting policies 

These financial statements have been prepared in accordance with Canadian accounting standards for private 
enterprises (referred to as "ASPE") and are in accordance with Canadian generally accepted accounting 
principles ("GAAP"). 

The following is a summary of certain significant accounting policies followed in the preparation of the 
financial statements: 

(a) Use of Estimates 

The preparation of financial statements in conformity with Canadian accounting standards for private 
enterprises requires management to make estimates and assumptions that affect the reported amounts of 
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial 
statements and the reported amounts of revenue and expenses during the period. Significant estimates 
are included in employee future benefits. 

(b) Revenue Recognition 

Revenue from accounting and administrative services provided are recognized at the time in which the 
services were provided. 

(c) Financial Instruments 

The company considers any contract that creates a financial asset, a financial liability or equity 
instrument as a financial instrument, except in limited items such as leases and loan commitments. 

Initial recognition and measzn-ement 

A financial asset or financial liability is recognized when the company becomes a party to the 
contractual provisions of the financial instrument. 

Financial assets originated or acquired or financial liabilities issued or assumed m an arm's length 
transaction, are initially measured at their fair value. 

Subsequent measurement 

Changes in fair value of investments in equity instruments are recognized in net income in the period 
incurred. All other financial assets and liabilities are measured at amortized cost. 

Jmpail'll1e111 

At the end of each reporting period, the company assesses whether there are any indications that 
financial assets measured at cost or amortized cost may be impaired. 

See accompanying notes to the financial statements 
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NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

2. First time adoption of Canadian Accounting Standards for Private Enterprises 

CPS0006971 

Effective January 1, 2011, the company adopted the requirements of the CICA Handbook and has adopted 
Canadian accounting standards for private enterprises (ASPE). This framework is in accordance with 
Canadian GAAP. These are the first financial statements prepared in accordance with this new framework 
which has been applied retrospectively. The accounting policies set out in the significant policy note have 
been applied in preparing the financial statements for the period ended December 31, 2011, the comparative 
information presented in these financial statements for the year ended December 31, 20 l 0 and in the 
preparation of an opening balance sheet at January l, 2010 - which is the company's date of transition. 

The company issued financial statements for the year ended December 31, 20 I 0 using pre-changeover 
generally accepted accounting principles prescribed by the CICA Handbook. The adoption of ASPE had no 
impact on the previously reported assets, liabilities, and equity of the company, and accordingly, no 
adjustments have been recorded in the comparative balance sheet, income statement, statement of retained 
earnings and the cash flow statement, with the exception of separate disclosure of government remittances 
previously included as accounts payable as a line item on the balance sheet. Thus an opening balance sheet 
as at January 1, 2010 has not been presented. Certain of the company's presentation and disclosures 
included in these financial statements reflect the new presentation and disclosure requirements of ASPE. 

3. Tax status 

The company is exempt from income tax under section 149 of the Income Tax Act. The company is 
required to make payments in lieu of tax calculated on the same basis as the Income Tax Act. 

4. Related party transactions 

The company and COLLUS Power Corp. are wholly-owned subsidiaries of Collingwood Utility Services 
Corp. Collingwood Utility Services Corp. and Collingwood Public Utilities Service Board are controlled by 
the Council of the Town of Collingwood. 

Related party transactions are recorded at their exchange value and include the following: 

Amounts receivable from COLL US Power Corp. 
Amounts payable to COLL US Power Corp. 
Amounts receivable from Collingwood Public Utilities Service Board 
Amounts receivable from the Town of Collingwood 
Amounts payable to the Town of Collingwood 
Revenues include amounts charged to the following parties: 

Town of Collingwood 
COLL US Power Corp. 
Collingwood Public Utilities Service Board 

Expenses include information technology assistance to the 
Town of Collingwood 

See accompanying notes to the financial statements 

2011 

$ 

8,986 
106,874 
136,017 

3,667 

111,273 
1,137,366 

937,020 

28,202 

2010 

$ 
135,797 

171,234 
91,413 

68,461 
1,174,677 

881,803 

21,631 
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5. Line of credit 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

CPS0006971 

The company has a revolving line of credit with CIBC with a credit limit of $250,000. The interest rate is set 
at prime minus 0.75% per annum. During 2011 the company did not draw on their line of credit. 

6. Economic dependence 

As the company's major source of revenue is de1ived from providing processing services to related parties its 
ability to continue viable operations is dependent upon COLLUS Power Corp. and Collingwood Public 
Utilities Service Board. 

7. Future Accounting Pronouncements 

The company will be required to adopt International Financial Reporting Standards (JFRS) in place of 
Canadian GAAP for annual reporting purposes for fiscal years beginning on or after January 1, 2013 . The 
transition period is expected to begin for fiscal years beginning on or after January 1, 2012. It is subject to 
IFRS in 2013 as it is consolidated under Collingwood Utilities Services Corp. financial statements with 
COLLUS Power Corp. a sister company who is required to adopt IFRS starting in 2013 . The impact of 
these changes cannot be estimated at this time. 

Phase I of the company's IFRS implementation was complete as of October 2009. Phase I identified the 
company's needs with regard to the new standards and set out recommendations to meet those needs. 

See accompanying notes to the financial statements 
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8. Financial instruments 

9. 

The company's financial instruments consist of cash, accounts receivable, taxes receivable, taxes 
payable, government remittances and accounts payable. The company is not exposed to market risk, 
currency risk nor other price risk. 

(i) Credit risk 

Exposure to credit risk relating to financial assets arises from the potential non-performance by 
counterparties of contract obligations that could lead to a financial loss to the company. It is 
management's opinion that the company is not exposed to significant credit risk arising from these 
financial instruments. 

Credit risk is managed through maintaining credit policies. Credit is not extended to customers with 
aged accounts and credit is not issued beyond the customer's credit limit. 

(ii) Interest rate risk 

Exposure to interest rate risk arises on financial assets and financial liabilities recognized at the balance 
sheet date whereby a future change in interest rates will affect future cash flows or the fair value of 
fixed financial instruments. It is management's opinion that the company is not exposed to significant 
interest rate risk arising from these financial instruments. 

(iii) Liquidity risk 

Liquidity risk is the risk that the company will not be able to meet its obligations associated with 
financial liabilities. Cash flow from operations provides a substantial portion of the company's cash 
requirements. 

Supplemental cash flow information 

Cash receipts (payments) were made as follows: 

2011 2010 

$ $ 

Interest received 2,584 1,256 
Interest paid (153) 
Taxes refunded 6,092 2,172 
Taxes paid (4,920) (9,900) 

See accompanying notes to the financial statements 
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IO.Employee future benefits 

NOTES TO THE FINANCIAL STATEMENTS 
AS AT DECEMBER 31, 2011 

CPS0006971 

The employees of COLLUS Solutions Corp. participate in the Ontario Municipal Employees Retirement 
System ("OMERS"). Although the plan has a defined retirement benefit for employees, the related 
obligation of the company cannot be identified. The OMERS plan has several unrelated participating 
municipalities and costs are not specifically attributed to each participant. Amounts paid to OMERS during 
the year totaled $160,592(2010 - $165,576). 

In addition, COLLUS Solutions Corp. pays certain benefits on behalf of its retired employees. The company 
recognizes these post-retirement costs in the period in which the employees rendered the services. The 
accrued benefit obligation at December 31, 2011 of $405, 112 and the net periodic benefit cost for 2011 was 
determined by actuarial valuations using discount rates of 5.0% and was adjusted by management based on 
new information available. Actuarial valuations will be prepared every second year or when there are 
significant changes to the workforce. 

Information about the company's defined benefit plan is as follows: 

Accrued plan liability, beginning of year 
Current service cost 
Interest cost 
Prior period cost 
Benefits paid for the period 

Accrued plan liability, end of year 
Unamortized actuarial loss (gain) 

Accrued benefit obligation, end of year 

Components of net periodic benefit cost 
Current service cost for the period 
Interest cost for the period 
Amortization of prior service cost 

Net periodic benefit cost 

See accompanying notes to the financial statements 

2011 

$ 
347,303 

16,110 
19,294 

(116) 

382,591 
22,521 

405,112 

16,110 
19,294 

35,404 

2010 

$ 
314,390 

12,861 
] 8,260 

1,903 
( 111) 

347,303 
(24,764) 

322,539 

12,861 
18,260 

1,903 

33,024 
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NOTES TO THE FINANCIAL STATEMENTS 
AS ATDECEMBER31, 2011 

IO.Employee future benefits (continued) 

The main actuarial assumptions employed for the valuations are as follows: 

(a) General inflation 

CPS0006971 

Future general inflation levels, as measured by changes in the Consumer Price Index ("CPI"), were 
assumed at 2.0% in 2010 and thereafter. 

(b) Interest (discount) rate 

The obligation as at December 31, 2011, of the present value of future liabilities was determined using 
a discount rate of 5.0%. This was revised from the 20 I 0 discount rate of 6.0% by the actuary. 

{d) Salary levels 

Future general salary and wage levels were assumed to increase at 3.3% per annum. 

(e) Medical costs 

Medical costs were assumed to increase at 9.0% in 2010 graded down 0.67% a year until 2015 after 
which the rate is assumed to increase 5.0% annually. 

(1) Dental costs 

Dental costs were assumed to increase at 5.0% in 2010 and thereafter. 

11 Subsequent Events 

On March 6, 2012, the Town of Collingwood (''the Town"), Collingwood Utility Services Corp. ("the 
Parent"), COLLUS Power Corp. ("Power"), the company and COLLUS Energy Corp. ("Energy") entered 
into an agreement with PowerStream Inc. for the sale of 50% of the outstanding common shares of the 
Parent by the Town. 

As part of this agreement, the company will be required to declare closing dividends to the Parent prior to 
the finalization of the agreement, with payments occurring following the closing date. 

The impact on the company's balance sheet will be a significant decrease in retained earnings and current 
assets. 

The sale transaction is pending the approval of the OEB and it is expected that the sale will close during 
fiscal 2012. The dividends to be declared and paid will be based on the financial position of the company at 
the closing date which is seven days following OEB approval. 

Subsequent to year end, disbursements have been made on behalf of the Town for expenses related to the 
sales transaction. These amounts are receivable from the Town and are included in the receivables from the 
Town and Power. Management is not able to readily estimate the remaining closing costs associated with 
this transaction . 

See accompanying notes to the financial statements 
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NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of Collingwood 

Utility Services Corp. as at December 31, 2011. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon. 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~il'P 
Licensed Public Accountants 
Collingwood, Ontario 
May4, 2012 
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0 

Assets 

Due from Town of Collingwood 
Jnvestrnent in subsidiaries, at cost 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited common shares 
Jssued 

5, I 01,640 common shares 

Total shareholder's equity 

Approved on behalf of the board: 

BALANCE SHEET 
AS A:T DECEMBER 31 

_____________ Director 

_____________ Director 

Prepared •vithout audit - see Notice to Reader 

2011 

$ 

100 
5,101,540 

5,101,640 

5,101,640 

5,101,640 

CPS0006971 

2010 

$ 

100 
5, I 01,540 

5, 101,640 

5, IOI,640 

5,101,640 
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NOTICE TO READER 

On the basis of information provided by management, we have compiled the balance sheet of COLLUS 

Energy Corp. as at December 3 I, 2011. 

We have not performed an audit or a review engagement in respect of these financial statements and, 

accordingly, we express no assurance thereon . 

Readers are cautioned that these statements may not be appropriate for their purposes. 

~&~_up 
Licensed Public Accountants 
Collingwood, Ontario 
May4, 2012 
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0 

Assets 

Due from Town of Collingwood 

Total assets 

Shareholder's equity 

Capital stock 
Authorized 

Unlimited number of common shares 
Issued 

l 00 common shares 

Total shareholder's equity 

Approved on behalf of the Board: 

BALANCE SHEET 
AS AT DECEMBER 31 

______________ Director 

Prepared without audit - see Notice to Reader 

CPS0006971 

2011 2010 

$ $ 

100 JOO 

100 100 

100 100 

100 100 
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COLLINGWOOD UTILITY 
SERVICES 

Tuesday, June 5, 2012 

VIA COURIER 

Infrastructure Ontario 
777 Bay Street, 91

h Floor 
Toronto, Ontario 
MSG 2C8 

CPS0006971 

COLL US Power Corp 
P.O. Box 189, 43 Stewart Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Opera:tions Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Attention: Steve Rohacek - Vice President, Business Development & Customer Relations 

Dear Mr. Rohacek: 

Re: Financing Agreement between Ontario Infrastructure Projects Corporation ("Infrastructure 
Ontario") and Callus Power Corp. ("Collus Power"), dated March 10, 2010 (the "Agreement") -
Request for consent 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 

C: with PowerStream Inc. ("PowerStream"), dated the 61
h day of March, 2012. Pursuant to the Share Purchase 

· Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS") , of which 
Callus Power is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 

c 

Purchase Agreement, the closing date for which has not yet been determined (the "Transaction") . 

Pursuant to section 14 of the Agreement, Collus Power is required to obtain the consent of Infrastructure 
Ontario prior to amalgamating, merging, consolidating, or otherwise combining with any other Person, as 
defined in the Agreement. Accordingly, we hereby notify you of the Transaction, and the resulting change of 
control of Callus Power resulting from the Transaction, and request your consent to the same. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

Sincerely, 

·t-and CEO 
*** 

Acknowledged and consented to on the----'-"// __ day of ~My. , 2012. 

"TOGETHER WE HELP OUR TOWN" 
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ONTARIO INFRASTRUCTURE PROJECTS 

c ::RPORiiJux 
Name: A d L" 
Title: n rew Ill 

Vice President 

By: 
~~~~~~~~~~~~~-

Name: 
Title: 

12207608.2 
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COLLINGWOOD UTILITY 
SERVICES 

Tuesday, June 5, 2012 

VIA COURIER 

CIBC 
13 Durham Street 
Flesherton, Ontario 
NOC 1EO 

CPS0006971 

COLLUS Power Corp 
P.O. Box 189, 43 Stewa1·t Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Attention: Ken Mcleod, Manager. Agriculture & Commercial Banking 

Dear Mr. Mcleod: 

Re: CIBC Credit Facility Agreement with Collus Power Corp. ("Collus Power"), dated July 29, 
2011, comprised of a revolving line of credit ($500,000), standby letters of creditlletter of 
guarantee ($2,417,179), and corporate Classic VISA ($25,000) {the "Agreement")- Request for 
consent 

C l The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
~ ' with PowerStream Inc. ("PowerStream"), dated the 5th day of March, 2012. Pursuant to the Share Purchase 

Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
Collus Power is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement, the closing date for which has not yet been determined (the "Transaction"). 

As part of the Transaction, Collus Power will be declaring and paying a dividend, in a yet to be determined 
amount, to CUS (the "Dividend"). 

Pursuant to section 4.6, Callus Power is required to obtain the consent of CIBC where Collus Power disposes 
of any material part of its property. Further, pursuant to section 4.10, Collus Power is required to notify CIBC 
prior to changing, amalgamating, or engaging in a corporate restructuring. Accordingly, we hereby provide 
notice of the change of control of Callus Power and request your consent to the Transaction and the 
declaration and payment of the Dividend. 

Please acknowledge this notice and confirm your consent to the above by returning a signed copy of this letter 
to my attention. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

"TOGETHER WE HELP OUR TOWN" 
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Sincerely, 

and CEO 
*** 

Acknowledged and consented to on the _ __,_/_!./,____day of~ IA..Q.. , 2012. 

CIBC 

12207647.2 

C' 
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COl.l.INGWOOD UTILITY 
SERVICES 

Tuesday, June 5, 2012 

VIA COURIER 

CIBC 
13 Durham Street 
Flesherton, Ontario 
NOC 1EO 
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COLLUS Solutions Corp 
P.O. Box 189, 43 Stewart Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Attention: Ken Mcleod. Manager. Agriculture & Commercial Banking 

Dear Mr. Mcleod: 

Re: CIBC Credit Facility Agreement with Collus Solutions Corp. ("Collus Solutions"), dated July 
29, 2011, comprised of a revolving line of credit ($250,000) (the "Agreement"} - Request for 
consent 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Jnc. ("PowerStream"), dated the 61

h day of March, 2012. Pursuant to the Share Purchase C:; Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
' Callus Solutions is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 

Purchase Agreement, the closing date for which has not yet been determined (the "Transaction"). 

As part of the Transaction, Callus Solutions will be declaring and paying a dividend, in a yet to be determined 
amount, to GUS {the "Dividend"). 

Pursuant to section 4.6, Callus Solutions is required to obtain the consent of CIBC where Collus Solutions 
disposes of any material part of its property. Further, pursuant to section 4.1 o, Callus Solutions is required to 
notify CIBC prior to changing, amalgamating, or engaging in a corporate restructuring. Accordingly, we hereby 
provide notice of the change of control of Coitus Solutions and request your consent to the Transaction and the 
declaration and payment of the Dividend. 

Please acknowledge this notice and confirm your consent to the above by returning a signed copy of this letter 
to my attention. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

"TOGETHER WE HELP OUR TOWN" 



Sincerely, 

ORP. c 
Edwin Houghton, Pres1 ent and CEO 

Acknowledged and consented to on the 

12207655.2 

0 

*** 
J t/ day of __ __,, 

CIBC 

By:~..=~~L.!__~~~1~~~~~~­
Name: f< 
Title: 
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April 19, 2012 

5575 North Service Road 
Suite 300 
Burlington, Ontario, L7L 6M1 
Tel: (905) 639-3995 
Fax: (800) 436-0884 

1 800 263-5137 
www_ rcapleasing. com 

TO: AIRD & BERLIS LLP 

AND TO: THE CORPORATION OF THE TOWN OF COLLINGWOOD 

Dear Sir/Madam, 

Lease Reference No.: 
Custome1·: 
File No.: 
Registration No.: 

97685-206035 
THE CORPORATION OF THE TOWN OF COLLINGWOOD 
670065453 
20110520164480772199 

Further to your request, our financing statement as described above, perfects a security interest in the 
foJlowing equipment as described under "Description of Equipment on Lease" and is restricted 
thereto: 

Description of Equipment on Lease 

(1) CC4483 COLOUR MULTIFUNCTION SYSTEM, (1) CONTEX SD4420 STAND, (1) 
CONTEX MFP ST AND 44" SD SCANNERS, (1) ACER E5800, (1) CONTEX TOUCH 
SCREEN 17", (1) CANON IMAGEPROGRAT IPF8300S and all proceeds thereof 

As against you, the PPSA registration mentioned above will not be available to perfect any other 
present or future security interest granted by the above-noted Customer. 

lbis letter may be relied upon by you and your successors and assigns but not by any other party. 
lbis letter shall be binding upon any successor or assign of our interests in the above-noted 
registration and the underlying security. 

Respectfully, 

~ 
Customer Service Center 

CPS0006971 
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RCAP . ~ . . , .,.. . 

July 27, 2012 

AIRD & BERLIS LLP BARRISTERS AND SOLICITORS 
Brookfield Place 181 Bay Street 
Suite 1800 Box 754 
Toronto, Ontario 
M5J2T9 

Dear Sir/Madam, 

Lease Reference No.: 97685 -223742 

5575 North Service Road 
Suite 300 
Burlington, Ontario, L7L 6M1 
Tel: (905) 639-3995 
Fax: (800) 436-0884 

1 800 263-5137 
www. rcapleasi ng. com 

Customer: 
File No.: 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 
678435543 

Registration No.: 20120516 1438 8077 8685 

Further to your request, our financing statement as described above, pe1fects a security interest in the 
following equipment as described under "Description of Equipment on Lease" and is restricted 
thereto: 

Descliption of Equipment on Lease 

( 126) Guardian XL Mechanisms Coin/Card and all proceeds thereof 

As against you, the PPSA registration mentioned above will not be available to perfect any other 
present or future security interest granted by the above-noted Customer. 

This letter may be relied upon by you and your successors and assigns but not by any other party. 
This letter shall be binding upon any successor or assign of our interests in the above-noted 
registration and the underlying security. 

Respectfully, 

~ 
Customer Service Center 

CPS0006971 
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CO!,LJNGWOOD UTILITY 
SERVICES 

Tuesday, July 17, 2012 

VIA EMAIL 

Sensus Metering Systems Inc. 
8601 Six Forks Road, Suite 300 
Raleigh, North Carolina 
U.S.A. 27615 

Attention: Colin Flannery 

Dear Mr. Flannery: 

CPS0006971 

COLLUS Power Co1·p 
P.O. Box 189, 43 Stewart Road 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance Department Fax: 705-445-8267 
www.collus.com 

Re: Advanced Metering Infrastructure Sale and Services Agreement between Collus Power Corp. 
(

11Collus Power") and Sensus Metering Systems Inc. ("Sensus"), dated 2009 (the 
"Agreement") - Notice 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Inc. ("PowerStream"), dated the 61

" day of March, 2012. Pursuant to the Share Purchase 
Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
Collus Power is a wholly owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement, the closing date for which has not yet been determined (the "Transaction"). 

Pursuant to section 24.S(b)(ii) of the Agreement, Collus Power is required to notify Sensus in advance of 
assigning its rights under the Agreement as part of a merger, amalgamation, arrangement, consolidation, 
reorganization or share sale of Coflus Power. Notwithstanding that Callus Power is not assigning the 
Agreement, as part of the Transaction, given the reference in Section 24.8(b)(ii) to a "share sale", Collus Power 
is providing you with advance notice of the Transaction. 

In addition, Callus Power confirms that the Transaction does not currently constitute a Scope Change, as 
defined in Section 11.1 (a) of the Agreement, as it does not result in an increase or decrease to the Customer 
base, nor a change in the LDC's needs or the LDC's service territory, as such terms are defined in the 
Agreement. 

Please confirm your receipt of the above notice of the Transaction by returning a signed copy of this letter to 
my attention. 

Thank you in advance for your prompt attention to this matter arid please contact me with any questions or 
concerns you may have about the information above. · 

"TOGETHER WE HELP OUR TOWN" 



CPS0006971 

Sincerely, 

C'. 
, 

Edwin Houghton, President and CEO 

Acl<nowledged and consented to on the 

~ ... 
:/..l... ..r. ,,/ 

11 day Of ..-rz"'°· 2012 

SENSUS ME ERING SYSTEMS INC. 

By ~=:::;;2" 
N~ ~ ;=?_ 7/IV/v?rVJ 
Title: V1 •. ~ '/"' 

By: 
~~~~~~~~~~~~~ 

Name: 
Title: 

c 
2 
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COLLINGWOOD UTILITY 
SERVICES 

COLLUS Powc1· Corp 
P.O. Box 189, 43 Stewart Ro11d 

Collingwood ON L9Y 3Z5 
Phone: 705-445-1800 

Operations Department Fax: 705-445-2549 
Hydro & Water Department Fax: 705-445-0791 

Finance DcpArtmcnt Fnx: 705-445-8267 
www.collus.com 

Tuesday, June 5, 2012 

VIA COURIER 

Environmental Systems Research Institute fnc. 
380 New York St. 
Redlands, CA 
92373-8100 
Attention: Jacquelyn Ricks. Contracts & Legal Services 

ESRI Canada Limited 
12 Concord Place, Suite 900 
Toronto, Ontario 
M3C 3R8 
Attention: Catherine Kenyon. License Coordinator 

Dear Madames: 

. Re: Small Utility Enterprise License Agreement (Agreement No. 2009 ELA 7885), dated November 
25, 2009, between Environmental Systems Research Institute, Inc. {"-ESRI"), Coitus Power 
Corp. ( "Callus Power"), and ESRI Canada Limited (the "Distributor") (the "Agreement") -
Notice 

The Town of Collingwood has entered into a share purchase agreement (the "Share Purchase Agreement") 
with PowerStream Inc. ("PowerStream"), dated the 6111 day of March, 2012. Pursuant to the Share Purchase 
Agreement, PowerStream will acquire a 50% interest in Collingwood Utility Services Corp. ("CUS"), of which 
Callus Power is a wholfy owned subsidiary, upon the closing of the transaction contemplated by the Share 
Purchase Agreement , the closing date for which has not yet been determined (the "Transaction") . 

Pursuant to section 13.4 of the Agreement, Callus Power ls required to notify ESRI and the Distributor of any 
Ownership Change, as defined in the Agreement. We hereby provide notice in accordance with 13.4 of the 
Agreement that the Transaction will , indirectly, constitute an Ownership Change under the Agreement. 

Coitus Power hereby confirms, however, that the Transaction does not result in any of the consequences listed 
in Sections 13.4(a) (does not increase the cumulative meter or customer count) , {b) (does not result in a 
transfer or sale of Callus Power), and (c) (does not require assignment of the Agreement to a successor 
entitY) . 

Please confirm receipt and acceptance of this notice by returning a signed copy of this letter to my attention. 

Thank you in advance for your prompt attention to this matter and please contact me with any questions or 
concerns you may have about the information above. 

"TOGETHER WE IlELI' OUR TOWN" 



(~ : 

Sincerely, 

I 
~ ·\-Y'-

Acknowledged on the _ _... _ _,:-,,.2""---- day of :S v'{'J?... , 2012. 

12207926.2 

ENVIRONMENTAL SYSTEMS RESEARCH 
INSTITUTE INC. 
By: ---------------Name: 

Title: 

i.,;nns Johnson 
Manager, Domestic Conlra~-US 

ESRI CANADA LIMITED 

By: --=--j1{J~V'---,d'µ;.,,<;~<--<--=--L----
Name: ~ 

By: 

Title: 
Dan Bulger 
Director, Client Support 

---------------
Name: 
Title: 

2 
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June 18, 2012 

Ms. Kim Shields 
ESRI Canada Limited (Corporate Office) 
l 2 Concorde Place 
Suite 900 
Toronto, Ontario M3C 3R8 
CANADA 

Rt!: Letter of Aclmowledgement - Coflus Power 
Esri Contract No. 2009 ELA 78 85 

Dear Kim: 

Enc losed please find an acknowledgement lelter from Collus Power informing Esri and ESRJ 
Canada that the company who wholly own~ Collm; Power has had an ownership change. We 
reviewed the information and we do not think that this ownership change has any effect on the 
ELA agreement between Collus Power, ESR! Canada and Esri. Collus Power has asked for us to 
sign the letter and then forward to you for review and signnture. 

Sholtld you have any questions or concerns, please do not hesitate to contact me via email 
(~<1.stiswi~r\~"~!J&mn) or phone (909-793-2853, extension 2887). 

Warm ~~gards, 
/) . ') . 

(__,'./( :.-.~,'{~ . . · -•T 

Christie Osborn 
Administrative Assislant 

Enclosure: As stated 

300 Nciw Yurk S1rc() t 
R"dl~nds. C11lik1rnia 92373-3100 VSA 

'J09 793 2B~i.1 
j,,fo(t1esri. c.om 
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TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

RE: 

WAIVER 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

COLLINGWOOD UTILITY SERVICES CORP. 

COLLUS POWER CORP. 

COLLUS SOLUTIONS CORP. 

COLLUS ENERGY CORP. 

Share purchase agreement dated as of the 6tJ! day of March, 2012, between 
PowerStream Inc., the Vendor, the Corporation and the Subsidiaries (the ''Share 
Purchase Agreement") 

Capitalized terms used and not defined herein shall have the meaning given to them in the Share 
Purchase Agreement. 

In accordance with Sections 3.2(d) and 8.8 of the Share Purchase Agreement, the Purchaser 
hereby waives the requirement for the Vendor to deliver the foliowing Third Party Consents, as 
set out in Schedule 4.l(l)(c) of the Share Purchase Agreement: 

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

2. Letter of comfort or discharge of registration from RCAP Leasing Inc. i:e. PPSA File No. 
678435543, Registration No. 20120516 1438 8077 8685, in respect of the following 
equipment: 126 Guardian XL Mechanisms as described on leases, from time to time 
leased by the secured party to the debtor and any proceeds thereof, together with all 
replacement parts, accessories and attachments; 

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

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

- Signature page follows -

TOR_LAW\ 7968046\1 
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c, DATED this _~l~!c. day ofJuly, 2012. 

c 

POWERSTREAM INC. 

Per: __ ( ____ £_/21-{.._~4___.~~ .... -
Name: Denms Nolan 
Title: Executive Vice-President, Corporate Services and Secretary 

Ja
J.___----

Per: _N_a_m_e_:_J_o-++--G-li-ck-s-·1n_a_n ________ _ 

Title: Executive Vice-President and Chief Financial Officer 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

Per: 

Per: 

--------
Name: Sandra Cooper · 
Title: Mayor 

- ----------------
Name: Sara Almas 
Title: Clerk 

COLLINGWOOD UTILITY SERVICES CORP. 

Per: 
----------------~ 

Name: 
Title: 

Per: 
Name: 
Title: 

TOR_LAW\ 7968046\l 
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.~ COLLUS POWER CORP. 
\___) 

Name: 
Title: 

Name: 
Title: 

COLLUS SOLUTIONS CORP. 

Name: 
Title: 

Name: 
Title: 

COLLUS ENERGY CORP. 

Name: 
Title: 

Name: 
Title: 

c 
TOR_LAW\ 7968046\I 
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27/02/2012 

Powerstream Inc. 
161 Cityview Blvd 
Vaughan, ON 
L4H OA9 

Attention: John Glicksman 

Im Commercial Banking 

Vaughan Commercial Banking Centre 
2300 Steeles Avenue West 
2nd Froor Suite 200 
Vaughan, ON 
L4K5X6 

Telephone No.: (905) 660-5915 
Fax No.: (905) 660-5942 

Re: Waiver of Negative Covenant to allow for the 50% purchase of Coll us Power 

Dear John Glicksman 

With reference to the Credit Agreement dated December 17, 2008 and the 
negative covenant set out therein, please accept this letter as acknowledgement 
and written consent from the Bank to allow for purchase of a 50% interest in 
Callus Power by Powerstream Inc, which is expected to be completed by June 
2012 for a purchase price of $8,000,000. 

The Bank also agrees that the purchase of Collus Power may be financed by 
utilizing existing credit facilities provided to Powerstream by the Bank, subject to 
compliance with ongoing financial covenants. 

Please feel free to contact me if you have any questions. 

/~ f 
~fft' ( 

Hanif harams:---------­

Manager, Business Development 

CPS0006971 
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c\ COLLUS POWER CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collingwood Utility Services Corp., Collus Solutions Corp., Collus Energy Corp., the 
Corporation of the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 
2012 (the "Share Purchase Agreement"); 

AND WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation wish to declare the Recapitalization Dividend, in the amount of $4,089,937.00 
which Recapitalization Dividend will be adjusted by the Working Capital Adjustment to the 
Final Recapitalization Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the contemplated by this resolution 
would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Recapitalization Dividend Amount, as adjusted by 
the Working Capital Amount to the Final Recapitalization Dividend Amount be, and the same 
hereby is, declared on the issued common shares of the Corporation, such dividend to be payable 
on the date determined by the directors of the Corporation to the holders of record of the 
common shares of the Corporation as at the date hereof; 

2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

CPS0006971 
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3. these resolutions may be signed in one or more counterparts, and via facsimile or 
PDF, as may be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding the date 
of execution shall be deemed to bear the date as set forth below. 

[Remainder of page intentionally left blank] 
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·'.:> 1-- -DATED this .,:) 0) day of ~ lA.... Ly 

David McFadden 

'2012. 

~fr 
11884659.6 

0 
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r~.,·. \ _____ .-- ------------fb;--~--------· 

DATED this SO day of jCA l~ , 2012. 

~ 
11664659.6 

c 

Sandra Cooper 

CPS0006971 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collus Power Corp. ("Collus"), Collus Solutions Corp., Callus Energy Corp., the Corporation of 
the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the "Share 
Purchase Agreement"); 

AND WHEREAS pursuant to the Share Purchase Agreement, Callus declared a 
dividend on the common shares in the amoup.t of the Final Recapitalization Dividend Amount (as 
such term is defined in the Share Purchase Agreement); 

AND WHEREAS the Corporation, as the sole shareholder of Collus, has 
received or will receive a dividend in the amount of the Final Recapitalization Dividend Amount; 

AND WHEREAS pursuant to the Share Purchase Agreement, the directors of the 
Corporation wish to declare the Recapitalization Dividend, in the amount of $4,089,937.00 
which Recapitalization Dividend will be adjusted by the Working Capital Adjustment to the 
Final Recapitalization Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation' s liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Recapitalization Dividend Amount, as adjusted by 
the Working Capital Adjustment to the Final Recapitalization Dividend Amount, be, and the 
same hereby is, declared on the issued common shares of the Corporation, such dividend to be 
payable on the date determined by the directors of the Corporation to the holders of record of the 
conunon shares of the Corporation as at the date hereof; 

CPS0006971 
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2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

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

[R.emainder of the page intentionally left hlankj 
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11---
DATED this 30 day of ~ L"-- l 1.--\ . , 2012. 

~~:CCPd7? 
Mike E~ · , Joan Pajunen 

A:/~ 
If6uglaSG3.Tbutt 

11915454.5 
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COLLUS SOLUTIONS CORP. 

(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share purchase agreement between 
Collingwood Utility Services Corp., Callus Power Corp., Collus Energy Corp., the Corporation 
of the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation wish to declare the Additional Closing Dividend, in the amount of $213,986.00 
which Additional Closing Dividend will be adjusted by the Working Capital Adjustment to the 
Final Additional Closing Dividend Amount (as such terms are defined in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Additional Closing Dividend Amount, as adjusted 
by the Working Capital Adjustment to the Final Additional Closing Dividend Amount, be, and 
the same hereby is, declared on the issued common shares of the Corporation, such dividend to 
be payable on the date determined by the directors of the Corporation to the holders of record of 
the common shares of the Corporation as at the date hereof; 

2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

CPS0006971 
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'2012. 

Douglas Garbutt 

11915410.6 

c 
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COLLINGWOOD UTILITY SERVICES CORP. 

(the "Corporation") 

The following resolution, signed by all the directors of the above Corporation, is 
hereby passed pursuant to the Business Corporations Act (Ontario): 

DECLARATION OF DIVIDEND 

WHEREAS the Corporation is a party to a share pmchase agreement between 
Collus Power Corp., Collus Solutions Corp. ("Solutions"), Collus Energy Corp., the Corporation 
of the Town of Collingwood and Powerstream Inc., dated the 6th day of March, 2012 (the 
"Share Purchase Agreement"); 

AND WHEREAS pmsuant to the Share Purchase Agreement, Solutions declared 
a dividend on the common shares in the amount of the Final Additional Closing Dividend 
Amount (as such term is defmed in the Share Purchase Agreement); 

AND WHEREAS the Corporation, as the sole shareholder of Solutions, has 
received, or will receive, a dividend in the amount of the Final Additional Closing Dividend 
Amount; 

AND WHEREAS, pursuant to the Share Purchase Agreement, the directors of 
the Corporation wish to declare the Additional Closing Dividend, in the amount of $213,986.00 
which Additional CJosing Dividend will be adjusted by the Working Capital Adjustment to the 
Final Additional Closing Dividend Amount (as such terms are defmed in the Share Purchase 
Agreement); 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the Corporation is, or after the payment of the dividend contemplated by this 
resolution would be, unable to pay its liabilities as they become due; 

AND WHEREAS the directors of the Corporation have no reasonable grounds 
for believing that the realizable value of the Corporation's assets would, by the declaration or 
payment of the dividend contemplated by this resolution, be less than the aggregate of (i) the 
Corporation's liabilities and (ii) the Corporation's stated capital of all classes of shares of the 
Corporation; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. a dividend in the amount of the Additional Closing Dividend Amount, as adjusted 
by the Working Capital Adjustment to the Final Additional Closing Dividend Amount, be, and 
the same hereby is, declared on the issued common shares of the Corporation, such dividend to 
be payable on the date determined by the directors of the Corporation to the holders of record of 
the common shares of the Corporation as at the date hereof; 

CPS0006971 
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2. any officer or director of the Corporation is hereby authorized and directed to do 
and perform all acts and things, including the execution of documents, necessary or desirable to 
give effect to the foregoing resolution; and 

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

[Remainder of page intentionally left blank] 
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DATED this 3 Df1;jay of ~ . '2012. 

Douglas Garbutt 

11915495.6 

c.; 
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TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

THE CORPORATION OF THE TOWN OF COLLINGWOOD 

COLLINGWOOD UTILITY SERVICES INC. 

COLL US POWER CORP. 

COLLUS SOLUTIONS CORP. 

COLLUS ENERGY CORP. 

GOWLING LAFLEUR HENDERSON LLl1 

AIRD & BERLIS LLP 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. from The Corporation of the Town of Collingwood (the 
"Vendor'') pursuant to the share purchase agreement, dated the 6th day of 
March, 2012 (the "Share Purchase Agreement") 

Capitalized tenns used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, DENNIS NOLAN, the Executive Vice President Corporate Services & Secretary of 
PowerStream Inc. (the "Corporation"), hereby certify on behalf of the Corporation and without 
personal liability as follows: 

1. I have made or caused to be made such examinations or investigations as are, in my 
opinion, necessary as a basis to make the following statements. 

2. Attached hereto as Exhibit "A" is a true and complete copy of the articles of 
amalgamation and articles of amendment of the Corporation (together, the "Articles"), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the.date hereof 

3. Attached hereto as Exhibit "B" is a true and complete copy of the by-laws of the 
Corporation (the "By-laws"). The By-laws Comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended ·and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

4. Neither the Corporation nor any of its shareholders have taken any steps to terminate or 
change the Corporation's existence or to amalgamate or continue into any other jurisdiction, nor 
has the Corporation received any notice or . other communication from any Govern.mental 
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Authority or other person indicating that there exists any situation which, unless remedied, could 
result in the termination of the existence of the Corporation. 

5. The amended and restated shareholders agreement between The Corporation of the Town 
of Markham, Mark.ham Enterprises Corporation, The Corporation of the City of Vaughn, 
Vaughan Holdings Inc., The Corporation of the City of Barrie, Barrie Hydro Holdings Inc. and 
the Corporation dated November 23, 2010 (the "PS Shareholder Agreement"), is the only such 
agreement among all the shareholders in effect with respect to the Corporation and it does not 
restrict, in whole or in part, the powers of the directors with respect to the Share Purchase 
Agreement or the Shareholders' Agreement or the Corporation's entry into or performance of 
transactions contemplated therein and in connection therewith. A true and complete copy of the 
PS Shareholder Agreement is attached at Exhibit "C" hereto. 

6. Attached hereto as Exhibit "D" is a true and complete copy of a certificate of status 
certifying as-to the status of the Corporation, dated as of the date hereof. 

7. Attached hereto as Exhibit "E" is a true and correct extract of the minutes of meeting of 
the board of directors of the Corporation, relating to the transactions described in the Share 
Purchase Agreement, and as of the date hereof, such resolution is in full force and effect 
unamended. No other parameters have been approved by the board of directors of the 
Corporation, or the Corporation's Audit and Finance Committee, in respect of the transactions 
described in the Share Purchase Agreement. 

8. Attached hereto as Exhibit "F" is a true and correct copy of the resolutions of each of 
Markham Enterprises Corporation, Vaughan Holdings Inc. and Barrie Hydro Holdings Inc., as 
shareholders of the Corporation, relating to the transactions described in the Share Purchase 
Agreement, and as of the date hereof, such resolutions are in full force and effect unamended. 
There are no other resolutions of the shareholders of 1he Corporation relating to the transactions 
described in the Share Purchase Agreement. 

9. Attached hereto as Exhibit "G" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "G" are duly elected directors or appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set forth opposite the names of such 
persons, as applicable, are their genuine signatures. 

10. The Corporation is not insolvent and no acts or proceedings have been taken by or 
against the Corporation m connection with, the Corporation has not received any notice in 
respect of, and the Corporation is not in the course of liquidation, winding-up, dissolution, 
bankruptcy, receivership or reorganization. 

11. The corporate records of the Corporation in the possession of Gowlings are copies of the 
corporate records of the Corporation and contain all articles, by-laws and shareholder agreements 
of the Corporation to the date hereof. Such corporate records are true and complete in all 
respects. 

12. The undersigned acknowledges that this certificate may be relied upon when delivered by 
electronic facsimile or in counterparts. 
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For Ministry Use Only 

A rusag~ ·i;:te!uslf du mmislure 
OniatiO COrporallori Number 

Humero tie la sOc/Me im Ol'Wlrfu 

~ Mlnlati')'ol 
~ Get\i~nmont&nvl1:11$" 
oniari~ 

Mtnl$t•ro dn· 
S1ttvlces90Wer®mentaux: 

CERT f FI CATE CE. RT t t= IC AT 
This ls to certify ihat thase art!Cles. Geel cerlifie que !es ll<:~~·sta~ts. 
rue elfecliv!? Otl . . emrenl en ~~1,1r le 

ARTICLES OF AMALGAMATION 
STA TUTS DE FUSION 

1'787307 

Fo!'fl14 
Business 

Corporations 
Act 

i. Tile name of 1he amalgamated COJ'PO(atlon is: {Set out-in BLOCK GAPrr'Al. t..ETI'ERS) 
Q6noffllmillon .roti'i!re (le la spciele Tssue de. la fusion; {Eetire. en L~ES MA)USCULES.SEULEMENT}: 

P\0 w E R s T RE A M IN c. 
Forrnufe 4 
Loisur/es 

soc/etes par 
actions 

0712tf (0712.007) 

I I 
I 
I 

2 the arfd(ess of !he reg[s!ered:ofllce..I,..'.· __ ~-----------------~ 
Adresse r;iu sidge sac/al : 

161 ·Cityview Boulevard 
Street & Numlillf C>t R.R. N\iml!l!f .& if. M~lu-Qrffc& BuilOing giva Room No. f 

Rvti er numero ou num6ro chi 1~ R.R. ·11~ s'D;;°agil d'un lid~_,. a ~IJlllau~ ... nilmerci iJu !uima11 

Vaughan 
Name ol Mu~lcipaiily or Po!J 'Office I 

Nom do la mti/JJ(!ii>ali1/ cu JfJJ b!J19air de! pC$ltl 
POstal Code/Coclo p0slal 

3. Number or directors Is; 
Nombr& d'Mministrateurs·: 15 FIXed number D OR mlnl!)l\lm and Jl!axlmum I l 

Nombro fix.ff OU mlll/mU!tr. er (rl<l•imum _ 
~----'------' 

4. The direclor{s) ~are: I AdminiStrat/J!O(s) : 

Flm name, mC!dle ~am~ "11d :iumatne 
Pranom, ~urf!I.$ pr6~_et riom de fa~ 

Lynn Str<ijchan 

Andrew Prince 

Rona!d G. Stavehs 

Add'ress for ~il<e. :!!Mog Street & No. OI RR..No., Municipality, 
Ptovmc;e, COunl!y a~d !'OSllll CQde 
Dvmio1~ &u, y ccttlptfs la rue .et lu numilm ou II! ifl.Jm~ro <Ia la R.R., 
le oom d~ la munlcipal/l6, la p!Ol'fn6e. Ja pay.< <II fa CQd~ postal 

184 Collier Street-; Barrie, Ontario. Canada L4M 
1H7 

161 Loon Avenue, Earrre, Ontario, Canatla. L4N 
~2 . . 

32 Greenfield Avenue; Barrie, Ontario, Canada 
L4N 2Va. .. 

Ri!>ii!dM1 Cenjtdian. 
Sral<i'Y'~·or'Nd 
Risiifeilt canadiel! 
dui!Noti 

Yes 

Yes 

Yes 

CPS0006971 
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.4. The. directar(s) ls/are: 
Admlnish'ateur{s) : 

Fll$t nqm"' middle names and 'Sllmame 
Pf6nom, aotres prenrmis ct nom de ·famf/1e 

Peter Meffe· 

Dan Horchik 

David Allison 

Tony Carella 

Frank Scar'piiti 

c ·_: -;~~~ 
Claytqn Harris 

Bemie Di Vona 

Mario Ferri 

Joyce Frustaglio 

Tony Wong 

Address !t;ii services, givlng street·&. No, or RR. No;, 
Mun!cipaUly1 Province, Counhy and POstal ~-
Domli;:i/& tllll, yf;O{npris 111 roe et le numM>·oct le ·numsro d!J la 
RR.,. fa nom de /<J munkipalne, la province, /e PWS el le'~ 
puS!al 

Annex I At1nexe 

Resident canadlan 
$\ale "Yes' or'No'· 
·Resfdeni caned/en 
Oui11Jon 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 

Yes 
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5. Melhod of.amalgamation, check A or B 
Methode oholsle pour le fusion - CoQ/ier A ou 8: 

or 
OU 

D 

A. AmalgamaUon.Agl)lJ!IDC'llt ( ConvepUon q!I fusl<?n ! 

The amalgama!ion ~reernerl has been duly adopted by -lh& sha.reho!ders of· each of lhe amalgamalTng 
cotp9!llllons "s req4Jred by StJbseclion '176.(4) of the B1Jsilll'RiS Corporatfon1$ Acron. !he date set out below. 
Les aclk:mnaires de chaque sociele qui fusfofltlrle onl dllmenl adople la COOVllntion Cle Tusion conformement au 
ptiragrap/lo 176(4) de la t.ol $Ur les socleU1s par actions a /a date mtlfllionneit ct-desscus.. 

B • Amafg0fntiitiun of a h.olding corporation 11.od one or rm>re of Its subsidlarle~ or amalgamation bf 
su.bsldlarles I Fusion r:l'umi soc:H!f~ mere a'Vec une au plusieurs de ses.fi/jafes ou fusion cfe filiafes ; 

The amalgamalklrt has been approved b)T the dicect(lrS of each arrialg:inillling i:orporaliOn by a resolulion as 
required by section 177 of !he 8usmess cOrporaUaps ~f,t oo the dale.set out b~ow; 
Les acfmlnistialevr:Sde chaquS;socie/d qui luslofllltt ont ajiprtiu"6·fa 1usiQll parvoitt de rilsolution conformement 
a /'erlicle 1.77 de la Loi S1.Jr les soclele3 par ac!lons 8 Iii da(1;1 wenlionnee r;;l-desso.us; 

The articles of amalgamaGon In substance cont~ !he proVlsions of lhe artfolas of incorporation of 
Les $fututs·de fusion ~prenn&nl e$$en!ittl/amrmt /es dispositions· des .stafuts ronslitvlifs de 

and ate·more particularly se\ 04! in those articles·. 
el sonJ &Jo,'!ci!s teX!JJeWement aux prewnt.s s/BllJ/s. 

2 

N arnes of <lmalgarriating corpota!ions· 
Oenomin$lion socials des soclet6s·qul tuslonnent 

ciritar1o·eorpcralion Number 
Num.wo dli 1a soci8te· en Ontarlp 

Q~t~ of·AdoP1lbO/Approval 
Dato·d'adoption ou d'opprobalion 
year Monti\ Oily· . 
nhlloe mal$ four 

Bartie Hydro Dl!?Uibution !no. 1445.787 200.8-12-15 

d 
l! 

i : 
,. 

!j 

I 

jl 

l 
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6. Restiictior\s, if any, on business (h.; corpomtloJ\ may canyon or on j:>oweis lhe C:orp<?ratlPO may exercise. 
Umit9s, ~ii ya 1/eu, imposer;s ;iwc ae!iefies.commarciefl!ft ou i;wc p6woirs de la $0C1€/e. 

None. 

7. The dasses and any maximum number of shares Iha! the corpoo31ion is· 1.lti~or:ized lq issue: 
Crr/egorles ct 1)¢mbre maximal, s'if y & lieu, d'aG//cms que la ~le est aolori~ a emelfre : 

100~900 Common Shares 

c 
07121F (07/2ll07) 
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I;!. Righi$, privileges. restriellons·and wnoiUons {if ar.y) ana~ing lo each class of sha.r~ a~ Clire~lors .at>thorily With ·respect to 
any claSs of shares which mny be1ssued ln series: 
Droits. priv]l~a~. restricrlons et c<ilJ(/ioons. s'il ya Ji.e1.1, raflsollC.S.a chaque i:alBgorie d'acjians ei p0woirs 
des adminisfratel.lt'f reiatifs"ll chaque i:ale9orie d'acl[ons qui pl!ul (J/re MliSl!l li"n sarie: 

Common Shares 

Voting; The- holders of the Comm.or1 Shares shall be entitled tc;>" one·vote ih ·r~spect 
of each Common Shara held at any meeting of the shareholders. of the corporation 
except meetings at which only holders of a sp~ifif'?d clas~ Qr sertes of shares are 
entitled to vote. 

Dividends: The holders of the-Common Shares shall be entitled to receive 
dividend$ as anc;i whert declared by tff~ directors in th~ir discretion from time to 
time out of moneys of the corporation property applicable to the payment of 
dividends. 

Winding-Up: In the ·event of th!rliquldatlo"n11;Hssolution Qr windihg-up ot the 
corporation or other distribution of the assets·of the corporation among 1ts 
shareho1ders, the holders of thQ Common Shares sh~ll be en~itled to sl)are prQ rata 
in the distribution ot the balance· of the assets o1 the corporation. 

4 
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·r I I 

c~·-; -

: 1 • • 

9.. The issue, transfer or cwnership o( shares lo/is not reslrl~lld end Uie resliic\Jor!s {if any~ are as {()QQws~ 
L 'emission, lE1 trensfelf 011 la pro{Jriete cfact!Ons eslfn'est pas mlreint Le~ restricli~. s'if y_a lieu, i;ontfils ®ivantes : 

'fhe transfer of shares shall be $Ubject to the restrictions on the transt~r of 
securities set out in SeGtion 10. 

10. Other provisions, ('it aey)i 
Attires rflspositions, .~'ii ya Pou : 

I • 

5 

·---+---l\ 10-sectJrlties-{other-tttan~noriweonvertibleilel:ltseet1rities-)--0:f-the-e0$affit1en~shall-et- ...: 
any time be transferred to any person without either (a) the consent bf the directors 
to be slgnitied by a resolution pass~d bY 1he board or PY an instrument or 
instruments in writing signed by a majority of the directors, or (I?) the consent of the 
shareholders of the corporation to be signified either by a resolution passed by the 
shar~holders or by an instrument or instruments in writing signed by the holders of 
shares of the corporation which shares represent a majority of th.e votes 
attributable to all of the issued and outstanding shares of the corporation carrying 
the right to vofe 

11. Tue statements required by subs'Pciion 17.B{2l otihe f'Juslnf!ss Corpora'/icns At..1 are a!laciled-a$ Scl:i.ei:!1J\1i> •ft..•. 
Les d~C/ilf'IJ !ions exfg6es aux lennes du iiaragrap/le 178(2) da la Loi Sllr Jes socte\(!:s par actJorn,; conslituent repl)exe A. 

12. A COP'f of ltie amalgamaOon a!Jreemenlor diteqtprs' resoluti911~ (~ tf*t C¥e. may be) Isla re ~tladl~ as Schedule "B". 
Una ccpi& de la convention de fuslon OU Jes rosolutions des addiinisftateuts (.Se/On le c:as) COhSlftu&(nf) fannexe B. 

D71 21F (QT/2.007) 
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These anicJe!! are signed ln dllpUcate: 
Les presants Slafllls ~ont s!gnes im double exempla!te, 

N11tne and original ~ignature of a director or aulhorized signir,g offioor pf eac{i oi·lhe -a~algamating corporations. 
Include lhe name of each cotporatlon, \he stgnatorles: nam~ .aild descrlpllon of office {e.g. presldent. secrelary). Only 
.a dlreclor c;>r .. uJhbr\zed s.laning officer can slgn-.on.bclialf of the eorparatlon. / Nom el :s{Qp;i(11re or~ginale d'un 
admlnislrateur ou d'un slgnalaite aolarfse de chaque soc:lele qui fuslonne. /ndiquer la denominalioil $De/ala cfe chaque 
:;ociiife, le nom au s/gnatelrrr et·s.a foncUon (p. ax.: pr~AAm~ sBCrolaire}. Seu/ un admln1sfr'1teur ou un diri~•mt 
habilite peut signer ~II nom de la soc/l:te. · 

Po.werStream Im;. 

6 

Names of CarporaCIOQs I Datlomb!btlo~ stlclal<r do3 :soci6f<ls 

B_y/PCf dd~ Ve.<y>':.$ Ne,\~ 
Signature I S/gn•turt. Polit name ol st~nillol)I I 

c)( e.c...,__\,v~ \A1...~ -
~<'C~~&.....\: - CD..-/'""'~~ 
~..v:u....: c;......J. S.e:.t.r:-'fi,.\...:.c,,N./ 

p ... scription or Ol!1ce l FOllt:llan 
Nom rfu !<iglr~tBire en '6tlros mour6•:$' 

Barrie Hydro Distribution Inc-. 

Print hllme or·slgrndory I 
Nom du sig~ai~i'I e!I !"'~ r;noyt~.s 

Byf Par 

srsn•Lut• I :5/gni>tUr• Prin~ n•"'e of sl9na1ory I 
Nom du $ignalair& M l&tlres mou/6es 

Names oT Corporatlons / D.6nomltiallon roolllia des ~e>c/et6~ 
By/ Par 

Prlr.t Mme oJ slgoa1ory I De=lpt!Qn or Olfics I FoncJion 
Nc;m du ~mi.. Of1 lellros motRAes 

Nam"" of Corporatl011$ / DbiQirlinaticm s~ deS. ~<!lcl.o; 

SJgnalurv J Siiln•l11rll" P<jnl '!8ffi"" Of ~!llnalory i 
Nom du signata[rs. iln lettro.s moult!&s 

CPS0006971 
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SCHEDULE i'A" 

S'l'ATEM.EN'i' OF DIRECTO~ QR PFFICER 

1. r am the Secretary of PowerStroam Inc~ (the irAmalgamating Corpoi;atioptt) and a,s 
such h~nre know I edge of its affairs. 

2. I hav~ conducted such examinations cif the books -and records of the Ama1gamating 
Corporation a.IJtl have made such enquiries and i!ivestigations as are neeessazy to 
enable me to make this statement. 

3. There are reasonable grounds for b~lieviog tbal! 

(a) the Amalgamating Corporation is and tbe corppration to be f6nne4 by its 
amalgamati9n with Harne Hydro Distribution Irtc. (the "Amalgamated 
Corporation")·will be. abJe to pay its liabilities as they become du~; 

(b) 

(c) 

the realizable value of the assets of the Amalgamated Corpe.ration. will not be. 
less than the aggreg?te of its liabilities and sta~d capital of aII cl.asses; and 

no ~reditor of the Amalgamating Corporation. will be prejudiced hy· such 
~~~~~~~~~amalgamation. · 

DATED as of ¢..e. d~vc{ day of December, 2Q08, 

Dennis Nolan 

CPS0006971 
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SCHEDULE 11A'' 

STATEMENT OF DIRECTOR OR OFFI<,::ER 

1. lam the Corporate Secretary of Bame-Hydro Distribution Inc. {the '1Am~gmnating 
corporation") and as suob have knowledge ofits· trffaits. 

2. I have oonducted such examinatiorts of the books and records of the Amalgamating 
Corporation and have made such enquiries and investigations as are ne~essary to 
enable me to make th.fa statement. 

3. Th.en~ are reaso.jlable groun.Qs. f9r belif(ving tbat: 

(a) 

(b) 

the Amalgamating COIP.6ratiort is and the. C<Qrporation to he fonpe.d by its 
a:malgamatlo!i with· P.owerSti-eam Inc. (the "Amalgamated Corporation") ·will 
bei able to pay its liabilities as- they become due; · 

the realb..able value of the .asstts of 1he Amalgamated Corporation wlll not be 
less than the aggregate of its liabilities and s.tnted c,apitill of all ~*1Sse$i and 

(c) no creditor of the Amalgamating Corporation will be. prejqdlced ):>y such 
· amnlg_a1nation. 

DATED as of the 2sr4 .day of December, 2008. 
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AMALGAMATION.AGIDi:EMENT 

TIIlS AGREEMENT dated as of l::ece.rn'Qe.!' 3 l , 200 "6 . 

BETY'VEEN: 

:POWERSTREAM INC 

As Amalgamating Corp~ration l 

-and-

:BARRIE HYDRO DISTRIBUTION INC. 

As AmaJgamating.-Corporatfon 2 

RECITALS: 

A. Each of Amalgamating Corp~ration 1 an.d. Am~g$1~titlg Corporation '2 is a corporation 
existing tuyler th~ Eusln~s Corpordtions.Act (Ontatfo). 

c_: _____ B_. __ Th,.... e.,..._au. __ th~ori.zed~' -=-·=ca="pital of Amalgamating CorporatiQ.U 1 C<?l.lS~ts of ~ uµlimited numb~r 
of Common shar~s. ofW1UChJ.-,IJ.3:S;o87~ iSsued ·and oatsta11P.n1g as~ · 
fully-paid and non-assessable· shares .of AmalglUllatirlg Co.rpor!:\ti.On 1.. 

(~:. 

/ 

C. The authorized capital of Amalgamating Corporation 2 consists of an Unlimited nu:mber 
of Common shares, of whicll 1,000 COD.tr.ilon shares are issued and outstanding as 
fully-paid and non-assessable shares of Amgi}gamating Corporation 2. 

D. Amalgamating Corpora,tibri, 1 ~d Amalgamating Cotporation 2 wish to amalgamate 
under secticn 174 of the Act. · · · . 

lli° CONSIDERATION of the mutual ~oven~ts and ~gteen1ents contained m this 
Agreement ~d for other good and vaJuable consjderation {the reeeipt and adequacy o{ which are 
acknowledged), the Parties agree .as. follows: 

1. Interyretation 

1.1 lil; this.Agreement, includhig·t.he·Recitals to thi~ Agreement·unle,ss thecont~xt ofu~se 
requires: 

· -- · ···· · ·· (1} · """Act" means:rmrBumiess-corporati!'insAit{Oi.ita'tio-): · -- · ··· · · ·- ·· - ··· .. ··· ·· -

(2) "Agreement'' mea~ Qiis .amalgamation agreerne114 including all Schedules to this. 
amalgamation agreeme.ntt as amended from ti.me to. time· ·in acto~ance, w~th its 
provisions. 

(3) . "Amalgamated Corpon1.tion', has the meaning ascribed to thanerm in Section 2. 

CPS0006971 
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(4) 

(5) 

(6) 

(7) 

1.2 

I : 

-.2 -

"Amalgamating Cor{loration 1" means POWER.STREAM INC., .a corporation existing 
under the Act. 

"Amalgamating Corporation 2" mean$ BARRIB HYDRQ DISTRIBUTION INC,1 ~ 
corporation existing. under fhe Act. 

"Amalgamating Gorporations" means An?aJgamating Corporatioµ 1 ap.P, Amalgamating 
Corporation 2, and "Amalgamatin:g Corporation" means either of the~ 

''Parties'' means. collectively Amalgamating. Corporation 1 ·and Arnalgam~ting 
.Corporation 2, and l•l'arty" means either of them. 

In this Agreement: 

(a) 

(b) 

(c) 

the divisfon into Sections ano the i~sertfon of ;hea9.in~ are ·for convenience of 
reference only and do not affect rhe construction ot interpretation · of 1his 
Agteem~nt; 

the expressions "hereof', "herein", "hereto"; "hereunder'', ''hereb-y't and similar 
expressions refer to this Agreement and not to any partie;ular portion .Pf' this' 
Agreement; and · · 

unless specified otherwise or the context oth~ise requires: 

(i) references to any Section are r~fererices-to the.Section oftb,is Agreement; 

(ii) "including" or 1'includes" means.·"mcJudfug (Gr ii:lcludes)bilt·h not limited 
ton and shall not be· construed to lnmt ·any geoetal statement preceding it 
to tbe specific orsimilac items 01:matters iin.µiediately follow.ipg it; 

(iii) references to any legislation, .s~tutory instrtl'Illent or regulation or a 
section thereof, unless other:wisQ. specifa;d,.is a tqer,(:pce ~o.tl;te Iegislajion, 
statutory instrument, regulation or section as· amended, restated and 
re-enacted from time to time~ and · · 

(iv) words in the singular include t~e plural and vi~,..~er8a ~d words in. one 
gender include aJI genders. 

1.3 The following sche9.ules ·are :attached to and form part of this Agreement 

Schedule 1 
Scbedule2 

J,, Amalgamation 

Share Capital 
-By-Laws 

Effective as of January 1, 200~. Amalgamating C6:tpotatlon 1 apd :Ama,1g¥Uafulg 
Coflloration 2 shaU amalgamate under section i74 of Ehe Act and continue as one corporatiol:) 
(rhe "Amalgamated Corporation") under the tenns ~d con:di~ions set. ou_t. in tbe Agreero!mt.. 

CPS0006971 
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3. Name . . 
The name of tbe Amalgamated CoI'poratlon shall be ''POWERST,REAM INC.''. 

4. Remstered Offic~ 

The registered office of the ~algamated Coiporatfon shall :be in the.proviric¢ of Ontario 
ru'ld shali be located .at 161 Cityview Blvd., Vaughan, Ontacio L4H OA.9., 

" 

5. Restrictions on Business .. 
There· sha.11 be no restrictions on the- business j-pat the: Ama1gam.ated Corpota~on may 

carry on or the pow.e.i:s that the Amalgamated Corporation may e~ercise. 

6. Share Capital 

6.1 The Amalgamated Corporation is authoriz~<.Ho issue the 'classes ?nd i.n,nnber of shares set 
out in Schedule 1. 

6.2 The rigbts, privilegest restrictions and conditions (if any) attaching. to ei;i~h class of sllar:es 
anq direct:prs' authority with respect to any class of shares whieh ~~y oe issued in seri~.• are as 
set out in Schedule 1. 

(,~' ~~~-1...-~~Jle.stri!~. !!£!:·.ct~io~ngs..o~h~S~b.a~· ~r..e.T.~-~E?~n~s~fe~.~~~~~~~~~~~~~~~~~~--'~~ 
The transfer of shares shall be subject to· the restrictions on the transfer of securities set 

out in auy unanimous sharel)oJ~~ agreement. 

8. Other Provisions 

8.1 No securities (other than ,non-converu"ble debt securitieS) <:>f the Amalgamated 
Corporation shall at any time-.be transferred to any person wlthout eirhc;i{a) ·the consent of the 
directors to be signified by a resolution passed bJ the bbatd or by l1ri. instrtiment or instrtlm.ents in 
writing signed QY a majority of the directors1 or (b) the consent of the i;hareholpers, of tll~ 
Amalgamated Corporation to be. signified either by ~ resolution passed by the sh~eholders or by 
an instrument or instruments in writing signed by the holdern of shares of tJie Amalgamated 
Corporation whlch shares represent a majority of the y{)tes.. at.tribut~ble to all of thi:: i$S11ed and 
outstanding sha.reS of the Amalgamated Corpciratiori carrying the right to vote. 

9. Conversio)1 anQ/or Cancellation of Shnres 

9.1 On the amalgamation becoming effective; 

(a) the 590 l'Ssl,1.ed and fully~paid_ Common sbareS of Amalgaf.rlatfog Corporation l 
held by Vaughan Holdings lnc. shall be converted into 45,315 issued and 
fuily;paid Common shares .of the Amalgamated Corporation~· 

(b) the 445.0877 IS$µed -~d, fully pa~d Comrr)on sh~ of Amalgamating 
Corporatio11 l held by Markham Enterprises Corporation shall be converted int:O 

CPS0006971 
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34,185 i.ss:ued and fuily-paid Common shares.of the .Amalgamated .Cotpbratiom 
and 

(c) the 1;000 issiied and fully paip Common shares of Amhlga:i;nating Corporation 2 
held by ·Barrie Hydro Holdings Inc. shall be converted .into 20,300 is.sued and 
fully-paid Common shares of the Amal~amated Corporation. 

9.2 The stated capital attributable to the Common- shares of the Amalgama~d Corporation 
issuable pursuant to Section 9.1 abov~ upo~ the. conv~rsion of shares of Amalgamating 
Corporation 1 and Amalgamating Corporation 2 shall be the aggregate of the .stated capital 
attributable to the s~ares so c9nvat.ed irito ~u~ Common shares i:nunediately before the 
effective date set out in Section 2. 

10. Dir~ctors. ~nd Offitets 

10.1 'The m.inim-qm numbtr of directors of the Amalgamated Corporation shall he one and the. 
maximilmpumber of directors of the Ahialgarn;:ited CorPo.tation sMll be-15. 

10.2 The .first directors of the Amalgamated Corporation shall be tlie following individuals: 

Address for Servir.¢ Resiclent Canadian 

Lynn Strachan c/o City of B;mi¢ Yes 
~~~~~~~~~~-----C-lerk!s-effiee-~~~~~~~~~~- -~~~~~~~-

Andrew Prince. 

Ronald G. Stevens 

Mario Ferri 

Joyce Frusta~no 

P.O. Box 400 
Barrie, Ontario IAM 4T5 

c/o. City of Brurie 
Clerk's Office 
P.O. Box 400 
Barrie, ·ontarlo L4M 4T5 

Yes 

Y.es 

City of Vaughan Yes 
2141 Major Maek~niie. Drive 
Vaughan, ON L5A 1Tl 

City of Vau.ghan 
2!41 Major·Mackenzie Drive 

Yes 

- --- - .... -- -va·u@an,.·ON h5A· 1Tl- · · · - -

PeterMeffe City of Vaughan );es 
2l 41 Majot M~cke~ie Drive 
Vaugnan, ON LSA 1 TI 

j 
I. 

I 
! 

1. 



·Name 

Tony Carella 

Bernie Di Vona 

Dar,i Horchik 

FrankScarpitti 

· David Allison 

~5-

Address for Senice RMident Canadfan · 

City of Vaughan Yes 
2~41 Major ·Mack~nz.ie Drive 
Vauw.ian.1 .0N LSA 1 Tl 

City ofVattghan Xes 
2141.MajorM$ckenzfoDrlve 
Vaughan) ON LSA lTl 

Town ofMarldnun. 
.101 Town Ceqtre JJlvd. 
Markham. ON 1..3R 9W3 

Town of Ma'!ld111m. 
101 Town Centre Blvd. 
Markham. ON t3R 9W3 

Yes -

Yes 

Y.es 

Ye$ 

.·• 

( --\ , Tony Wong Town of Marldtiun 
· · ,.,--------~-----:HH-'f~tre..ffivm,d,.... .. ------------~-

Clayton Harris 

Marich~ ON 13R 9W3 

City ofVaughan Yes 
2141 Major Mackenzie Drive 
Vaughan, ON L5A 1 'Ti 

CPS0006971 
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10.3 The officers of the Amalgamated Corporatiqn..shall be the following individuals to hold 
office at the pleasure of the board of directors: 

Pr~sident and Cl;rief Executive Officer 

Executive Vice-:-President and Ghief Operating Offlcer 

Executive Vice-President - Co:rparate Services and 
Secretary 

Executive Vice-President and Chief Financial O;fficei:· 

Executive Vice President, Smart Orid and .,New 
Systems Technolqgies · 

11. By-Laws 

Brian Bentz 

MGU"k Henderson 

D!!IJP.is Nolan 

John Glicksman 

The by-Jaws of the Amalgamated Co:rpo~atfon.·shall be. in the -rortn-attache{t hereto- as 
Schedule 2. The proposed by-laws of the Amalgmruited Corporatfon m~y f;ie inspected at 
161 CityviewBlvd., Vaughan, Ontario LAH OA9. 

_ ___,J ..... 2~" __ Fll'rthe.LJ\...S£urant.es 

Each Party shall promptly do, execute, deiivey or cause.tct be done;. e;<.ecuted or d~llver~µ 
all further acts, documents ~d mattets in co~_~tion witjt this Agreement · that the other Party 
may reasonably require, for the purposes of giving effect to this Agreement, in.eluding 
completing and sending the d,ocuments· requi~~d "Qnder section 185 ·of ~e Act to the Director 
under .the Act 

13. Termfoation 

-At any time before the-~.ti{lorsement. of a Certinc.at~ of.Amalgamation undertbe Act, thls 
Agre~rnent may be terminated by fue board of directors. of' either Amal:gam.ating Corporation 
despite the approval of this Agreement by· the shareholders of" 'Doth or ·either of' the 
Amalgamating Corporations. 

14. Enurement 

This Agreement shall.enure to the. bene:fit of and be binding on fhe ~artie~ !q!.d th.ejj; 
respective sue(?essors, This Agree~ent may not be asstgned by either Party. 

CPS0006971 
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15. Governing La•v. 

This Agreement and any dispute arising from or in relation to .. this Agreement shall be 
governed by, and interpreted and enforn~d in aceo~dance withi· the· law of the :prov.lnce of Ontario 
and the laws of Canada applicable in that province.: · 

16. Counterparts 

Thi.$ Agreement niay he executed in-any number of cpunterparts, eaoh of.whit:h.shall be 
deemed to be an .original arid all of which taken together. shall constitute one agreement. 
Delivery of an execiited counterpart of this Agreement by focsirnile· or transmitted. electronically 

-in legible form, including without li.rn:itatlon in a tagged image format 'file (TIFF)- or pQrtable 
document format (PDF), shall be equally effective as delivery of a manually-executed 
countei:part. of this Agreement. 

THIS AGREEMENT bas been duly executed by the Parties as of the .date first stated 

above. 

::ODMA\J'C!X>CS\TOROl\3.911946\S 

J>_QWER$'.!1WAM J"HG: .... 

B~~&~ 
Presi.dent and Chief Executive Officer 

· ·//7 J./J / . els · 
By:()/,. .e;+-~-

Denni7 NOiaJ1 · \ 
.Executive Vice-President -Corporate 
Secretary 

BARR.IE HYDRO PISTRlBUTION 
lNC 

els 

ey:~·---------

CPS0006971 
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15. Governing. Law 

This Agreement ~d any di~pute arising from or in relati_on to this-Agreeme.nt shall be 
governed byj and int~rpreted und enforced in accord~ce v-(ith,_the l~w of the prqvin~ifof Ontario 
and tlie Jaws of Cati.ada applicable in that province. 

16. Counterparts 

Thi~ Agreement may be executed in any number of counterparts~ each of wh.ich shall be 
deemed to be an original and all of which taken together shall constitute qne a.gwment Delivery Of 
an executed countetpart of this Agreement by facsimile or transmitted electronically in legible.form) · 
including without !imitation in a tagged image fonnat file (TIFF) pr· portable document form.at 
(PDF), shall be equally effective as delivery of a manually executed co.unterpart of this Agreement, . . 

· THIS AGREEMENT has been duty·executed by the Par.ties as oftheqafo fkst:srated above. 

l?O\VERSTREAM lNC: 

By:.~~~~~-,-~~~ 
cf s 

By: ________ ~ 

BARRIE.HYDRO DlSTRJ.BUTIONJNC. 
·•. 

I. 
i 
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Schedule 1 

· S.hare Capital 

100,000 Common Shares 

; 
~; 
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For Mlnlslry Use Oil!;> 
A t'Wage ~Udu.ministcre 
~ Mlnlstryol 

onr.mo eo'l'omiOn Nombor 
RulnW> da r,, sodeld e.11 O<!fl!fi<: 

~. GovernmentServlces 
Ontario 

CER'flFICATE 
This is IO certtty that lhese· artlc~es 
are ellecthte on 

t.1nils*e:d&$ 
Se~sgouVernemt!nlau~ 

.CERTlFl·CAT 
Cecl cenilio que ies pre.Sllnls Slaturs 
enlf!ll\l en vigu~ur le 

NOVEMBER ·2 3 NOVEMBRg "2010 I ., ...... ~. , ..,..,.,.,, ,_ . , ...... 4•••• •<u • •• •:·~~'.•••••• ,,..,., .. ,. ..... ,.,.,_,, 
01r~c!or r Oit(lc\ r 

P..11<:in;:i-~c ~"·t:~<"';,(1i\n~ h,,..t: ~ h• ~UC l ;. sr-c·t'/i_.f)H ~ctioos: 

1. 

ARTICLES OF AMENDMENT 
sr.Amrs DE MOD/FICA TION 

11873Q7 

fo<nl~ 
ausfr= 

CQrp6rntlon:; 
IV;l. 

T))e name of the ~~on fs;{Set 9ut ln.BtOCK CAPIT~L l.ETTERS) . 
D6nominalion sodale aclu11Ua ds la scx:ltile (ecrlre en !..ETIRES MA.JlJSd\JLM SEUL£MENT}: 

FortnuJo 3 
Loi !iUI las 

.. ot:ltl!Cspar 
· ~d/oll1' 

p 0 IW E R s T 
--

R E A M I N c , 

.. 
l 

lhe nar:ie-cf t~e corp~ralion ls ~ged lo QI appllcable ): (Se! olit in BLOCK CAPITAi.. lETTERsj 
Nouvelle denomination sQC:iai& de 111 soctete (s11 ya lieii) (ecrlre en lETIRES MAJUSCULES SEULEMENT) : 

~- Date o! lncorporellotl/arootgamilllon: 
Dttte de (9 c;onst11Ullon w de fa fusion: 

2009~01-01 
(Year, Mohlh, OayJ 
{snoeit, moo,}wr}. 

-~~ 

-!'-- ......_ 

4. complefo only ltthera is a·chanati !n tile namheror dl~t'tot~ ot·ihe inh:rimornJ tn:iximl.IJll number-of dfr..,d.oro. 
II raul rempllr Ctlltc p;lrl!e seulemenl!Si le nornbre c:1'adml;iisi;.i~ul'$ ou :sl lu notnbre minl$i1 OU maxima\ . 
d'admfnls!r~vrs a chang~, ' ' ' 

·Nµmbar Of.dlrOctors !~fare: of. mtnlmUl)l and mazjmum number oflll~s ls/ate: 
Nombreft'iWm1nlsimte(JT$; ou nombr<!$1nfnhnftat It/ aw;Imvm d'administraleii~.·: 

Number pr miilmUril arX! malriiniim 
l'Jombre QU m;,,jm1111t (tf ""'>limtim 

s. The arliela.& oltne cor'j>or'll1i0n aio ameo~d <iii !ol10SYs:· 
. - . .. - - ..... -·· .. .. ... - - __ .. · ·• .. -·Les-sWtats·de bf:~r:#lk!sonrmollilfefrleliOafi>n ~iiiVanio·: 

See pages 1a to 1b 

C:· 
07119 {081200SJ 

~ -· 
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&. Continued 

A. The articles of the Corporatio11 are hereby arnen'ded- ·1q, 4elete Sectioti 7.0 
containeii in the Articles of Arn~lgam4tion of the Corp.oration dated January l 1 2009> and 
to PNYide for ~n increase. in th~ authorized capital of the Corpon¢ion :and to·autheirize :th~ 
Corporation to issue an unlimited number of Common Shar~ .. 

B. The articles of the Corpor~tion are heregy amended to declare that the 
Corporation is.authorized to issue an unlimited number of.Class A Common Shares. 

C. The articles of lhe Corporation are hereby !;l.tt.lencled to .. delel:l:i Section 8.0 
contained in the Articles of Amalgamation of the Corpotaiion dated Janllary l~ 2009, and 
to provide that the rights, Privileges, restrictions and conditions attaching to the Common 
Shares and the Class A Common Shares .are as follows: 

I. V1>ting Rights of Shares 

(a} - Voting of Common Share& 

Except as required by the provisions of the Btisine5s Corporations Aet (Ontario), and 
except as provided in thifi Section, the holders of the Common Shares shall be entitled to 
receive notice of and to attend all meetings of the shareholaers of the Co.rporation and 
shaJl ·be entit1ed to one vote per share at ail meetings of sharenolders, except ·meetings at 

\ which only holders ofanother class of shares ai:e entitled to vore. 

(b) Voting of Chiss- A Common Snares 

Except aS. required by the prov~sions -0f the Susiness (::Orporatio11s. Act (On\ario-), the 
holders:of the Class A Common Shares sh~ll not, as: such. be·entitled to receive notice of 
any meetings of the shareho1dyrs bftl'ie-Corporation and shall not be entitled t6 attena or 
to vote. at any such meetings except meetings at which holders of the Clw A Common 
Shl:lres are, by virtue of an express provisiOn in the Business Corporations Act (Ontarid), 
entitled to vote. 

2. DMdend Rights ofShar~ 

The holders of the Common $bares and the heJderirnf the, Class A.Common .Shares shall 
be entitled to receive dividends as. and when ·d·eciared frorn time to time by the boate of 
directors out of moneys of the Corporation proper:ly applicable to tl'!e ,payment. of 
dividep.ds an.d the amount per share of each sue~ dividend shall be determined by the 
b"oard of directors at the time of dedaration. The board of directol"S may declare in its 
absolute discretibn dividends on any of the said classe5 of'shates irt priority to or after 
diVidends, if any, which may be declared or paid on any other of the said classes of 
shares in the same. amounts or in such differing amounts as they may decide, together 
with or wholly to the exclusion of any other of the said classes of shares_ 

· ·- -·- ··· ... -· ·. 3. --· · "I5isirihutioli:ifigfi.iioisii;rts o~ Llq~i.<l~ti~~·: ·-· .. ·-·-·· .... . -.. - .. 

In the event of the Jlqu,idatlon, dissof uti_on or winding~p of the Gorpi;iration or other 
distribution of B;SSets of the Corporation· among its sbar~holders1 th~ holders of the 

I 
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I I ; 

Common Shares and the holders of the. Class A Common· Shares shall be entitled to share 
pro rata in tbe distribution of the balance of the assets of the Corporation . 

• • . ....:• • . ..... ~·._, • ...._.•• · .,. r " ...... • . ....... ..! - ..... . , . ·r-.. .. .;· ... ... 
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_6. 

-. 

The amendm?nl has l:ieen duly aWioli:md as re:q.uiiW [\y.se.c\io~ 108 rin.i:l 170 {as.<ippli~.Of I~ Busirie$$ 
CorpOtBt/oos Act 
La modmr.ation a ete dUmtmf ;wtoiisee ~emimt aux- ti(fkies 1f:J8 et 170 (11e!P11 ~e cas) de la Loi t.lil° J~. 
1$0Ci'eles. par ~dions. 

7. The-1esolutkm aulhoti~ng tlte- a~liment was approved by 111e stiatellolders/di{Uc:!Qrs (ai; appntable) of 1he 
coiporatloo qn 
L~ acllonnslres au les edminislratlilurs {sefon le .ciis) ae la socl8te on! ap°prouV6 la. tasoJuUon atiorisB11i la 
modifioarion Jo 

TheSlf'arlicle$ a~ si91led in dupiicate. 

2009/12/15 
(Y°""Momk,~} 
(annoe, trcis,jolJr) 

Les proSl!nts staMs sont Sff!ni:s en dovbfe exemp/sl/e.. 

POWERSTREAM lNC • 
. (Nallie p!Coipqrallon) (II r/16 namn is IDtJe ciianged by1h1!3e •nlc:lful ~el out <:<Jrteolname) 

(D611~minali"" socllfe do_ I,, ~otiiilti} (SI (DQ <km:mdo un i;J,apgemenl ds n<>m, lnd/quJr c:HiOSSllS In ddnomiMUan $0t:hoht ~]. 

2 
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,!3Y-LAW 1 

ARTICLE ONE 

INTERPRETATION 

Sectio)) 1.01 Definitions: Jn this by-Jaw and a11 other by-laws, unless the. cont~xt otherwjse 
requires: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

G) 

(k) 

(1) 

uAct" means the Business Corporations Act (Ontari9) ot .filly suc;cessor statute, as 
amended 'from time to time, and the regulations thereundeii · 

"Bl-IHI" meanirBanie Hydro Holdings lrtc:; 

"board" means the .board of directors of the: Corporatio14 and includes -· fu.e sole 
director when the requjred number of directors is one; 

"by-laws" means all by-laws of the Corporation from tiin~. tg time ~ 'effec~ 

"Business Day" mean~ a day Qtber f!ian i'l. Sa~rctay, Sunday or staruto.ry hol1day in 
Ontario; · · · 

"Corporation"' means PowerStreiun Tnc.; 

"Director" means the Director ri,ppointed UQder the Act; 

"directoci'' meanS' ·directorS of tlle'Col1?6ratfon; 

"holiday" means Sunday and any other·aay f.bat is ahoHday ~s defirted in the 
Jnrerpretatio1~ Act (Ontario) oi;- ·a:ny suc~essor statute, as ame.n.d~ frQm time to; 
time; 

1'MECn means· Markham Enterprises Irie .. ; 

"meeting of Shareholders" includeg an annual meeting· or Sharehqlde~; a special 
meeting of Shareholders and a meeting of the hold,ers of any 9lass or" series of 
shares of the Go,rporatiori; 

"person" indudes. an indi.Vidualt body corporatet sole propri~torslµp, partn~rship, 
syndicate, an unincorporated, association or orgiln,it.ation, joint ·Venture, trust. 
employee benefit p1an, government or any agency or political suodivisi~ thereof, 
and a natural person acting: as trust~t executor, ad.mJnistrator ~r other· legal 

- ·-representatiYe::-· ... ---... . _ ... · ..... ·· .. ---- .. -· _ .... .. .... · -.. ·- .. - ·- ···· .. . -..... _ · 

(m) '1recorded. address" means, With respect to· a singJe. Shar.eho]der1 its· latest address 
~ recorded in the securities re·gister. .of the Corporati.bn; W.W;i respect to joint 
Shareholders, the first addre$s appearing in the securities. Tf'.gister 'in respect of 
1heir joint holding; and with respect to .any other person, but s.ubjett to $~Act,. b.is 
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or her.latest address as recot<led in the records of the Corporation 6r ·otherwise . 
lcnovm to· the sectetmy; 

(n) "Shareholders Agreemeni17 means- the sbareholders agreemeut 4ated 
Janu~ lf~OO~ between The Corpnrati6~ Of The City Of Vaughan, The 
Corporation Of The Town Of Markham, The Corporation Of The Clt:y Of Barrie, 
Va.~ghan }foldings Inc.s Markham Enterprise& ·corppration, .Barrie Hydro 
Holdings ~c~ and the ,f..l:!;lalgam,ated Corporation; 

(b) ••signing officer" means, in relation to ant contra.ct or document, any one ·of' the 
persons authorized to sign the sam~ .on behalf·of the Corporation. by this'by .. Iaw or 
by a tescilutioti passeP, pliniU?-fl.~ to it; 

(p) subject to the foregoing, words. and- expressions-' that are deflried in the· Act have 
the same meanings when used in the by-laws; 

( q) "VHr' means Vaugl_ian Holdings Inc.; and. 

(r) words imporfing the singularindude tb'e plur~ and vice-~e~a. words irnpottjng 
any gender jnclude the 'masculine, feminine and neuter genders~ and headings are 
fm: convenience of referen,ce only and shall not affect ¢e interp~tion of the 
by-laws. · 

Section 1..02 Shareholders Agr.~ment aria Articles Goi•etn; Notwiths~ding. any provision· 
0f this or any other by-Iawj where. any such provision co'nflic.ts with the Sh.arehotd.ers Agreement 
or the articles, the Sharel101ders· Agreement or articles, as the-case may be, shall govem. 

ARTICLE TWO 

;BUSINESS OF THE CORPORATION 

Section 2.01 Registered Of(foe; Tµe registered office of the Corpo,rat1on shal,1 be locat~d at 
the address set out in the Shareholders- Agreement. 

Section 2.02 Sea.I: The, Corporaticfll. may h~Ve a seal .in .sµqh form as the board may d.etet.mirte.. 
from time to time. 

Section Z..()3 · Finmrcial Year: The .fimmcial year oftlie-Corporation shall be as set out:in the 
Shareholders AgreemenL 

Section 2.04 Execution of fostruments: Contmcts or .documep.ts requiring exec~tion by the 
Corporation may be signed as foJlows; when only one person is elected or app<)inted as an 

.. ·- --. .. --omcerand-as the tli'feC1br of the Corpoiatibn; 15)" ihaf persop;. and wlien lwo or more personi are. . . - . .. . . 
elected .or appointed a~· officers or directors .of the Corporation; b.y afJ,y two of tlie p~ons 
holding ~e office of .Cllairperson1 V.ice-Chai:rperson, President and Chief Exe-eutive Offi~r, 
Executive Vice President, or by oµe person. hplding any <m.e of 'thos~ .offl~s -and by another 
person holding the office of Secretary, Treasurer..,. Contrt>llet, As~i~ta"Qt .Secretary, Ai;sis,ttmt 
Treasurer, or any other office the. holder of which has been designated as .a sjgning officer by the 

L 
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board. All contra.c;ts or documents so 'signed sh~ be bindµig upon the .Corporation without · 
further authorization or foJ1Dality, However1 the boarti may direct from tirne·to thn¢ the manner 
bi which and the person by whom any partkular .con.tract or tfocmnent or· class Qf co~tracts or 
documents ID!'.IY or shall be signed. Any i;iffice.r of the Coxpo:i;ation may affix the seal, if any, of 
the Corporation to any contract or documeilfr and may certify ·a copy·of an.y resolution or of any 
by-Jaw or contract or document of.the Corporation to be a tfue cQpy thereof:. Su:tJject to the· 
provisions of this by-Jaw relative to share certificates. and to the Aqt. ~d jf authoiiiid by the 
board, the corporate seal, if any, of the; Corporation and the sig11ature of any signing officer may 
be mechanically or electtohically reproduced upon any contracts or documents. of the 
Corporation, Any such facsimile i;ignatur~ shall bind the Coqioration n-Otwithstandfrig that any · 
signing officer whose· signature fa so teproduced may have ceased to hold. offiGe .at the date bf . 

delivery or ii;;sue of such. contra¢£ ·or documents. The t~II'Q. "c6ntracts or doc0men.ts'; shall 
include deeds, morrgages, hypothec5, charges, conveyances, transfers. atJd ,assignments .of 
property {real or ·personal, immovable or movable, legaI.<:it equitable), agreements, releases, 
recejpts and discharg~ for the: payment. of money, share certificates and other s~curities; 
warrants and all instruments in writing. 

Section. 2.05 Exercise of Corporation,s Y<>t1ng Rights; Except.a~ othetwis6 directed by the 
board, the p'ersons au~orize.d to sign tontracti'or documents ·on be.half of lh~ Corp~ration :may 
execute and deliver fostruments of proxy and may arrange. for the issu~ce .of yoUng cerii.flcates . 
or pt:her evjdence of the ri~t to ex,ercise the v.oti~g:rlgbts attaching to any securities held by the 
Corporation and such instruments, cenificates or other evidence sha11 ~ ip favo_ur·of su.ch person 
as may be determ:i11l!d Ey ilie sjgning officers. However, tne 6oard .rrl~y direet frqm ume to tim=e=--"~­
the mam:ier hi which and the person by wnom any particular voting riil;its may or sh:aIJ be 
ex~rcised. 

~ecUon 2.06 Banking Arrangen'1ents: The banking business of the· Corporation shall be 
transacted with such banks. trust companies or 9til.er persons·~ the board may designate from 
time to time and all such banking bilsine.ss ·shall be transaet.ed on behalf of the Corporation by· 
such persons and to such extent as i.he board may detennine fr<;l:tn tirue .to um~. 

Section ~-07 Charging Power: With.om restrictmg· any of its powern; whether derived from 
the Act. or .otherwise., th.e board may from- time to tim~ without further .authpi;i_Zat}o±i. of me 
SharehOlders. mortgage, hyp0theCf)te, pl.edge o:r. otherwise. creat~ a seeurity interest in all or any .. 
present. er future, real or personal, immovable or movable, legal or eqt!itable property of the 
Corporation (including without .limitation its boo,k; debts, right'!, powers, franchiScs and 
undertaking) for any purpose whatsoever-. 

ARTICLE TIIREE 

DIRECTORS 

Section 3.01 Powers of the Borird of .Dfredors: Subject to th~ Sh~ehoJci~rs Agreement,. the 
board of directors shall manage or supervise the m_anagement of the· b.Qs.in~s- and. affairs of the 
Corporation. · 
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Section 3.02 Qualifications: In addition to th~ requi~ents s.et··qut in tiw Sharehplders , 
Agreement, no person shill be a director if the p~rs.ori is not an individual or is :Iess ·than 18 years 
of age or is bankrupt or is found by a court to be of unsound mind. Except as· pennitted by the 
Act at ]east 25% of the. directors shall be re,#dent C~acUans·but wheµ ~e required number of 
directors is less ¢an four, only one -of the!i;l' need b~ a resident Canadian." Whenever the 
Corpo.tation has an audit committee, B number of directors being sufficient to f0rm a majority of 
the committee shall not be officers o.r employee,s of the Corpora!}on or it$ affiliates, Whenever 
the Corporation is offering its securities to the public, at least one-lhrrd of the directors.shall not 
be officers or employees of the Corporation or of any affiliate of the Cocporation: .. 

Section 3.03 Number and Quorum of Dfrectors~ Subject tQ the Sh~ehold~rs ~greement, the 
:pumber of directors, includ.ing the pumber ~o be elected at the annual meeting, sha)l be. thirteen 
(13). The number of directors from time to time required to constitute .a quorum for th~ 
transaction of business ·at a, meeting pf the board shqil be sev.en (7) di;t.ectors ~ attendance.· at a 
meeting, provlded -that at Jeast three (3) nominee directol"S of VIII, two (2) nqmip.ee directo~· of 
MEC and. two (2) nominee directors of BHBI are in. attendance. If a .qµOrQI!l of directors is not 
present Within thirty (30) minutes after the time appointed for' a.meeting, the m~ting'.shall be 
adjourned to such date, not less than five (5) and. ntit more than fifteen· (15) Business Days 
subsequent to the date onginany se~ for the meeting, as the diiectors·prese·nt at'the meeting mtty 

·determine. Such directors shall provide at Jeas,t. two. (2} Business Days' priot" wrltte11 notice of 
the adjoumed meeting to ~e otJler directors. 1f a q_uoi;um .i.S not pi;esent at $U.ch adjoumetl 
mecl.ing; 'the ·Secretary of the Corporation shall promptly give notice to the directors apd. the . 
Sfiare1'iolders o~er· aa1qinned meetmg'tO tie held on -the fifili (tbJ Business. Day ioHowmg~· . · 
the date on which the f'rrst adj,outned meeting was to be held, ·and tbe Shareholders· shall capse· 
their respective nominee directors to attend such further adjourned m~eting. Any seven · (7) . 
directol'S in attendance will constitute ~r quorum at such furtbeni:djour:Oed meeting. Reference is 
made to sections 3.08 and 3.13. 

Section 3.04 EJectio1J and Tenn: Subject to the Act, ~II directors. shall lie electeclto hold offlce 
for .an initial Term expiring upon ·the first meeting of the Share'holders held after December 31, 
2010 and thereafter1 all directors sbrul be appointed for terms of t:p.r~ .(3) y~ars. The ~abperson 
apd vice-chairperson of the board. shall each- be elected for a tenn of' three. (3) yeatS, and 
nominees of one Shareholder shall not hold both positions at any one time. 'The-tenn of office ·of 
a director who is el~ted for a t.erm that is not expressly stated expires at. the· close of the tliird 
aliilual meeting of Shareholders fonowing his .or her election or when his or.her successor is duly 
elected. The incumbent directors continue in office mltil tbeit respective· tc:rm expires, onless 
their respective offices are earlier vacated. 

Se.etfort 3.05 ·Resignation: A director may :resjgn· his or her· office ~y delivering or sending his 
or her resignation in writing to the Corporation ~nd suc'):i resign~tion shall P~ effective· :when it is 

.. _ . _ . -~P~h~e..~1.P.y_$e Qqrp~~ap~!J. ~r ll!_ ~sl!- ~il!le as. may].~ specifie9- ill, .. ~¢._r~siw_tj~y;hkh~Y,etJs .. -·-- ·- . 
later. 

SectJon 3.06 Removal~ .A director ~ases to hold office when h~ .or· $he dies, resigns, 1s 
removed or ceases to he qualified to be a director" or when his or her successqr is duly elected in­
accordance with section 3.04. Subjecrto the Act, eacll Shareholder shall be· entitled at any time 
in its discretion to cause any of the directors :nominated by it to the boarq to be removed and to 
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nominate and have one or more individ-ua1s elected a succes1>or ·or successors; ns' required; by 
providing a direction in writing to the Corporation and to th~· other Shareholders who shall vote 
their shares. in favour .of th~ appointment of sucb.replac~ent,director or 9ir~ct~. 

.. . 
Sectio~ 3;07 Sfutements: A director who.resiglli) Qt who 1~ of a me~tirig ·of ·Sbµehelders 
called for the purpose ·Of removing him or her from office or a meeting of Sh1;lreholders or 
directors at which another p~rs:on is to be d!!eted or appointed '! director, in !ris or her stead may. 
submit to the Corporation a written stateme~t giving th.e reasons fot his or her re~gt>.ation or the 

. reasons why he ·or she opposes the proposed action. The secretary shall in accordance with -the 
Act send a copy of such statement to every Shareh9lder entitled to receive notice of meetings of 
Shareholders and to the Dir~ctot. 

. . . . ., 

Section .3.0.8 .Vacancies: Subject to the Act, ip. the· event of. any vacancy occurring on the 
board by reason of ihe death, disqualification, inability to i;tct·or r.esign~tion .of an'y, 9.fy~ctor (the 
''Fonner Dke<;tor"); the Shareholder that nominated the .Former Director shall nominate another 
individual to r.eplace the Former Director in b,tdcr to fill sue~ vacancy as· soon as reasonably, . 
possible, and the Shareholders shall -vote their shares in f!lYbW' of the appoi,ritmeilt of such. · 
nominee. 

. ·. 
· . 

Section 3.09' Callmg Meetings: Mee.~ings of the board shall be held at•foast once duting each ' . .. I 

calendar quarter at a. time to be determined by the chairperson of the board at tbe head office of·· .. 

C. ~ the Corporation or such· other locations as rhe b,oard may .~~termine from. tint~ to ti~e. Tue· 
_----~~erctary Shall give notice of any s~eh ~eeting when·-d~ted .by:·th~ .peIS,On caJI.ffi,.,,.g-it,..._.as..,.,. ~-­

aforesaid.. Additional rneetifig$ of the board may be called by any two (2) c!irec.to~~- b:y prQviding 
notice in wrlting: to ·every oth(:J' 4irectoi: containing the information "teqµµ:ea and the notice .. 
required.for a regularly scheduled m~eting· of the board. A ditector. may· waive notice c;if any 
meeting of ihe board by an instrument in: Writing delivered to the secretafy .of l'.lie Corp,oration. In 
any financial year of the Corporation a majority of the meetings of the boatd may be held within 
or outsid~ Canada. 

. . .. 
Secti.on 3.10 ~: 'Notice of the time and of the place or manner of'pa:ttidpation for eyery .. · · 

· meeting of me boar.d shall be sent to each directoi: not.1¢ss than 48 hol).IS (exciudiJ!g Satµrd~ys 
and holjdays) i;f the meeting . is·hel~ ih Ontario, ot 96 hpurs (excluding Saturdays and-hoii~ays) 
other.wise, before the time of the meeting. If a quorum is not. pt¢Sent at such adjoumed meeting, 
the secretary of the· Corpotation shall promP.tlY give notice to the directors an,d the Sbarel;toldecs 
of a further adjoume~ meeting to b'e·held on the fifth (Sil!) Business Day following the date on· 
which the frrst adjoumed meeting was to be held, ·and. the Shareholders shall cause their 
respective pominee directors to attend such further adjourned meeting. Reference. is made to 
Article Ten. · · 

Section 3.11 First Meeting of New .Board! Each newly constituted board may hold ·its. first 
.. . . - .. "" meetingw1ibout' noi'foe foi' rourin'e oiganjzati o'.flaf purposes-'dii 'ilie -simie"ifai aS ' i:he"iir~tibg" of --

Shareholders at which such board .is elected. 

Section 3.12 Regular Meetings: The board may appohlt. a day 91'= days 41 ruzy rn¢JJ$$ for · 
regular meetings of the ·b-oard tq be held at a place or by communications rndlities and at :in hour 
to be named, A copy of any resolution of the bqard ffx~n.g tl:ie· tin;ie and pl~ce or. manne:r of 
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participation for such regular meetings shall be-.sent to each director forthwith M'ter being passed 
and to eath director elected or appointed thereafter, but no other notice shalt be required fot ~y 
~uch regular meeting. 

Section .3.13 Canadian Maforitr~ No business other than the filling of a vacancy o~ t4e board· 
shall be transacted lit a meeting of the board 13n1ess -at ieast 25% of the directorS present are 
resident Omadfans, except as pemritted by the Act or where a resid~nt. Canadian. director who is 
unable to b~ present approves in writing or by -telephone or other ·communication. fa,cili_ti~s the 
business transacted at the meeting and' a majority of resident Canadian dfre.ctor!l would have lf.een 
present had that director been present at the meeting. 

Sec.tlon 3.14 Meeth1gs by Telephone: Any one or more of the cfuectoIS ma~,-p~cipate· in a 
me~ting of the bo~i::d by a telephonic or v~deo device that p6:nnits all _partic~pants in' tbe meeting 
to communicate with each other'. simultaneously and instantaneously, and SU~ p~cip~tion shall, 
be deemed to constitute atterldance at the .meefipgi ·and each -{i.irectqr _particip.aU~g in· si;&cli a 
meeting by such means shall be deemed to be present at the meeting. 

- • ~ • f ... • .. - ~ -

Sectiort '3.15 .. £hairperson; The chairperson and vice--cforl~rson pf the board shall be 
desjgnated b.y the djrecto~ and. nominees· of one Shqre]:lolder shall nc;:i~ hold both positions at a:ny 
one time._ The chairperson· of the board» or- in his. or her.absence the vic~-"chairperson, bf in his or 
her absence the president. if a director, or in. their absence ·a -vice-president who-is a dfreGtor, shall 
be chaifperson. of any meeti~g of the board. If no S'Uch officer is present, the airhctors· present .. 
s1iall choolielJJle of their-ntttn:beMO-be-ebairp~a-oftht71nter:tttt''ftl't1g~.--=-· ·---,.,.-----~~--~-~~ 

Seclion 3.16 Voting: At all meetlngs of the boatd every question shall be decided by a 
majority of the votes c;ast on the question. In case of an _equality of v~i1es the -chairperson of, the 
meeting. shall not be entitled to a second or casting vote. - · 

Section 3.17 Signed Resolutions: When there js a quo.rum. of.~irectors m :Qffice •. a resolution 
in writing ,signed by aU the directors entitled to vote thereon at a meeting of the board or any 
committee thereof is as·valld as if passed at such meeting, Any,such rtsalutfon may be· signed in· 
counterparts._ . · ~ ~ ... ... ·' 

t" • • 

SectioQ 3.18 :Remun:erafion; Ditec_tors may be· p~:id such. remuneration. for their respet:tive 
senrkes as directors and such sums in resp~t of reimbursemept for re45onable and documented 
out~of~pocket expenses . incurred in· CPf!:llection with hjs or her attendance at m~tings, ·o~ 
otherwise being engaged in the btiSiness of the board, ~- the Shareholders holding a majority of 
the then issued awloutstandirtg sbare.s consent to such action l!Y 3lf fu$trUmeJ1.t or: inst:mments 41 
writjng may determin~ from time to time. Any remuneration or expenses so payable shall be in 
addition to any·other amountpayab1e to any.director acting.in another capa~ity. 

--· --- ....... ........ .. -- ·· · - .. ·- · · --- -· ·· · -... ... ·-·-- ..... -ARTI€LEFOUR .. ··- · -·· · -: 

COMMITTEES OF THE BO.ARP 

Section4.01 Audit Committee:. )'he bo~ may and wht;i'.e re_quired by the Act shalJ appoint 
from among its number an audit committee composed of such number of dfrec~o.rs, b~ing not less 
than three, as the board may determine from t!me to time. E;<.cept .aS ·.per.o+ined by ~e Act a 
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majority of the members of the audit corrunittee shall not be officers .br' employees .of the 
Corporation or of any affiliate of the Corporation. The audit coJIImittee shall review the annual 
financial statements of the. Corporation an(! report ther_eon to the board of directors·.before_ -s:uoh 
financial statements are approved by. the board~ anti m~y exerci;se any odlet ·Powers lawfully 
deJegated to it by the board under the Act. ' 

Sectfon 4.02 bt.ber CQmmitt.ees: From time to time the board may also ~ppoint from among 
its number one ·or more other c0rt11njttees. Each committee may e:;i;ercise tµose poweI? lavvfully 
delegated to it by the board under the Act. 

Section 4~03 Proc::edure: The members of eacb committee shall hold o:l;fice while directors 
during the pleasure of the board or until their successors shall have been appointed. The board 
may fill any vacancy in a committee from among the directors •. Unless otherwjse determined by 
the board, eacb committee may·fiX its quoroIJ11 elect its chairperson and.ad.opt rules to regulate its 
procedure. Subject to the foregolngl the procedure of each comniittee shall be governed by ~e 
provisions of iliis by.Jaw which g~vem proceed:ing:;; of the board so far ·as fue same can apply 
except that '! meeting of a committee may he calkd by -any meJ¥ber thereof (or by any member. 
or the audi1or, in the case of the audjt committee), notice t>f. any. snch :meeting shall _be -given to 
each member pf the committee (br eacp_ me1J1ber and the audftqr,: in the -~ of the audit 
committee) and tbe meeting shall be·chaired by the chahpets_6n· of the-~ommittee 01\ inhis or het. 

. ' 

C-._·_, ______ ab_s_e_,n_ce_ • ..,..s_o_m_e~o-th_e_r_m_e_m_b_er_of_th_e_co_.m_rn_itt_~_-_· -E~a-ch_.co_~_-llll_:_u_ee_s_h_a1_1_ic_e_ep_. _· r_ec __ o_rds_ .. _· _o __ f~-i-ts __ _ proceedings a.nd transactions and shall tepo:tt a-11 such proceedings and transactior1s to the board 
ma timely manner. 

C-, 
. 

All TI CLE FIVE 

OFFICERS 

Section 5.01 Appointment of' Officers: From time to time the board· rrtay appoint a 
chairperson of the board, a --vice~chairperson, a president and ~~ief ex~cµtjv:e o~cer, one or more. 
executive vice presidents~ one or more vice presidents, a chief qpen_it~g officer,,. a corporate 
serv1ce£ officer and se6-etary,. a chief financial officer, a smart grid and new systems 
technologies officer and such other officers as the board may determine, ~eluding one or mo~ 
assistants to any of tbe officers so .appointed. One person may hold, more- than one office. 
Except for th~.chairperson of the board. the officers so ~ppolnte9 .need not be dix:ector:s.~ 

Section 5.02 Appointment of N'on~Officers; The board may also appoint othet _p'ersons to 
se.rve the -Corporation in such other positions and wi~tb sucb titles, powers and dunes as the board 

---~ayd~~I"!.n.i.n_e~~--~~~-!o.~~-- .. _______ ... ·-- ...... ___ . . __ . _ .... - . ___ ·· ··· ·-· · ... .......... _ 

Section 5.Q3 Terms of EmpJO'Vment:: The b-oard P1i:tY settle ~m time to· tim:e the 1enns of 
employment of the officers and other persons .appointed by it and inay -rempve ~t.jts pleasure any 
such person without prej~dice to J~.s o~ her rights. if ~y, to c_ompen~~tion under ?flY employment 
contract Otherwjse each such per.son shall J10ld ·his or her office ill' position until he or. sbe 
resigns or ceases to be qualified for: his ·or her office or po$ition or until his 9r her ~c;~ssor is 
appointed. 

CPS0006971 
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Section 5.Q4 Powers and Duties of Officers: The board may from time to time specify the~ . 
duties of each officer, delegate; to him ·or her powers to -manage any bu~iness or ;lffairs of the. 
Corporation (inCluding the power to sub~deJegate) and change such duties and powers; all irisofat 
as not prohibited by the Act- To the' extent l)Ot otherwise so specified or delegat6d, and subject. 
to the Act, the duties and powers cf the offic~s Qf the Corpor.atfon $all be as.follows: 

(a) Chairperson of the Jfoard: The ~h;ii.rperson Qf .tht!: board sh~~. w~ei:i- p,resent, 
preside at all meetings of the board an,d the Shareholders. 

(b) Pl"esident aJ1 d CMef E:xecu.the Officer: T.he president shall exercise the powers 
and discharge the duties of that office, eAcept that.the pres.ident Sp.ail )lot preside 
at a meeting of the board'.jf he or slie 'is not a -director. The ·pte.5ident Shall also be 
the chief executive ·officer 'of the Corpotatio?- and :shall have, subject to. the 
authority C!f tbe board, general management aml direction of the operations of the · 
Corporation. 

(c) Executive. Vke·President: Each vice-president shall exe~is~.such -powers and 
discharge such duties as the chief .ex~cutive qf:fice~ m~y. .pre~crii;>e from ~iI".!le to 
time. During_ the absence 9r disabjlity of the president .and when no presjdent is 
appointed his or h,er power.l:; may b.~ exercised ~9. hi~ or her duties nif,l.y. bf} 
discharged by ilie exetutive vice~presidenJ, or if there. are more than one; by- an 
·c;xecutive vke-president in order of. seniority (as d~termined 'by the-:boai::d}1 except ... 
tbatno executive Hce-ptesjdentsh?)l pxe~t at amceti'ng of the board if he or she." 
is not a director. 

(d) Vice·Pr.esident: ·~ch Vice~President sh!lll h&Yt; $Ubject 'to tQe authority of.the 
board and the supervision of the president and cbief eiecutiye officer. general 
supervision of the business and affaiIS of l!Je Cmppration. r.elat~.d to. hfa ·or her 
function and· the power to appoint.and remov.e any and all empfoyees ~m.d agents · 
of tlle Corpo~tlon :related ~o his or her funcµ~n; Wll'O are not appointe(l by the 
board. and to settle 'the tern)$ of their employment and temu:neratiort. In·~ddition · 
he or she shalJ exercise such other powers and discb.arge sucll other dutie~ as· the··· 
chief executive officer may pres(;ribe from -tlmeto time. 

(e) CorpoJ'9te Services· and Secretan: The." secretary shall attend and act as 
secretary of all meetings of the boar.d, its coinmit~ees·an~ Sharehql9,ers. He er she 
shall send ot Ca1J$e to be sent .al{ notices and documeflts the. Corporation is-· 
tequired to send to Shareholders. _directors, the au(fltor, th.e D.irector and 
governmental or reglllatory bodies-OJ,' ag~m;ies. He or slie. sball prepare or c.<)USe 
to be pJ:"epared a:II Iis!S of Shareholders ·and all :registers .t:!Dd recerds (oilier than' 
accounting records) required under the Act anP: shall be the custodian of all books, 

· ·pape~ ·records;· diYcU~filSanct otllerffistrUmt.i'1rs-·be1tfngin'g1.tr tbif Corporation "" · · 
except to the extent that som:e ofuer person has been ~_ppointed for that _pmpt.>se, 
and of the stamp used for affixhJg the cotpor?te seal, if any; of llie Corporat,ion. 
He or she shall also exercise suah other powers and 'discharge! snch other duties a5 · 
the chief executive officer may pres.~ribe from time t.o :time. · - . · " 
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Chief Financial Officer: The cbief financial officer; tirider the= djiection of the 
board, s4iill control the deposit of money; the S'Bfekeeping of· securiti~ arid the 
.disbursement of funds of the Corporation. Whenever required he or she ~hall- .. 
render to the board an account of his or her transactions as treasurer Jmd report to 
and advjse the board on the financial position and requirements of the Corporation 
and the results of its operations. During the absence or disaqility of the contro}ley 
and when no controller has bee.rt appointed, the treasurer shaU exercis·e· che powers 
and discharge the duties of that office; He or she sball have charge of and cause 
to be kept adequate accounting recotds in which sh~l be i:ecorded aU re~eipts and 
disbursements· of the ~9r:P,c;iratiqi in. accordan<?e witp. all applicab1~·lnws. He; or 
she shall also exercise such other powers and discharge .such other duties as the· 
chief e::xecutive of.ficer maypr~scr:ibefrom tirpe to time. 

OmtroHet: The controller shall have cllarg~ of-and cause to be kept adequate 
accounting records ix1 which shall be recordliJ a1l r~ceipts and ·d:i~burs~ments. of 
the Coipotation in accordan~ with all applicap]e l?ws~ He ot she sh~] advis-e the 
board ·on the accounting procedures ·and meth.ods used by: the. Corporation pl.d: 
shall exercise such othei: powers and d~scharge suc;h other duties a& the ·chief 
~ecutive officer may prescribe fro~ 'time to time. ..... . 

C.-· -
Other Offfoe)"S~ The powers and dnties of all other .officers of th~ qnporatio:n: ·, 
shall qe such i:is the tenns. of their engagement call' for or as the·Chief e.Xecutive 
officer may prt!Scrftre from time tu time, Any of tJ1e'powers ana dUtits-ohtµ:---- --· -
officer to whom an assistant has be~n appointed m11y be exercised and discharged 

C> 

by such assistant, unless .the·board or:tfle chief ~~tive o.ffi~er othe~~i~e directs. 

Section 5.05 A gents a:nd Attorneys: The bo;:i.r~ or·any offic.er designated by it may from tin:ie 
to time appoint agents or attot.11eys for the Corporation in or out of Canada ·with such lawful 
powers (indtiding the power to sub-delegate) as maybe· thought fit. 

ARTl_CLESU 

CONDUCT OF DIRECTOR.$ AND OFFICERS AND INDEMNITY-. 

Section 6.01 Stan-Clard of Care: Every dir.edor and officer .of t:Qe Corpotatlon. in exercising 
his' or her powers and disch;rrging his or her duties shall act.p.onestly and. fu _good faith with a 
view to tbe best interests of the Corporation a.nd shall exercis~·the car~ :diligence and skill that a 
reasonably·p(Udentperson wo.uld exercise in co~parable circum~~c;es. · 

S~ction 6.02 Disclosure of Interest: A directo+ or officer who now or in foture is a party to,_.or 
is a director or officer of or }las an interest in another person who is a party_ to, any. ~xisting or 

·-f;froposfif inafefiarcontracf"orJraifsattion -Witlf tlRf "Co!porapt5in>h-all in~~ccp:rd~tef with .. tl}e-Acr ···· · 
disclose in writing to the Corporation or reqliestto have entered in the minutes of meetings of the 
board 1he nature and extent of bis or ber interest. Except .as p~nnifted by the. Ae,t a. director so 
foterestedshall -riot vote· on any i:'!!solution to approve sucl,l contract or trans~~tio~. A general 
notice to the board ·by· a director or officer that he or sh'? is a direc~or or pffker· or or has. i. 
material interest in a person· and is to be regarded as inteTeSted :ip any contra~ made or 

i 
!.., 

.i 
u 
' I 
I 
I 

:1 
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tt.ansaction entered into w.hh that person is a sufficient disclosure of interest in relatfon to any 
C9ntract or transaction so made or entered into. 

Section 6.03 Effect of Disdosure: Where the Corporation .enters into a material contract or 
transaction wjth a director or offi~ (or with anoth~~ person of.whicl;l a director or officer· fa a 
director or officer or in whlch. he or she has a material interest) tbe director or officer is not 
accountable. to th~ Corporation or the Shareholders for any profit or gail'). realized fr.om the 
contract or transactioJ;t and the contract or trans(\ction is neither void ~or voidable, by reason only 
of that relatjonship (or by reason only that the d:irector is ptesent at.or is counted to determine the 
presence of a quorum at the meeting of directors that ~uthorized the contract or transaction), if 
the director or officer disclosed his or her interest in the mannet refetred to. abbve ·and the 
contract or transaction was reasonable and fair to the Corporation at the fune it was so 
authorized. 

Notwithstanding the foregoing, a director or officer, acting.hd1fostly and in gotid faith, is. 
not acc.ount.abie to the Corporation or the Shareholders for any profit or gain realized frnm,any 
su~h t:;on.tra.ct or transaction by reason·oply of h:js or her- hol<lii)g th~ office of d.irect<;>r ~r office.I;', 
and tbe contract or transaction, if it was reasonable and fail' to the Corporation at the thr.ie it w~ 
approved, is not by re.ason only of the .diree<to,i:• .s or officer's inter-est therein -void or v.oidable, if. 
the contract or transactiort. fa confomed or approved by at least two-.:tlrirds of the 'votes cast at a 
special meeting of the Shareholders duly called for that purpose· and ihe: natu:i:~ and e~tenn>f 1he 
director's or officer's interest in the contract or transactioii are dis·c1os·ed in reasonable ·aetail hi 
the notice calling tJw m~eting-or-fo-an h:iforniation chcalat u::latfog theretQ; 01 if the COJitra .... ct....,u~r~~-· --­
·transaction is confinn.ed or :ipproved by a signed special tesolilti,on of tM. S~~eh,ojdei's and the · 
narure and exte,at of the director's or officer's interest in the contract or transaction are disclosed 
in reasonable de1ail to the Shnreholders signing suc_h .resolution before it is signed. 

Sectfon 6.04 Indemnity: Every person who .at any time is or has been a ·director ot officer of 
the Corporation or who at any time ~els or bas acted at the Corporation;s request as a direc.tor or 
officer of a. body corporate of which the Corporation is or was a Sharehdlden>r ereditor, and the· 
heirs and legal repres~ntatives of every such person, shall' at a1l times be· indemnified by the 
Corporation in every circumstance where tb'e Act so pen.nits or requires_. in additioJ,1 and wiihgut 
prejudice to the foregoing and subject to the limitations ih the Act regariling indemnities ·in 
respect of derivative actions, every pers.on Who at.any thn~ is or has. bee~~- djrtctor or. oft.foer of 
the Corporation or properly incurs or has propetl~ incutfed any liabi!ity on behalf of the 
Cotporation or who at any time. acts or ~as acted at .the Corporatiq{ltS ·request (.in respect of th~ 
Corporatfon or any other pe~on). and his or her heirs and legal represen.tati:ves~ ·shf!il at all times 
be ind_emniffod by "the Corporation agitlnst all costs, t:harges and expenses, including an amount 
paid to selt1e an actiou or satisfy a fine or judgment, reasonably i.ilc;urred by him or her in respect 
of or in connection with any civil, criminal or administrative actfon, proceeding 01" investigation 
(apprehended, · threatened, pendi;ng, under way_ ~!--~~_p_letec:Q_ !'?. ~~~~? he .g~_~h~}~ .. o~-!n.~Y. . k_e . . ... 

--··· - ·-rniiae~~par&:oflii ·wli1cfr]ie or·sne fS or fuaj.oecome othenyise involved, by reason of b_eing .or 
having been such a director or officer or by reason of so incurring or having Sb' incurred such 
liability_ or by reasqn .of so actihg or having so acted (qx:· l?y n~aso.n of ,anyth_~g«aUeged to, have 
been done, omitted or acquiesced in by blni or her in any such capadty or other-wise= ii:J respect of 
any of the foregoing), and all appeals therefrom, if: 
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(a) 

(b) 

he or she acted honestly and in good faith with a yiew to the best.interests.of the 
Corporation; and 

in the case of~ criminal or gdntlnis~tiv~ action or proceeding that is enfqtced by · 
a monetary penalty, he or she h~d reasonable ground$ for believing his-other· 
conduct w.as lawful. .. 1 • - • • 

Nothing -in lh.is section shall p.ffec_t any other right to indemnity t9 whi.ch ... ~y p,e+scn may b~ or 
become entitled by contract or orherwjse, and no settlement or plea of .guilty 41; any a¢tiol). ot 
proceeding shall alone constitute evidence that a person did not meet a condition set out in .clause 
(a) or Ch) of this. section or B.!JY corresponding condition in the Acl. From. time to time the boa:rd 
may deten:nine that this section shall also apply to the emP.loyees of the Corpotatfon wfo.~ -are not 
directors or officers .Qf the Corporation or to any particular QM or more. or. class of sµ~h 
employees, either generally 'or in respect of a particular occurrence or class of occurrence8 and 
dt:her prosp~ctively (!r .\etroactively. From .time to time thereafter -41e. board. may also revoke,-~ 
lin:tit or vary such application of thls section. ·· 

. '• 

Seetfo11 6.05 Lhnlilllion of Lfahiiity: -So long-ash; or she acts honestly and in.good faith with.° 
a vjew to the. best interests of the Co.l])oration, no· person refeyred to in section 6.04 (including~ to 
the extent it iS then applicable to lhem, any employee.$ referred to therein) shall be lfable for.any 
damage, loss, cost or llability sustained ·or incurred by the Corporation,. ex~ept;where s9 requir~ · 
bY.the Act. , :· ... - · · 

. ' . 

i· 
i 

'· ,. 

( ; 
"--··---~------------~--=--------------''---:__ __ ~_;;_,.__:__~ 

Section 6.06 JilsnrMce; Subject to th~ Act, the Corpor.1!Uon may ;Purchase liability insui.mce 

C) 
; 

for the benefit of any person referred to Ji;i section 6.04. , · .. 

ARTICLE SEvEN 
" 

SHARES' 

Section 7 •. 01 Issue: Subject to the w:ticles· an~ the Sbareboldera Agteemtt).~ thf:. "bo~d may 
issue all or from time ·to time any of the authorized µnd uniss).!ed shq:i:es in the capital of the . 
Corpoq1tion tQ such persons .nnd for sutji cons.ide.ratian. as the board shall det¢nritri.e.- No share 
shall be issued until the Corporation has--receivea the requisite eonsideration for. it in compliance 
with the Act.. · . . 

Section 7.02· -Gommissi.ons: From time to time the board.may auf4-orlie the Corpai;atjon to·pa.y 
a reasonable commission to any person jn consideration of his or her purchasmg or agreeing to 
purchase shares of the Corpc;iratiqn from the Conioratioii or from any other perso.ri. or in 
eonsjderation of his or her procuring or agreeing to ptoC'Ure purcha.sers fo.r .su~ shares. 

. Sectfon .7.0.3 ... s.Mr:e Ctttifkate.~; •. EYecy :Sharehald~. is. entitled .. at.hls .. or.heL.option .to_a.share .... 
certi.ficate that complies in the Act and states th~ n_tlmber, Class ·~nd 'serl~$ pes_ignation, i.f any, of 
shares held by him ot her as appears on the. records of the Corp9µiti~ or a non~transferable· 
written acknowledgement of his -or her tight to obtain such a share certificate. However, the · 
Corporation is not bound to issue· more than one sh~e certjfkate OJ'. aclcnowled~~ent in. respect 
of shares bl~ld jofotly by several persons, and delivery of such certificate or- acknowledgement to 
one of such persons is sufficient delivery to all of them. Share ~rtif.icates shall 'be .endorsed as 
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required by the Shareholders Agreement and aclrnowJedgements shall be in.such forms the bo~ , · 
:shall approve from time tQ time and, nnless othtrwl~e ordered by the board, sball be signed like a 
contract or document and need not. be under corporate se.iJL Howe~e;r~ cettificates~representing 
shares in respect of which llc transfer. agent has- be~ appointed shall bq signed manually by or on 
behalf of such transfer agent and oth~r share certificates and ac~owle~gements $hall be signed 
manually by at least one signing officer. 

Section 7.04 Heplacement of Shar~ Certificates~ Subject to Uie Sha,i.:ebolden; Agreement the 
board may pr~scrib.e <;it.her generally or in a particular .case· the cqndjtfons·; in addition to. those 
provided in. the Act, 'upon whi0 a new share cenifkate ~ay be 'issue<l· 'in place of any share 
certificate which .is claimed to have been lost; destroyed or Wi:ongfWJy ··take~ or which has 
become defaced. . .· 

Section '1 .05 Transfer A gen·t: Ftom time to time the· board may appobt bt remove a trustee, 
traosf et agent or other agent to keep the securities. register and: the r~gister of transfe!1l'. one or 
more persons or age~ts· to k~ep branch regist~. and a regi~t:far, trustee 'trf ·age~t to m1tintain .a 
record of jssued security certificates and warrants. Subject to the Ac4 one person may be 
appointed for ptlrposes of the foregoing :.in reSJ?ecl .Of alf securitjes. and WaiTantS . of° the 
Corporatio:n or any class thereof. 

Sedion 7.06 !{egistratfon of Tr~nsfer: No trabsfer !?f··sbares·rieed be:record~cMn the register 
of transfers e:xcept upon. presentation of the certificate representing such shares endorsed by ihe 

--appf0priat€ person under the Act, togclher-w.i~sm:ial:i~r;mc~· that tbe :endorsem.~en~t,.....1Hi·s<=--:----
genuine and effective, omd upon aomplianc<: with such Tf'$trictipt)S on tl'ansferf if arty; li:S are 
authorized by the articles and effective-against the transferee,. upoh sausfoction of any debt for 
whic11 the Corporation has a lien on the shares that is effe~tiye a~i:µs_t the 'transferee, and upon 
compliance with all ()thet conditions set out in the Act, 

Section 7.07 l.Ien for Tndebted:n~ss: Ex.cepf when the Corporation b~s shares listed on a stock 
· exchange recognized by t~e Ontarip Securities Commjss~on and subject to the. SharehoiderS . 
Agreement, 1he- Co!Poration shall have a lien on the shares· registe~d in t,4e name of ·a 
Shareholder or his or he.r legRl representstive for any' deht of the Shareholder to the Corporation. 
Subject to the Act, the Co!Poration may enforce ·such lien wi~out notice or .liability by (i) 
refusing to register a transfer of any su.<;:h sh~es until the deot is. pai.d, (ii) ·settirig 'off against the 
debt .any dividend~ or .other distributions ·payable ob any· such shares~ (iH) redeeming any such 
shares, if redeemable, and applying the-r~demption price Jess costs of-rydemption to the debt1 (iv) 
purchasing any such shares and applying the purchase price, le~s ~Y taxes tllereon and costs of 
purchase, to the debt,. (v) sellmg any suCh shares as 'if the Corporatio~ were the owner tner.eOf, at. · 
atJ.y time and place flJld to any person and Qii a,ny commertjally .reasonabl.~ t~rm.S. ~d aj:lply~g. tQ. 
the. debt the cash proceeds of the sale, Jess any taxes thereon and all reasonable expenses 
incurred in connection whh the sale, or (vi) cancelling such shar~ in satisfaCtion of the debt,. or 

..... ··- - -by-an)r"Ollier"iifelllod-permiftea "bylaw or by anycomo1n?tioifofany·or lli(froregomg;·.--- - · · · · · : 

Section 7.08 Dealings with Registered Shareholder: Subject to 1he Act and the SharehoI<Iers 
Agreemen~, thi'" Cotporation rr1ay treat the registered pwner-o(a·s~·ru:e~asthe:pcrs.on excl.us.iv~ly . 
entitled to vote, to recejve nocic~, to receiv~. any divjdeod. or.other p~yment in respect of the 
spare and otherwise to exercise all the· rights and pow~ ?f a holder. of the share. The 

' 

' 
l· 

; 
!-· 
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Corporation may, however, ·and where required by the Act shall treal as the registered 
Shareholder any executor, administrator, heir, le:gal rfP..resentative, guardian, corrlri1ittee, {Iµstee~ 
curator., tutor, llquidator or trustee in bfu-Ticruptcy who fumishes appropriate ·evidence to the· 
Corporation estabfishing his or her authority to exercise the rights relating to a sb?re of the 
Corporation. 

ARTICLE EIGHT 

DtvlDENDS AND RIGHTS 

Se.ctfon 8.01 Pi\ridends: Subject to the Act, tl!e .articles and the Shareholders Agreement. the . _ 
board may from time 10 time declare dividends payable to· the Shareholders accorcfing, to their 
respectiv~ rights and interests in the Corporation and in accordance. with the Shareholders 
Agreement. 

Section 8.02 Di,•idend CJwques:. Subje,ct to IJ:le Shareholae.rs Agreement, a .d~vidend ·p~yable 
to any Shareholder in money may be paid by cheque payable to the. order of the Shareholder and 
shall be mniled to the SharebQfde~ py prepaid m.a)l ad.¢essed to hi.in or her at his or ber .. recwde4-
address upless he G:r she direets otherwise. In the case of joint holdei:S the cheque shall be made 
payable t.o the order. of all of ~m, unless such joint hold~ dh:~ct otf,ierwi~e i_il writing. Tile 
mailing of a·clieque as aforesaid, u,"11.ess ii is nm paid on .due P!t:s~tation, .shall discharge the 

C·.·_.: Corporat]on's liability for the dividend to the e:xtellt ofthe ·amount of.thc..cheqne plus the amoun~ 
___ __,,,f any ta~ thereon which tije C~pe.rl.y withheld. If any dividend cheque Sent is 

not received by the payee, the Corporation shall issue to such person a rej)lacement cheque for ·a 
Hke amount on such reasqnnble terms aS lO indemnity, reiri:lp~ement o.f expenses and· evidence 

( ) 

of non-receipt and of title as the board ot any person designated by it may require. 

Sedimt 8.Q3 Reco-rd DafeJor_DMgends and Righ~: Sl,lbject to Uie. Shareholders Agree:\Ilent, 
ilie board may fi:x: in advance ·a date prece~ing by not more than 50 dear days the d.ate for the . 

. payment of any divj9end .or the making of any distribution ot for the issue :0f any warrant or 
oilier evidence of right to acquire securities of the Corporation1 as a record date for the 
determination of the persons entitled to receive payment of ·such dividend or . distribution .or tq 
receive such right. In every such case only tlle; person~ wl10 .are holders ofre9ord of the relevant 
shares at the dose of business on the date so fixed shall be entitled to-re~ive payment of such 
dividend or distributio,.i or to n:ceh~e such.1ight. Notice of apy such record dat~ fixed ·by the 
board shall be· given as and when required by the Act. Where no. such record date 'is fixed by the 
boa.rd, the record date for the determination of the persons -entitle4 ~P r~cei;i.r~ payment-of such. 
o]vidend or d~stril;>Ution or to .rec~iye such right ~~I! be the close of busine5~ on t;lie day. On 
which the board passes the resolution relating thereto. 

ARTICU: NINE 

MEETIN"G.S OF SlIAREHOLDERS. 

·Section··9.<t1~nnual 'l\1eeting:··The annual meeting'of'the Sharehold"ers sha:ll be held on such 
day and at such time as the board may1 subject to the Ac:t, determine· from lime to time,_ for the 
purpose of receiving the financia1 statements nnd reports. requll'.ed by ~e Act robe placed befote 
each annual meeting of S)larehoiders, electing directors (if required); appointing the auditor (ff 

i 
I 

L 
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·required) and fixing or authorizing tbe board to fix hls .other remunera:tion and \rahsacting such . 
other business as may ptoperlfbe brought before the m~eting. 

Section 9.02 Special Meeting: From time to time the board may call .a speciaLmeeting·of the 
Sharebolders to be held on sucll day and ~t su~h tlme ·!IB the board .may determine. The hl)lders 
of not less than 25% of the issued shares of the Corpotation carrying the ·ri~ht to vot~ at tile 
meeting sought to be held may requisW.on a special m.eeting qf Sharehoidei:s. Any special 
meeting of Shareholders maybe cc:>mb.wed with a.o ruµ1ual meeting. 

Section 9.03 Place of Mee1ings: Meetings of Snareholders shall be held at the head office of 
the Corporation or sucli other location :is. the board may detennine_ from time to time: 

Section. 9.04 Record Date: The board may fix in advance a record date, ptecedmg_ the date of 
any meeting of Shareholders. by nor mor~ than 50 cleat days not less than 21 clear days, for the 
detennina.tion of tlie Shareholders entitled to notice of the meeting,. and ~here ·no s~ch ~ecord 
date for notice is .fixed by the board, the record date fo~ notic~ shall be tlie close of business on 
the day $mmedi~tely precedj!'lg the day on which notice is given. Notice of'. any s.uclr r~ord date 
fixed by th~ b.oatd shall be given as and whenreq~ircd by the.Act. 

Section 9.05 Shareholder List:: Far .each meeti~g of Shareholders the secre.tary-.shall prepare· 
or cause tQ be<. p,repared an alphabetical lis.( of Share11old.e):S entjtJed tq ·receive· nqtice of the 
meeting sh9wing the number of snares entitled to be voted at fue rr:leeili.ig 'lli'ld. held by' each such 

__.Shareholder. The Hst shall be prepared (i) if a reeord date for such notice_ is fixed by the board. 
not lat~r than JO clear days tJieteafiert. (ii) if no such record date is-fixed by the board, at lhe dose 
of busi:l'less on the day immediately preced~n~ the day on which notic.e of the meeting is given. or 
(iii) if no notice is given, on the day on whjch the meeting is h~)d. The list shall be available. for 
ex~mfrrntion by any S~ateholder priot to the meeting durihg usuai busme$s hoµrs at the 
registered office· of the Cbrporation or at the place where the securit.ies register is Jt~pt, and tit th'e 
meeting. Where a separate list is not prepa_red1 the names of the Shareholders. ent.itled'td receiYe 
notice of the mee~ing and the number of shares entitled ~o be voted 't,hereat and held by them, 
respectively, as they appear in .the secmities regiS.ter at the requisite time (excluding sh~ nQt 
entitled to be voted at the meeting), shaH constltute·the. list prepared in accordanee with this 
section. 

Sectfon 9.06 Notice: No~ice in wri1ing of the time, place and purpose for holding each meWng 
of Sbarcllolders shall be sent not Jess than 10 cleat days, and normore (hart 50 ~lear iiays;'before­
the date on which tbe meeting is tq b~ held, to each director, the auditor (if any) of the 
Corporation and eacl1 person who on the record date for notice .appears in 'tbe sewri~ies r~gister 
of the Corporation as the holder of.one Qr more sh~~ carrying the right to vote at the meeting or 
as the holder of oJJe 01· more shru:es the holders df which are otherwise entitled to reteiv~ notice 
of the meeting. Notice of a meeting of Shareholders- shall state or b~ accompanied by a 

-· . . -·- .. siat~iiient ofilie nafiliE of'aHspeCia1 ofls'.iness fiY 0e 1fartsactw·-at' th~mee:tin:g; 'ht ·s1.1ffkte-11nterail: ... 
to p~nnlt the Shareho.lder to forµi -a reasoned judgment thereon, and the text of any special 
resolution or by~1aw to be submitted· to the meeting. For tilis purpose aµ business t:i:ansacted at a 
special . -meetiiig-- of SharehoJ,Jers and -~ll pusirt~s r;rC;l!lsacted . at an annual mee~g of 
Shareholders, except coni;idera.tiQn of the mfoutes .of iul. ~ar:Jier rn,eeting? Qle financial statements 
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and ~uditor• s report, el~tion of directors and reappointment of the incumbent auditor, is "special 
business". Reference is made to Article Ten. 

Section 9;07 Financial Sta!ements: Not Jess than 10 dear days1 before each annual m,eeting 
of Shareholders or before the signing of a resolution in lieu there.of, fue secretary shall send a 
copy of the annual_ financial statements and :reports required by the Act to be J:ilaced before the. 
annual ·meeting to each Shareholder who has not informed the Corporation in writing that he or 
she does not want such documents. 

Section 9.08 Shareholder Ptoposal~ Aµy SbarehoJder {:ntitle4. tO vote at a meeting 'of 
Shareholders may submit to the Corpmation notice of any pr-0posal that he or she wishes to raise 
at the meeting and may discuss at the meeting any matter ii! J:esp~ct o~ wb,kb he ot she wqu1d 
have been. entitled under the Act to submit "a proposal. Where so required by tho Act. the 
management fofon:Dation circidar prepared in respect of th~ meeting sball _s~t out ot be 
acc6mpanf ed by the prop.osal. · 

Section 9.09 Persons En1it1~d to be.Present: The on1ypenrons entitled to attend a meeting of, 
Shareholders shall be those persons eotltJed to notice thereof and ·o_thers who. although not 
entitled to notice are entitled or required under any' provision of ·the Act or the by-laws to be 
present at the meeting. Any other person may be admitted Qnly on the· invuation of. the 
chajrperson of the meeting or witli the consent of the mee~g. - : : ·· -r-.... , .. 

\_,_
1 
___ ...._S._...e..._ct ...... i..._on~.9~.1._,0,___~C~h~a~ir...i::p.o::er:.:.s~o~n.:..:. ·~Se::.::<::;;._r.:::.:e1:::.s:.:..n.1-'::::.an~d!::...!:S~t-!;..;tu::...:ti::;::.n::..:e::.:::e::..:r:~Th=e-=c=ha::::1.:.Jrp~e~rs~o~n:....:o~f:....:th::.=· e:::.:.:::!.b~o.ar::!·~<hLo~r~in:=!..::.hl;::::·~s 

o.r her abse,nce, the president. or in thefr absence a vjr;e·pres~dent, sha11 b~ &,airpei;son uf. any 
meeting of Sha:rebolders. 1fno such officer-is· present within.15 minutes after the time appointed 
for the holding of the meeti.I).g,. the persons pre$ent and entitled to·Y.qte sb?Jl choose one. pf th~ix' 
number to be chairperson. lf the secretary is absent,·.tbe chairperson shall appoint some person, 
who need not be a Shareholder, to act as: secretary, of the mi;eting. One or mor.e scrutineers. who 
need not be Shareholdersi may be appointed by the chairperson ot by a res6lution of the. 
Shareholoer:s. 

c 

Section 9.11 Quorl.lm: Subject.to the appmvals se~ oilf in the S_harehoJC!ei;; Agreement, th~ 
quorum for the transaction of business· at an,y me.e,ting of Sharehold~ sball be. two p.ersons 
present and entitled to vote not less tban 25% 9fth.e shii,res erititl~ t(!·be voted at _tbe meeting. If 
a quon101 is present at the 0pening "Of the meeting the· Shareholders may ;proceed with the 
business of the meeting notwithstan(ling that a quQrwu i$ qQi: pr~sent throughout. If a qu.onun is . 
not present w)}hin such r.easo;nable thn¢ af~er the· time appointed for the holding of the.meeting as 
the persons present and entitled to vote may detennine, they may adjourn the·meeting to{! fixed 
time and place. 

S~ction 9.p Persons ·Ent)tfod to Vote; Without prejudice fo any other right to ·vote; every 
- · .... ·-s.fiarefioloer recor-aea-offlhe ·snareJio1aer11sr pre:p-ai·ea ID.iiccot.tlance· whffsecti.on ·9:os·is eiitirrea.· · ··­

at the meeting to which tbe list re)ates, to vote the shares ·shown ther:eon opposite his or her 
name~ except to the ex.tent that ~e Shareholder transfers ownership.of any such shares after the 

.. ·recorodate fof!lofieeoflhemeeilng :in(l'fne ·fransfefee .. estaoilsne;5 tqaflie o_t She o~' the·ShateS 
and requests ;not later than seven clear days before tl).e meeting Ulat his or her name be included 
in th~ list (in which case the"transferee is entitled to vote such· shares at the meeting)'. Howevet, 

' I 
L 
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where two or m-0re persons hold the same shares jointly, any one of theni may in the absence of . 
the ·others vote .in respect of such sJiar~s but jf more than, OI!C of such pertOllS 3.{e pres~nt or 
represented and vote, they shall vote together as one on ~e shares jr;>hitly held by th~m or not -at 
all. 

Section 9.13 Proxies: Every Shareholder entitled to vote at.a meedng cf Sbareholde!'S may by 
means qf a prox.y appoint a proxyholder or alternate pro;'>yho1ders. who need not" be 
Shareholders) as his or her nominee to attend and att at the meeting in the hlfil11:1.er~ to $e· rodent 
and with the authority conferred by the proxy. A p:roxy shall be in writing and signed by the 
Shnreholder or his or het attorney authorized irt writing or, if the S~~rebblder js a body corpo;ate, 
by an officer or attorney tbereof duly authorized. A _proxy :sha11 cohfoim to the req~ireru~nts of 
the Act 

Section 9.14 Time for Deposit of Proxies: The board may specify 1n the notice· callihg a 
meeting of Shatebolders a time, not ~ceeding 48 ho~ (excluding· Saturdays and lio~idays) 
preceding the meeting or any adjournment thereof; before which prO){ies must be deposited with 
the Corporation or its ageni. A proxy sl1c.i.ll bl'! a.ct~ up()µ. oajy if, prlo(to the time so specifieii. it 
shall have been· deposited with the Co:rporatimf or an agent thereof specified in such notice or, 
where no su~h time is specified in such rrctice, if it h~5 ~en ·receiv.ed b)'· th.~ secretary of the 
Corporation or the chairperson of the meeting or any adjouminent thereof before the tiz:ne uf 
V()Ung. 

Section 9.1.5 Revo.clltio~· of .Proxies: In. addhion to revocation in any otJ:ief·ma'Imer penriitted: 
by law, a proxy may be revoked by an 'instrument in writing ~igned, in the same .tmrnner as a 
proxy and deposjted either at the regiStered office oJ the Corporation at any time up ·io and· 
including the last day (excluding Saturdays and holidays) preceding the date of the meeting or 
any adjournment thereof-at which the proxy !s to be used, or witjl :th-e Ghajrperson of such 
meeting onmy adjoumment th.ereofbefore the time of voting. 

Section 9.16 Authorized Representatives; l:n ~ccordance w~th the. Shareholders Agreement. a 
Shareholder that is a body corporat~ shall des\gnate a single ind~'Vi'du~ from time tp tl~ne as its. 
authorized Qegal) representative for ·purposes of providing any consent o:r approval required by 
the Act. Such Shareholder shall designate its authorized representative by proxy dµly completed 
in accordance wjth the Act as its repr.esentatlve to attend and vote at any meeting of the 
Shareholders. · 

Section 9.17 Vot.ing: At each meeting of ~hareholders every q4e&.ticm s~a.11 be d~ided by a 
majority of the votes duly cast thereon; unless otherwise provided by the Act,., the articles, the . 
by-laws or the Shareho!d~rs Agreeri~nt. In case of an equality of votes tbe. _<;hairpei:sQn of the 
meeting shall ntit be entiiled to a casting vote. 

. _ .. I' 
; 

'· 

,_ ... __ . .S.ec1ion 9..18- ... Show of J{andst ALeii.cb .me.et.ing._oLShareholders:.voting_sfuiII.be~b_y show of -· ·-··-· . .. .... -· ·-· 
hands unless a ballot is required or demanded. as hereinafte,r provid~(l. Upon a ~how of hands 
every person present arid entitled· to vote·on -the show ofnliiids shall hav.e. one vote~ Whenever a 
vote by show of hands has been taken upon a questfonf unless a baDot thereon be so required or 
demanded and such requirement or demand is nqt wi_thdrawn, a declaration by the chairperson of 
the meetfog that the vote upon the question was carried or carried by .a particll]at'majorlty or not 
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carried or not tarried by a partkuJar majority, and an entry to that effect in the mfnutes Ot the · 
meet)ng~ shall be prima fade evidence ofthe-resulfof the vote without proof of the number or 
proportion of votes cast for or agai$t.. 

Section 9.19 Ballots: On any quci>fion prop.osed for CO:(l~id~tati9):1 at a ~eetiiig .of S))a,reholdets 
a ballot may be required by the chairperson or demanded. by any ·person present. and entitled to 
vote, either before or .after any vote by show.of.hruids. Ifa ballot.fa so required or d_emanded !lnd 
such requirement or demand.is not. wit}Ulrawn. a poll upqn the question shall be taken ili such 
manner as the chairperson of-the meeting shall direct . .Stibjectto the artides, upon a.ballot each 
person present shall be entitJed to one vote in respecf of e;iGh share whjc;h he or she is entitJ~d tp' 

vote at. the meeting 9n the question. 

Section 9.20 Adjournment:. TI1e chairperson of a meeting of Shareholders may tenninate the 
meeting following the conclusion of all business which m~y properly come b.efore th~ ·meeting 
or, subject ta such co11ditions as the meeti~g may decide, may arljoum tl:ie meeting-from time. to 
time. and from ·place to place. If a mc;eting of Shareholders is -adjpup)eq by o,ne or more 
adjournments for an aggregat.e of Jess than 30- clear days, it'iS'r.iot n~ce5sary to give notice of the 
resumptkin of the meeting ·if the time and :place for resuming the meeting are annolinced at the 
earliest meeting that is adjol.lmed. · · · · 

Section 9.21 One-Shareholder Meeting; \\'here all -the outstanding shares of any class or 

C · series of shares of the CQrporation are ncld: by one Shareholder, ,i:h~t Sh.areh~Jder p~~nt· ~ 
,/-) ----:p.er.so.ll-or...b.y proxyholder or by amborlzed rqrrestntatjve constinrtes a meellii~ of the]mlders of · 

that class or s~ries of shares. . . · 

Section 9 •. 22 Signed R.~sohli.iotts; Sul;>ject to the Act~ resolution~ writing signed.by all. the 
Shareholders entitled to vote thereon at a meeting of Shareholders is as valid as if passed at.such 
a meeting ru1d a resolution in writing dealing with all matters required by the Act to be dealt with 
at a meeting of SharelioJders and sjgned by all Shareholders entitled to vote thereat satisfies all 
requlrements relating to that meeting. Any such resoIµtion J'9ay be sjgned i.n counteiparts. 

ARTICLE TEN 

NOTICES 

Section.10:.01 To Sh~reholders. Directors: Any noti.ce or document.I.r!CJ.Uired or penn.itted to 
be sent by the Cmporation to a Shareholde~ or director may be tna1Jed by re~stered mail in a 
sealed envelope addressed to, or may be delivered personally to, su& person at his or her 
recorded address, or by transmittal by facsimile or email tr~smission or may "be Se:nt by any 
o'ther means permitted ·under the Act If so mailed, the notic~. or. document .sh1,1.ll be deemed to 
bave been received by the addressee on the fifth clear day after maiH:rig. If ilot~rleS or·docuni.ents 

· --- ·· ·· -·sol'fiai1ed-to-:r Sb~i'eho'ldi!r!U'eretume-d · m-rtlrre~n:{jI1se-cutiVet'JCCa-sion-s-becn~lle un;J:re·amrot: .. - · · · · 
be found, the co;poration need not s~nd any further notices or documen4; to suc.h Shareholder 
until he or. she informs the Corporafion in \v.Titing of'4is or her '{leW Mdi:ess. 

Section 10.02 To Others: Any nqtice ·or docilm¢nt required <Jr permitted to be sent by the 
CbrporatioP. to any other person may be (i) delivered pers0n~ly ·to such person, (ii) adcfyessed to 
such person and deliveroo to .hls.. qr her recorded 13qdr~s. (Hi) :m.~U~ ·by registered mail in a 

i 
I 
! .... 



_-'~· =:·:.:.:.: : ·:·"c:,--;~:7 .,-.: .... ~ · --.. -··-- -·· -
. ;. I 

'"-:- ... ;. ·-:.:-~: .. ' ! · · --~·- ·· ~.-:--: ':.:. ~ • _,.:. o: :. o "" _:, :.: ~ Mo ••• -• ------; :·::.. _;_ .,~ .. - .:.. o: 
I • ••. . 

-18 -

sea1ed envelope addressed to such person al his or lier recorded address or (iv) addressed to such 
person and sent to his or her recorded address by facsimiJe or emailt el~onic. c<Jminunicatidn1 

or any other means of legible communication then m business use 'in Canada. A notice cir 
document .so mailed or. sent shan be deem~ to 1lav~. been recei\ied by the addressee when 
deposjtetl in a post office or public Jetter bo~ (if mailed) c:ir wben transmitted bJ the Corporation 
:on it~ equipII!ent c:r delivered. to the appropriate communication agency or i~ ·representative for 
dispatcb~ as the case may be (if senfby facshnile. 9r email, .electroI)ic conwn1nication,· or. other 
means ·of Jegjble communication). 

Section 10.03 Changes in Record~d Arldrtss: The secretary may cba.nge the'recorde.d:address 
of any persort in accordance with any inf onnation the secretary beli~ves to be reliable, 

Section 10.04 Computation of Da.ys: In: compuJi!lg ~y period of days or-cleat days under the 
by-laws or the Act, the period shall be de·emed to commence on the day .following tqe event t:4at 
begins the period and shall be de~ec,I to end at midnight on. th~ last (lay of !]le per.Jo~ exsepl that .'. 
jf the last day of the period falls on a holiday, the period shall end at mich:right of the day next 
following that is not a holiday. 

Section i0.0'5 Omissions and Errors~ The accident!ll omissitm to· give any notice to any 
person, or the non~receipt of any :notice by any petsori or any immaterial error in any notice shall 
not in~al.i.date any action 'taken at any meeting held ,Pµrsvru:it to su.ch nOtise -Qr o'$e!Wise founded 
thereop.. · 

Section 10.06 Unregistered Shareholders:· Subject to the Act, every per~on who becomes 
entitled to any share shall be bound by every notice in respe:ct of such share which was duly 
given to any predecessor in title priot to such. person's name and addi;es.$ being ente+ed, on the 
securities register of tbe Corporation. · · · 

Secti~n 10'.Q7 Waiver of Nolie~ Any ·person entitled to attend a .meeting of.Sh~eholdei:s or. 
directors or a committee tl!ereof may fa MY manner and. l,l.t any fhJi~ WJJ.ive n.oti~~ thereof, and 
attendance of any Shareholder or his or her proxyholder or authorized representative or. of any 
other person at any meeting' js a w3iver of notice rht;reof.by such Shareho]dt\r·or· o~er person 
except where .the attendance is for th~ express purpose of objecting to the transaction. of any 
l:lusiness on the.grounds that me me'tting i·s not lawfulJy called. In addition.:Vfhere any notic!!l or 
document is required to be given under the .article~ or oy-l~ws or the Act,. the notice may be 
wnived or the time for sendlp.g the notice. or document :may be waived or abridged, at any time 
with the consent in wrjting of the person entitled thereto. ~y mee,t~ n;iay be held w3thout 
notice or on.shorter notice than that prQYided for ill the··byr-Iaws if all persons not receivingihe 
notice to wbich they are entitled waive notice of or accept short rlbtice of ~e htildµig of. such 
:meeting. 
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DATED as oftbe [•] dayoft.-J, 2QO[•J. 

Brian Bentz 
President and ChiefE;~e@tive Officer 
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Dennis Nolan 
Executiye Vice Presidenti Corporate 
Ser\Ti~s and Secretary 

c _·I -·-·----------
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AMENDED AND RESTATED SHAREHOLDERS AGREEMENT 

THJS AGREEMENT made as of November -2.L, :?.olO 

BETWEEN: 

THE CORPORATION OF THE TOWN OF MARlffi.A.."1\1 
(hereinafter referred to as "Markham") 

- and-

:MARKHAM El\'TERPRJSES CORPORATION 
,(hereinafter referred to as "MEC'') 

- and-

THE CORPORATION OF THE CITY OF VAUGHAN 
(hereinafter referred to as "Vaughan") 

-and-

VAUGHAN HOLDINGS JNC. 
(hereinafter referred to as "VBI") 

- and-

THE CORPORATION OF THE CITY OF BARRIE 
(hereinafter referred to as "Barrie") 

-and-

BAlmIE HYDRO HOLDINGS INC. 
(hereinafter referred to as "Blllil") 

- and-

POWERSTREAM INC. 
(heremafter referred to as the "Corporation") 

WHEREAS the Corporation was formed by Certificate of Articles of Amalgamation 
dated January I, 2009 lIDder the Business Corporations Act pursuant to which its amalgamating 
corporations, PowerStream Inc. and Barrie Hydro Distribution Inc. have amalgamated to 

- - ... ·-··-·--- .. oontinueas-tbe-Gorparation;--· ··- ... , --- · -- --· ·-... -· -·- ---- - -- ·-----.. -- --- -·· · ~· -- -- ----- · -·-···--· -- ···----···· · · 

AND WHEREAS the Parties hereto are parties to a shareholders agreement dated as of 
January 1, 2009 (the "Original Slrnreholders Agreement"); 

' 
' ! 
; 

··- ..... .. i--· 
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i 
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AND WHEREAS the authorized capital of the Corporation consists of an unlimited 
number of Common Shares, of which 100,000 are issued and outstanding, and an unlimited 
number of Class A Commou Shares; 

AND WHEREAS at the date hereof all of the issued Common Shares of the Corporation 
are registered and beneficially owned by as follows: 

SHAREHOLDERS 

MEC 

vm 

BHHI 

COMMON 
SHARES 

34,185 

45,315 

20,500 

AND WHEREAS pursuant to a subscription !!greement dated November_. 2010 
(the "Subscription Agreement") made by each of the Shareholders and the Corporation, each 
Shareholder shall subscribe for the number of Class A Common Shares as set forth in the 
Subscription Agreement; 

AND WHEREAS Markham, Vaughan and Barrie are the sole shareholders of MEC, VHI 
and BIIlll respectively and Markham, Vaughan and Barrie are hereinafter referred to as the 
"Municipal Shareholders"; 

AND WHEREAS the Shareholders and the Municipal Shareholders desire to amend the 
Original Shareholders Agreement and continue to provide for certain arrangements for the ongoing 
operation and control of the Corporation and providing for certain restrictions on any arrangements 
respecting deal:ings with shares of the Corporation and Holdco Shares which are issued and 
outstanding from time to time; 

AND WHEREAS the Parties desire to amend and restate the Original Shareholders 
Agreement in its entirety in order to incorporate the amendments se~-_out herein: 

NOW THEREFORE TIIIS AGREEMENT WITNESSES that in consideration of the 
premises and the mutual covenants and agreements herein contained the Parties hereto agree 
as follows: 

. . -- ·------- --Section-1.01-- Definitions · - · - --

ARTICLE ONE 
INTERPRETATION 

In this Agreement, unless something in the subject matter or context is inconsistent 
therewith: 

CPS0006971 
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"Accountant" means a national firm of chartered accountants which is not the Auditor, selected 
pursuant to Section 3.05(5); 

"Affiliate Relationships Code" means the Affiliate Relationships Code for Electricity 
Distnoutors and Transmitters issued by the OEB revised May 16, 2008, as amended from time to 
time and any replacement code or directive; 

"Agreement" means this amended and restated shareholders agreement and all schedules attached 
hereto and all amendments made hereto and thereto by written agreement between the Parties; 

"Applicable Law" means, collectively, all applicable federal, provincial (including the 
Elect.ricity Act and the Ontario Energy Board Act) and municipal laws, statutes, ordinances, 
decrees, .rules, regulations, by laws, legally enforceable policies, codes (including the Affiliate 
Relationships Cod~), or guidelines, judicl.al, arbitral, administrative, ministerial, departmental or 
regulatory judgments, orders, decisions, directives. rulings or awards, and conditions of any 
grant of appro.val, permission, certification, consent, registration, authority or lieence by any 
statutc;>ry body, self regulatory authority or other Governmental Authority; 

"Arm's Length" means arm's length as defined in the Income Tax Act, 

"Asset Value" means the net book value of all of the assets of the Corporation as disclosed in the 
most recent available annual audited :financial statements of the Corporation; 

"Auditor" means the auditor of the Corporation as appointed from time to time .in accordance 
with this Agreement; 

"Board" means the board of directors of the Corporation; 

'':Board Approved Transaction" means any Transaction by the Corporation involving a 
busi,ness of a Third Party that operates within the Geographic Footprint and that meets all of the 
following criteria: 

(a) is consi&tent with the Corporation's Strategic Plan;· 

(b) does not materially impair the credit rating of the Corporation; 

( c) meets the nrinimum rate of return as prescribed in the Strategic Plan; 

(d) does not result in the allotment or issuance of any Common Shares or 
Class A Common Shares; and 

(e) involves both (i) a purchase price payable by the Corporation ofless than 
- . ··-· ----$10;GOO,G09;·-and·-(ii}-assets·-ef-a-·business-having a-·book:--value--(net-of-· - -­

depreciation and other relevant provisions and reserves), as shown on the 
most recently available fmaocial statements, of less than $5,000,000; or 

(f) as long as (a) through (d) are complied with and is a Transaction in respect 
of the Permitted Generation Business which, for greater certairi.ty, includes 

CPS0006971 
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the establishment of a business unit, affiliated corporation, limited 
partnershlp or other legal entity; 

(a) the dist.J.ibution and transmission by the Corporation of electricity, 

(b) the provision· of standard supply service to customers in the service 
territory permitted by the distribution and transmission licence(s) issued 
from time to time by the OEB to the C01:poration or its predecessors; 

(c) the Permitted Generation Business; 

(d) any other activities permitted by Applicable Law that can be conducted 
directly by an electricity distributor or transmitter, and 

(e) any other business unanimously approved by the Shareholders. 

"Business Corporations Act" means the Business Corporations Act (Ontario), as now enacted 
or as the same may from time to time be amended, re-enacted or replaced; 

''Business Day" means a day other than a Saturday, Sunday or statutory holiday in Ontario; 

"By Laws" means the general by law of the Corporation, as amended from time to time, a copy 
of the By-Laws in force as of the date hereof is annexed hereto as Schedule hB"; 

.. Capital Call" has the meaning set out in Section 3.07(1); 

"CJass A Common Shllres" means the class A common shares of the Coiporation issued and 
outstanding from time to time; 

"Communicatfon" has the meaning set out in Section 5.07; 

"Gommon Shares" means 1he comm.on shares ofthe Corporation issued and outstanding from 
time to time; 

"Disputes" has the meaning set out in Section 5.09; 

"distribute" and "distributor" have the meanings ascribed thereto in the Electricity Act and 
"distributing" and "distribution" have the corresponding meanings; 

"Electricity Act" means the Electricity Act, 1998 (Ontario), as now enacted or as the same may 
from time to time be amended, re-enacted or replaced, and any reg1,1J~!~.ogs_fP.~~eunq~:i; . .... __ __ . 

-- - · - - • - - · . •. *" " •. - ·- ·- - .. .... ....... · -- - - - - - - ·- -~ - ·· - · __ ,, __ --- - ·- ··· · .... - ·--- ----· · -

c.: 

"Former Director" has the meaning set out in Section 2.03(12); 

"Geographic Footprint" means the Region of York. County of Simcoe and the service territory 
of Hydro One Brampton pursuant to its OEB distribution licence, :in each case substantially as it 
exists on the date hereof; · 

CPS0006971 
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"Governmental Authority'' means any government or political subdivision (including without 
limitation, any municipality or federal or provincial ministry) or quasi govemmental or 
regulatory agency, authority, board, commission, department or instrumentality of any 
government or political subdivision, or any court or tribunal including the IBSO, OEB and OPA~ 

"Holdco Shares" means a share of any class in the capital of a corporation where such shares are 
owned by a Municipal Shareholder and where such corporation owns, directly or indirectly, any 
Shares in the Corporation; 

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

"Income Tax. Act" means the Income Tax Act of Canada, as now enacted or as the same may 
from time to time be amended, re-enacted or replaced, and any regulations thereunder; 

"Information" has the meaning set out in Section 4.01(1); 

"Merger Agreement" means that certain Merger Participation Agreement dated as of 
October 10, 2008 among Markham, MEC, Vaughan, VHI, Barrie, BHHI, PowerStream Inc. and 
Barrie Hydro Distnbution Inc.; 

"Municipal Shareholders" has the meaning set out in the Recitals hereto; 

"Notice' has the meaning set out in Section 3.01(1) and Section 3.04(2), as applicable; 

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

"Offered Shares"' has the meaning set out in Section 3:03(1) and Section 3.05(1), as applic~ble; 

"Offeree" and "Offerees" have the respective meanings set out in Section 3.03(2) and Section 
3.0~(1), as applicable~ 

"Offeror" has the meaning set out in Section 3.03(1) and Section 3.05(1), as applicable; 

"Ontario Energy Board Act" means the Ontario Energy Board Act, 1998 (Ontario), as now 
enacted or as the same may from time to time be amended, re-enacted or replaced, and any 

. regulations thereunder; 

"OPA" means the Ontari·o Power Authority and any successor; 

"Orighlal Shareholders Agreement" has the meaning as set out in the recitals; 

"Party" means a party to this Agreement including any Person that becomes bound by this 
·- · ____ ··-·· ___ Agreementas_pmvided.hereiuand.~Parties~'..means.e.very .. Party;- - . . ···· ·--·· ·-······ -·- ....... - ·-· ··-····-- -·· 

"Permitted Generation :Business" means the generation and sale of renewable, ·solar dectricity 
permitted by Applicable Law; 

i \ 
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"Person" :includes an individual, corporation. body corporate, partnership, trust, joint venture, 
unincorporated association, organization, syndicate, executor, administrator, Governmental 
Authority or other legal or personal representative; 

"Pro Rata" means in the same proportion that the number of Shares owned by a Shareholder is 
to all of the then issued and outstanding Shares of all classes of the Corporation or to all of the· 
th.en issued and outstanding Shares of that class owned by the relevant Sharebolder(s), as the 
case may be; provided however that, for purposes of Section 3.03 and Section 3.04 only, ''Pro 
Rata" means the same proportion that the number of Shares owned by a Shareholder (including 
for greater certainty the Shares owned by any Shareholder who is the Third Party referred to in 
Section 3.03) is to all of the then issued and outstanding Shares of all classes of the Corporation 
0th.er than tjle Shares of the Offeror; 

"Prospective Purtjiaser" has the mealing set out in Section 3.03(5); 

"·Purchase Price" has the meaning set oat in Section 3.03(1); 

"Purchaser" has th~ meaning set out in Section 3.04(1); 

"Rejected Shares" has the meaning·s.et out in Section 3.03(4) and Section 3.05(7), as applicable; · 

"Related Party'' has the meaning attributed to that tenn in the Income Tax Act; 

"Related Shareholder Purchaser'' means a Person who does not deal at Arm's Length with 
a Shareholder; 

"Response" has the meaning set out in Section 3.03(3); 

"Shared SerVices·· Agreeroents"-means ·those agreements identified in Schedule C hereto and 
any other agreements as may from time to time be entered into between the Corporation and a 
Shareholder or an affiliate of a Shareholder (as determined under the Business ~orporations 
Act), provided in each case such agreement complies with the terms of the Affiliate 
Relationships Code as if such other party were an affiliate of tlle Corporation under the Affiliate 
Relationships Code; 

"Shareholder" means individually any, and '(Shareholders" means collectively all, of .MEC, 
VID and BHHI and any Person to whom any Shares are transferred, or issued, in accordance 
\Vi th the terms of this Agreement, at any time subsequent to the date of this Agreement; 

"Shareholder Representative" has the meaning set out in Section 2.09; 

"Shares" means any authorized class of shares of the Corporation that the Shareholders at the 
O.ateherem ·ar·liereafter ·may"oen~ficla.Uy-own.; ·-- · · --·--· - - -- · -------- · · · --·- ·- ·-- ···-·· - ··-·-- ·· --·- ·· ··- ··- -

--..Strategic· Plan" means the strate~c plan for the Corporation approved by the Shareholders in 
accordance with tbis Agreement, establishing the Corporation's terms and conditions for growth 
and expansion on a prudent and profitable basis through enhancing the Corporation's strategic 
position and economies of scope and scale, it being understood that such strategic plan will be 

.i 
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reviewed and updated from time to time by the Board subject to such Shareholder approvals as 
are from time to time contemplated hereby; 

"Subject Shares" has the meaning set out in Section 3 .07 (2)~ 

"Subscription Agreement" has the meaning set out in the Recitals hereto~ 

"Tag-Along Exercise Period" has the meanmg set out in Section 3.04(2); 

"Tag-Along Offer" has the meaning set out in Section 3.04(1); 

"Tag-Along Rights" means the rights of the Shareholders pursuant to Section 3.04~ 

"Third Party'' means a Person with whom all the Shareholders and tlie Corporation deal with at 
Al.m's Length; provided, ho•vever, that for purposes of Section 3.03 and Section 3.04 'only, 
"Thitd Party" means a Person with whom the Offeror is at Arm's Length and, for greater 
certainty, for purposes of Section 3.03 and Section 3.04 only, "Third Party" and ''Prospective 
Purchaser" includes another Shareholder or a Related Shareholder Purchaser so long as such 
other Shareholder or Related Shareholder Purchaser is at Arm's Length to the Offeror; 

"Transaction" means an amalgamation, merger or consolidation with, or purchase or acquisition 
of (i) the business (as a going concern) of, or all or substantially all of the assets of a business {as 
a going concern) of, another Person or (ii) the shares, partnership interests or other equity 
interests of another Person; and 

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

Section 1.02 Sections ana Headlligs 

The division of th.is Agreement into Articles and Sections and the insertion .of headings 
are for the convenience of reference only and shall not affect the construction or interpretation of 
this Agreement. The terms "this Agreement'', "hereof', ''heremider" and similar expressions 
refer to this Agreement and not to a.ny particular Article, Section or other portion hereof and 
include any agreement or instrument supplemental or ancillary hereto. Unless something. in the 
subject matter or context is inconsistent therewith, references herein to Articles and Sections are 
to Articles and Sections of this Agreement. 

Section 1.03 Number 

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

··· .. · - -· ·· ·· · --words·-···iroporting· · p-ersarrn· --ruan--mdiide·-mmViafuils; -· _partrie:rship"'S't ···-associations~·· ·-ttiisfS~ -·· .... · · · -- --·· ··· 
l.J.-tpnq::iworated Qrgru;i.izati_Q.!l.§ ai:i.4 corpoi:ations ~d vice versa. __ ·-- .. ·-

! ' 
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Section 1.04 Accounting Principles 

Wherever in this Agreement reference is made to generally· accepted accounting 
principles, such reference shall be deemed to be the generally accepted accounting principles 
from time to time approved by the Canadian Institute of Chartered Accountants, or any successor 
institute; applicable as at the date on which such calculation is made or required to be made in 
accordance with generally accepted accounting principles, as such principles may be amended or 
varied by Intemational Financial Reporting Standards then in effect in Canada. 

Section 1.05 Unanimous Shareholders Agreement 

To tbe extent that this Agreement specifies that any matters relating to the Corporation 
may only be, or shall be dealt with or approved by, or shall require action by the Shareholders, 
the discretfon and powers of the Board to manage and to supervise the management of the 
business and affairs of the Corporation with respect to such matters are correspondingly 
restricted. For greater certainty, the Parties aITTee that this Agreement is intended to operate as a 
unanimous shareholders agreement with respect to the Corporation, within the meaning of the 
Business Corporations Act. 

Section 1.06 Schedules 

The following schedules are incorporated herein and fonn part of this Agreement: 

Schedule A 
ScheduleB 
Schedule C 
ScheduleD 

Dispute Resolution 
By-Law 
Shared Services Agreements 
Dividend Policy 

ARTICLE TWO 
:MANAGEMENT 

Section 2.01 Carrying out of the Agreement 

The Shareholders sh.all at all times carry out and cause the Corporation to carry out the 
provisions of this Agreement in. furtherance of the Business. Each Municipal Shareholder shall 
at all times carry out and cause the Shareholder directly or indirectly owned by it (VHI, MEC or 
BHID, as applicable) to carry out the provisions of this Agreement and to satisfy its respective 
obligations and liabilities hereunder. 
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Section 2.02 Idem I 
_ The Corporation confirms its knowledge of this Agreement and shall carry out an~. be .... -· _·- ·· _ ·- ___ ..J. 

--- -·-· - ·· --- --· ·· ··boun.d-by-tlie provisions of mis· A.greeiffe:iino tlie ruff eiteiif lliatit lia:S-the .. capadiy · filicf power · 1 

1 pursuant to Applicable Law to do so. ! 
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Section 2.03 Directors 

(1) The Board shall consist nf thirteen (13) directors, six (6) of whom shall be 
nominees designated by vm, four (4) of whom shall be nominees designated by 
MEC and three (3) of whom shall be nominees designated by BHIU. The 
Chairperson and Vice-Chairperson of the Board shall be designated by the 
dfrectors. The Chairperson will not have a second or casting vote. 

(2) In tbe event that Applicable Law requires that any number of the directors ·of the 
· Corporation be independent of any Person, VHI, MEC and BIIBI shall include in 
their respective nominee directors such number of individuals who are .so 
independent on .a Pro Rata basis (rounding up to the nearest whole number). 

(3) All directors have been appointed for an initial term explring upon the first 
meeting of the Shareholders held after December 31, 2010 and thereafter, all 
directors shall be appointed for tenns of three (3) years, subject to Section 
2.03(10). The Chairperson and Vice-Chairperson of tb.e Board shall each be 
elected for a term of tJ:u:ee (3) years, and nominees of one Shareholder shall not 
hold both positions at any one rime. 

(4) Subject to the terms of this Agreement, the Board shall manage or supervise the 
management of the business and affairs of the Co1poration. Without limiting the 
generality of the foregoing, the Board shall maintain a policy regarding authority 
limits on management. This policy establishes appropriate limits and controls on 
the authority of the officers of the Corporation to manage the business and affairs 
of the Corporation. The Board may, in its discretion, update or amend such 
policy from time to time. 

(5) The Board shall also establish and maintain a policy that will permit the 
Corporation to only enter into swap and derivative transactions for prudent risk 
management purposes and not for speculative purposes. 

{ 6) · All directors of the Corporation shall act honestly and in good faith with a view to 

(7) 

the best interests of the Corporation and shall exercise the care, diligence and skill 
that a reasonably prudent person would exercise in comparable circumstances. 
Each Shareholder agrees .to nominate individuals to act as directors who, in its 
reasonable judgment, are able to meet this standard of care and who have 
appropriate skills and experience. 

In addition to the requirements of tbe Business Corporations Act or any other 
requirements outlined in this Agreement, the Shareholders will give due regard to 

-· ___ .. _ ..... ·····- ... _ _ _ --·· _ . _ .. the .. qualifi.cations_of_cand.:idat!;!S_and .ensure thauhe....me.robers. of .the Board.possess - ... -·- . 
qualifications that will contribute to the success of the Business including: 

(a) knowledge of the electricity industry; 

(b) regulatory knowledge; 

l 
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experience with corporate finance; and 

business management experience. 

(8) Each Shareholder entitled herein to nominate a director of the Corporation agrees 
in good faith, and shall use its best efforts, to ensure that it is represented at all 
meetings of the Shareholders and the Board to ensure that the quorum 
requirements for such meetings are met. 

(9) Meetings of the Shareholders and Board shall be held at th~ head office of the 
Corporation or such other location as the Board may detennine from time to time. 

(10) Subject to the provisions of the Business Corporations Act, each Shareholder shall 
be entitled at any time in its discretioll to cause any of the directors nominated by 
it to the Board to be removed and to nominate and have one or more individuals 
elected a successor or successors, as required, by providing a direction in writing 
to ~e Corporation and to the other Sharel1olders who shall vote their Common 
Shares in favour of the appointment of such replacement director or directors. 
Upon the resignation or removal of a director from the Board> the Shareholder 
that nominated suc.b director shall use reasonable efforts to obtain and deliver to 
the Corporation a resignation and a release from such director in· a form 
satisfactory to the Corporation. 

(11) Seven (7) directors in attendance at a meeting of the Board shall constitute a 
quorum, provided that at least three (3) nominee directors of VHI, two (2) 
nominee directors of :MEC and two (2) nominee directors of BHHI are in 
attendance. If a quorum of directors is not present within thlrty (30) minutes after 
the time appointed for a meeting of the Board, the meeting shall be adjourned to 
such date, not less than five and not more than fifteen (15) Business Days 
subsequent to the date originally set for the meeting, as the directors present at the 
meeting may determine. Such directors shall provide at least two (2) Business 
Days' prior written notice of the adjourned meeting to the oilier directors. If a 
quorum is not present at such adjourned meeting, the Secretary of the Corporation 
shall promptly give notice to· the directors and the Shareholders of a further 
adjourned meeting to be held on the fifth (5th) Business Day following the date on. 
which the first adjourned meeting was to be held, and the Shareholders shall cause 
their respective nominee directors to attend such further adjourned meeting. Any 
seven (7) directors ID. attendance will constitute a quorum at such further 
adjourned meeting. 

(12) In fue event of any vacancy occurring on the :Board by reason of the death, 
. disqualification, .inability-.to- aGt .oi; .. .resignation -of--any · d~e<0to:r:- ·Ethe·-·~Former- -- · - · · ··. ·· 
Director"), the Shareholder that nominated the Fonner Director shall nominate 
another individual to replace the Former Director in order to fill such vatancy as 
soon as reasonably possible, and the Shareholders shall vote their Common 
Shares in favom- of the appointment of such nornin.ee. 

" 
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(13) The Board shall meet at !east once during each calendar quarter at a time to be 
determined by the Chairperson of the Board. Any one or more of the directors 
may participate in a .meeting of the Board by a telephonic or video device that 
pennits all participants in the meeting to communicate with each other 
simultaneously and instantaneou_sly, and · such participation shall be deemed to 
constitute attendance at tl1e· meeting for the purposes of this Agreemenl In 
accordance with the By-laws, each director sbaU be notified in writing of the time 
and place of the meeting and of the matters to be considered. Additional meetings 
of the Board may be called by any two (2) directors by providing notice in writing 
to every other director contaming the information required and the notice required 
for a regularly scheduled meeting of the Board. A director may waive notice of 
any meeting of the Board by an instrument in writing delivered to the Secretary of 
the Corporation. 

(14) The remuneration of the members of the Board for their respective services as 
directors will be as determined by the Shareholders from time to time in 
accordance with Section 2.06(2). Each director shall be entitled to be reimbursed 
for reasonable and documented out of pocket expenses :in.curred in com1ection 
with his or her attendance at meetings, or otherwise being engaged :in the 
business, of the Board. 

Section 2.04 Auditor and Financial Reporting 

(1) The Shareholders shall appoint the Auditor, subject to change in accordance with 
Section 2.06(1)(f). The Board is authorized to from tiine to time fix the 
remuneration of the Auditor. 

(2) The financial year end of the Corporation shall be December 31. The initial fiscal 
·period of the Corporation shall be the period from the date of this Agreement 
through to December 31M of the same year. Audited annual :l;lnancial statements 
for the Corporation shall be presented to the Shareholders and the Board no later 
tban one hundred and twenty (120) days after the financial year end of the 
Corporation. Unaudited quarterly financial statements for the Corporation shall 
be presented to the Board no later than sixty (60) days after the end of eacb 
applicable· quarter. 

(3) The Corporation shall present to the Shareholders and the Board unaudited. 
quarterly financial statements in respect of the Pern:ritted Generation Business not 
later than sixty (60) days after the end of each applicable quarter. 

Section 2.05 Offices 

CPS0006971 
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i -· ·-.. ·-· --- - .... _ .. _ .. , , ··- ·---·. - ··-- ...... ... ·· · - -~ ... .. . 
Subject to Section 2.06(1)(0), the head office and registered office of the Corporation 

shall be located in the City of Vaughan, Ontario. In addition, subject to Section 2.06(1)(0) the 
Corporation shall maintain a minimum of two operation/administration centres (or more if 
required to ensure that the operation.is of the Corporation are conducted at the current service 
.levels and other standards, which at a oi..inimum are in compliance with the requirements of the 

. 
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Ontario Energy Board). One such operation/administration centre shall be located in the City of 
Barrie, Ontario. Also, the Corporation shall maintain a storefront customer centre in each of 
Markham. Vaughan and Barrie. 

Section 2.06 Approval of Certajn Matters 

(1) In addition to the requirements of the .Business Corporations Act, none of the 
following actions shall be taken by the Corporation unless Shareholders holding 
all oftbe then issued and out.standing Common Shares of tbe Corporation consent 
to such action by au instrument or instruments in writing: 

(a) the carrying on of any business or activity other than the Business; 

(b) the taldng of any steps to wind up, dissolve or terminate the corporate 
existence of the Corporation; 

(c) the entering into of a Transaction, or any agreement to effect a 
Transaction, that is not a Board Approved Transaction; 

(d) the admission of any new Shareholder, the issuance of any shares by the 
Corporation, the entry into of any agreement or the making of any offer or 
the granting of any right capable of becoming an agreement to allot or 
issue any shares of the Corporation or any other change in the issued and 
outstanding share capital of the Corporation; 

(e) the sale, lease, exchange or disposition (other than in the ordinary course 
of Business) of assets of the Corporation, whether through one 
transaction, or series of related transactions, having a value of (i) 5% or 
more of the Asset Y alue, 1n the case of a<>sets fo~ng part of the "rate 
base" of the Corporation. then in effect as approved and deter:o:llned 
pursuant to the most recent OEB electricity distribution rate decision 
responding to the Corporation's electricity distribution rate applications 
to the OEB or (ii) 9% or more of the Asset Value, in the case of any 
other assets of the Corporation; 

(t) any change of Auditor; 

(g) any change to the dividend policy set out in Schedule D; 

(h) an.y name change ·of the Corporation from "PowerStream Inc." or re 
branding of the Corporation; 

· --.. Ci}' ... - the .. en.n-y- bilhe- cor_porauon · fiito -a:--traruiacti6n ·or· a-g!eemefit w1t11 .. a- ··- ..... -
Shareholder, a Related Party of a Shareholder or a Related Party of the 
Corporation, other than transactions or agreements entered into in the 
ordinary course of Business on Arm's Length commercial terms (for 
greater certainty~ the entering into of Shared Services Agreements shall be 
considered part of the Corporation's ordinary course of Business provided 
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that a copy of all such Shared Service Agreements shall be provided 
forthwith to each Shareholder); 

any change in the articles of the Corporation or By-laws; 

the Corporation entering into any agreement other than in the ordinary 
course of Business (for greater certainty, the entering into of Shared 
Services Agreements shall be considered part of the Corporation's 
ordinary oourse of Business pwvided that a copy of all such' Shared 
Service Agreements shall be provided forthwith to each Shareholder); 

except for any Transaction or Board Approved Transaction, (i) the ma.king 
or incurring of any single capital expenditure or series of related 
expenditures by the Corporation (net of anticipated capital contributions 
from customers or others) in excess of 9.% of the Asset Value as at such 
time, or (ii) the making or incurring of, in any financial year of the 
Corporation, capital e:x.penditmes (net of anticipated capital contributions 
from customers or others) ·which, in the aggregate, exceed 20% of the 
Asset Value as at the beginning of such financial year; 

(m.) the entering into of a partnership, joint venture or any other arrangement 
for the sharing of profits or union of interests under which the Corporation 
could become jointly and severally liable with any other Person, other than 
in connection with a Board Approved Transaction; 

(n) the entering into of any swap or derivative transaction by the Corporation 
which is not in accordance with the swap and derivative transactions 
policy approved by the Board in accordance with Section 2.Q3(5); 

( o) any change of the head office of the Corporation or the closing of any 
operations/administration centres of the Corporation; 

(p) the makfog.of a Capital Call by the Shareholders; 

(q) the establishment of a subsidiary, other than in connection with· a ·Board 
Approved Tninsaction; and 

(r) the approval of an updated Strategic Plan for the Corporation by January 1, 
2012 and thereafter not latex than each three year anniversary of such 
approval, and any material amendments or alterations to the Strategic Plan, 
at any time, in each case such approval not to be umeasonably withheld or 

I 
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dela}'ed (provided however that an_y decisiqQ_.:i;i:iade Qy or r§cru~te4.Jr..ow.9 .... _ . ·- ..... . ··· -
-·-··-- - ·· -· ·-·- · - · ·· · · · · -· ····· sliarclio1der-rega~g!h;·pot~tial expansion, through a Transaction or 

otherwise, of thv Business outside the Geographic Footprint shall be 
deemed to have been not umeasonably withheld or delayed), it being 
understood and agreed that the initial Strategic Plan shall be consistent ~th 
the Strategic Direction set out in Schedule 2.5 to the Merger AgreemenL 
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In addition to the requirements of the Business Corporations Act, notwithstanding 
anyihing contained herein, the following actions may be taken by the Corporation,. 
as applicable, rr the Shareholders holding a majority of the then issued and 
outstanding Common Shares consent . to such action by an instrumerrt or 
instruments in writing: 

(a) tbe remuneration of the directors. 

Each Shareholder agrees to use its reasonable best efforts, in good faith, to ensure 
·that it is duly represented at all Shareholder meetings. · 

. . . 
None of the Shareholders, the Municipal Shareholders nor the Corporation, as 
applicable, shall take any action that would cause the Corporation or any of the 
Shareholders to lose its exemption from liability fort.ax under subsection 149 of 
the Income Tax Act (other than as contemplated in Section 3.08) unless all of the 
Parties consent to such action by an instrument or instruments in writing. 

The Shareholders acknowledge 'that Board Approved Transactions shall not be 
subject to Shareholder approval but instead will be subject to review and approval 
by the Board. 

Section 2.07 Objectives and Guiding Principles 

(1) The Parties recognize the following as the objectives and guiding principles of 
the COl'poration: 

{a) Business: The Corporation will engage only iu the Business. 

· · TI1e Corporation will, riot less than every three (3) years, update and revise 
the Strategic Plan to reflect business opportunities available, consistent 
with the Ontario Energy Board Act and all other regulatory requirements, 
which builds upon its excellence in. electricity distribution. 

In all cases. business expansion will only occur where there is a valid 
business case which demonstrates that the project will optimize the 
Corporation's rate ofretum and Shareholder value. 

~ 

· · · ·· · · - (b) · · For-Profit ·Corporation: .... Subject"to· Section-2:06(4);· tlie -Corporation-will.---·---......... .. 
be a for profit corporation, with the obje<;tive of optimizing its rate of 
retum and Shareholder value. Subject to OEB approval, the maximum 
rate of .return sought by the Corporation from time to time will be 
achieved as soon as practical. · 

· - .. . ·---·---·- ·-.,. -··· ---·-- ·-· · --- ·-·--··--------·-··._.---~- ·-·-- ···----···" - ..n .. --- ·--·-·· -- -- --··-- -· - ----·--···· ... . --·--- ____ __ ...__ ___ . 

(c) Dividends and Capital Structure: The Board will declare and cause the 
Corporation to pay dividends to the Shareholders in accordance with the 
policy set out in Schedule D hereto, as the same may be amended from 
time to time by the Shareholders in accordance with Section 2.06(1)(g). 
Subject to the foregoing sentence the Board will establish policies to 
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develop and maintain a financial and capitalization structure for the 
Corporation consistent with industry standards and sound financial 
principles in order to provide the Shareholders (and Municipal 
Shareholders if applicable) with regular dividend and/or interest payments 
consistent with the preceding paragraph. 

Customers: The distrlbution customers of the Corporatiqn are the 
operational priority of the Corporation with respect to its electricity 
distribution business. The Corporation will provide a reliable, effective 
and efficient · electricity distribution system. The Corporation will 
harmonize) within OEB guidelines, its distribution rates for distribution 
customers. 

Employees: The Corporation will treat all . employees in a fair and 
equitable manner. The Corporation will develop with its employees a 
shared commitment towards high customer service, improved productivity 
and workplace safety. 

The Corporation will ensure that all staff understand the Corporation's 
business plan and direction, and that they have the skill required to fulfil 
their part in achieving those goals. 

(f) Community: With due consideration to the optimization of the rate of 
return and Shareholder value, the Corporation will be an integral 
participant and play a significant role in the local communities in which it 
operates. The Corporation will strive to be a good corporate citizen and a 
facilitator of economic development throughout the Corporation's service 
area. The Corporation shall not facilitate economic development in a way 
that would favour one community over another, or discriminate against 

(g) 

· any community within the Corporation's service area. 

·Founding Shareholders: This Agreement has been entered into in the 
spirit of a mutually cooperative partnership of the Shareholders. The 
Shareholders shall at all times in carrying out their rights, duties and 
obligations hereunder suive to act fairly and equitably in the interest of all 
of tbe communities within the Corporation's service area . 

- . · · · ~ ·- ~ -- ·~ 

.... --.. ·-- .. -·-····-·----- - ·-----·--- .. -------··--- --·------- -- ·---------------------·---... ··- ··-··· .. -·---·. 
(h) Growth: The Corporation is coIDIItltted to pursuing significant growth 

opportunities on a prudent and profitable basis where it enhances the 
Corporation's ~trategic position and economies of scope and scale. 
Specifically, the Corporation will pursue opportunities for the acquisition. 

. ___ ·-- ·- __ ... .... ... ____ _ -· .... - .. - - .. - ---merg€r-or Gther-business--arrangements··with-neigb:bouring-focahiistribution ·· ·· · ··- ·-- ---· 
companies within the Geographic Footprint and will consider from time to 
time other opportunities for acquisition, merger or other business 
arrangements with other Persons which other opporturnties will, upon the 
recommendations of management and the Board of 1he Corporation. be 
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reviewed and considered by each Sharcllolder acting in good faith, all in a 
manner consistent with tile foregoing objectives and principles. 

(i) Distribution System Performance, Rellability and Planning, Customer ·· 
Service and Employee and Community Safety: The Corporation shall 
implement a comprehensive review of the foregoing principles and 
standards and recommend the desired standards. and practices to be 
followed by the Corporation on a unified basis_ The review shall give due 
consideration to service reliability, costs , and risks. The recommended 
standards shall be presented to the Board for consideration and, if 
appropriate, approval. 

G) Environmental Stewardship: The Corporation will act as a responsible 
steward over the resources it manages, exercising a strong commitment to 
energy conservation and en:vironmental sustainability.' The Corporation 
will employ business and operating practices which seek to minllnize its 
impact on the environment. 

0-.) Shareholder/Municipal Shareholder Debt Prepayment: To the extent 
-prepayment or redemption., as the case may be, is allowable under the 
terms thereof, if the Board detennines that it is in the best interest of the 
Corporation to prepay or redeem any outstanding debt owing to any 
Shareholders and/or Municipal Shareholders, the Corporation's offer of 
prepayment shaU be made to each Shareholder and Municipal Shareholder 
on an equitable basis. 

(2) The Shareholders, the directors and management of the Corporation, in exercising 
their respective rights and duties, shall do so in a manner consistent with these 
objectives and guiding principles. 

Section 2.08 Offices/Officers 

· The offices and officers of the Corporation, until changed by the Board, shall consist of 
the following: · 

Officer 

j 
j 
~ 
;-
:! 
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!I 
1· 

. ! 

· ·----·-·- ·PieslCienfancfCJifefEXecutive officer _____ :Bi:iariBentz _________ ·------·--·----· .......... .. .. ---- -- .. ---- -··-· -···----·---· ·-

Executive Vice President and Chief 
Operating Officer 

Matlc Henderson 

- -·-·-.. ---· -- --· -- ·""Execuovevice"i.>resfdent cOi])arate -- - --- -i5eruiis Nolan-- - ·- -- ------- -----·---· ---- - ---- · ·-·-------· - -· 

Services and Secretary 

c~ 

Executive Vice President and Chief 
Financial Officer 

J obn Glicksman 

j, 
! 
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Executive Vice President Renewable 
Generation and Conservation 

Milan Bolkovic 

Section 2.09 Shareholder Representatives 

Each of VHI, MEC and BHHI, in its capacity as a Shareholder, shall designate a single 
individual from time to time as its legal representative (the "Shareholder Representative") for 
p~ses of providing any consent or approval required by this Agreement or the Business 
Corporations Act. VHI, MEC and BHHI shall designate its Shareholder Representative (by 
proxy duly completed in accordance with the Business Corpor8:tions Act) as its representative to 
attend and vote at any meeting of the Shareholders. 

ARTICLE THREE 
DEALJNG WITH SHARES 

Section 3.01 No Transfer of Shares 

(1) Except as expressly provide!i for in this Article Three, a Shareholder shall not 
sell, transfer, assign, pledge, charge, mortgage or in any other way dispose of or 
encumber any of its Shares or its rights under this Agreement without first 
complying with all of the provisions of t:his Agreement unless, prior to · the 
disposition or encumbrance of any of its Shares, the other Shareholders have 
consented in writing (such consent to be granted in the sole discretion of such. 
other Shareholders) to such disposition or encumbrance, and the transferee agrees 
in writing to be bound by the provisions of this Agreement. 

(2) Each of Markham, Vaughan and Barrie shall not sell, transfer, assign, pledge, 
charge, mortgage or in any .other way dispose of or e:ncumber (i) any or all of its 
Holdco Shares so long as such entity holds, directly or indirectly, any shares of 
the Corporation or (ii) as applicable, any or all of the issued and outstanding share 
capital in (A) MEC owned by Markham, (B) VID owned by Vaughan and/or (C) 
BHHI owned by Barrie, unless all of the Shareholders have consented in Writing 
(such consent to be granted in the sole discretion of such other Shareholders) to 
such disposition or encumbrance and the transferee agrees in writing to be bound 
by· the provisions of.this .Agreenie.D.l:.-... 'For ·greater eertain.ty the provisions of 

........ ---·--------- ·-- ·--$.~9.~ .. ~.cQ~,J,9!t~mL~.,Q.?.~filill.rn~t l!-P.PlY.Jo __ @y:.s.aje 9r~@:?P.Q~iJ.iQn.re_strk.t~U:n~--·------·-
this Section 3.01(2). · · 

Section 3.02 Endorsement on Certificates 

From and .~ _gt_~~~--4a~t?J~~~~qt_ ~~gr~ __ g:rtifica~-· .of _th_e __ Co:rp.orati.on . .shall.hear_ the. -·-- . -- __ . ..... . 
-- ·------·· ------foilowillg-ianguage either as an endorsement or on the face thereof: 

"The shares represented by tbis certificate are subject to all the 
terms and conditions of an amended and resmted shareholders 
agreement made as of November __ , 2010, a copy of which is 
on file at the registered office of the Corporation." 
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It is acknowledged that Share certificates of the Corporation issued on or before the date 
hereof (the ''Existing Share Certificates") will bear the following language either as an 
endorsement or on the face thereof: 

"The shares represented by this certificate are subject to all the 
terms and conditions of a shareholders agreement made as of 
January 1, 2009, a copy of which is on file at the registered office 
of the Corporation." 

The Parties hereby agree and confum that notwithstanding that the endorsement on the 
Ex:isting Share Certificates ref er to the Original Shareholders Agreement, the Existing Share 
Certificates remain validly authorized, issued and outstanding obligations of the Corporation and 
are subject to all the terms and c.onditions of this Agreement. 

Section 3.03 Right of First Off er 

(1) 

(2) 

Any Shareholder (hereinafter in Sectio:q. 3.03 and Section 3.04 referred to as the 
"0.fferor") who desires to sell all, but not less than all, of its Shares (hereinafter 
in Section 3.03 and Section 3.04 referred to a~ the .. Offered Shares") to a Thlid 
Party shall give notice of such proposed sale (hereinafter in this Section 3.03 
referred to as the ''Notice") to the Corporation and to all of the other Shareholders 
and shall set out in the Notice the identicy of the proposed purchaser, Jf applicable, 
and the tenns upon which and the price at which the Offeror desires to sell the 
Offered Shares (such price being hereinafter in Section 3.03 referred to as the 
"Purchase Price"). A Shareholder selling Shares under this Section 3.03 must 
sell all, and not less than all, of its Offered Shares, unless the other Shareholders 
otherwise agree in writing. 

Upon the Notice being given, all of the other Shareholders (hereinafter in Section 
3.03 sometimes referred to as the "Offerees" and sometimes individually referred 
to as an "Offeree").shall have the right to purchase all, but not less th.an all, of the 
Offered Shares for the Purch!l~e Price either on a Pro Rata basis or in ·such other 
proportion as the Offerees may agree in Writing. 

(3) If an Offeree desires to purchase its Pro Rata share (or other agreed proportion) of 
. ··the Offered Shares, 'iCSliall ·so notify the Offeror;the Coiporation and the othei' 

I 
! 
r 

I 
! 
I 
I 
I 

I 
I 
I 

l 

· ··· · ·----~--·-··-Qffer~§§JJJ~_:r~ptice 41 writiiJg_.(~~9JLQ.Qtj_c.;e b~p.g __ p_~!'~Ul~~~jp_JhiLS.ecti.Q.Q_J_._QL _____ ·-- -·~ 
referred to as the ''Response") given not more than ninety (90) days after the i 

Notice has been given. If any Offeree fails to so provide a Response within such ! 

time period, it shall be deemed to have elected not to purchase any of the Offered 
Shares. If each Offeree gives a Response indicating it is willing to purchase its ' 

_ -- --··-· -- -- -· -:o;:,~!':Jo;;;'.lh:;ii;~~=::ion~~~=~:;:;:;';~===: · · - · -1 
the Notice and this Article Three and each Offeree shall purchase its Pro Rata 
share (or other agreed proportion) of the Offered Shares at the Purchase Pl.ice. 

; 
! . 
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(4) 

Notwithstanding any other provision of Section 3.03, if the Third Party referred to 
in Section 3.03(1) is a Shareholder or a Related Shareholder Purchaser, such 
Shareholder (or the relevant Shareholder) shall be deemed to have provided a 
Response to purchase its Pro Rata share of the Offered Shares in. accordance with 
this Section 3.03(3) as well as additional Responses to purchase the maximum 
number of any Rejected Shares it is pennitted to purchase in accordance with 
Section 3.03(4). 

If any Offeree elects, or is deemed to have elected, not to purchase any of the 
Offered Shares or offers to purchase less than its Pro Rata share of the Offered 
Shares, the Offered Shares that it elected or is deemed to have elected not to 
purchase (hereinafter in this Section 3.03 referred to as the "Rejected Shares") 
may instead be purchased by the Offerees who did provide a Response in. respect 
of all of their Pro Rata share (or other agreed proportion), on a Pro Rata basis as 
between -such Offerees (or other agreed proportion). Each such Offeree who 
desires to purchase all or any of the Rejected Share5 shall give an additional 
Response t~ the Offeror, the Corporation and the other Offerees within ten (10) 
days after the expiry of the aforesaid ninety (90) day period stating the number of 
Rejected Shares it wishes to purchase. If any Offeree. entitled to give the said 
additional notice does not do so with.in such time period, the Rejected Shares that 
it had been entitled to purchase may instead be purchased by the Offerees who did 
give such additional Response, and so on from time to time (but subject to Section 
3.03(5) until the Offerees are willing to purchase all of the Offered Shares or until 
they are not willing to purchase any more. If the Offerees are willing io purchase 
all, but not less than all, of the Offered Shares, the O:fferor shall sell and the 
Off erees shall so purchase the Offered Shares and the transaction of purchase and · 
sale shall be completed in accordance with the terms set out in the Notice and this 
Article Three at the Purchase Price. 

j 
J 

l 
t 
I 
I 

I 
I 
! 
I 

l 
I 
~ 
l 
i 

(5) If the Offeror makes default in transferring the Offered Shares to the Offerees in 
accordance with the terms set out in the Notice, the Secretary of the Corporation 
is authorized and directed to receive the purchase money and to thereupon cause 

' the names of the Offerees to be entered in the registers of the Corporation as the ' 
holders of the Shares purchasable by them. 'fhe said purchase money shall be I 

... . held.in.tr.ustby..the.Coxp.oration.onl>ehalf ofJ:he .. Offero:umd.not-commingled-with.. ... .... .. . .. . .. ·! 
the Corporation's assets, except that any interest thereon shall be for the account . 

-----of-threo-i.ptmti:"<>n-. The-r~e1pr-byttre--secretaty-6ItlieCol:porauo1rfort:lie"""·- ··-----·----~ 
purchase money shall be a good discharge to the Off erees and, after their names ' 
have been entered in the registers of the COlporation in exercise of the aforesaid 
power, the validity of the proceedings shall not be subject to question by any . 
Person. on such registration, the Offerer -~~~!!--~~~~- ~~.P~Y.~ any_~g~~-·~£> .. !?! ... ~-- ___ .... __ . _ ..... _ 1.. ·-·-···-·-·····-····--·· .. -···--·- - --respecfoit:he OfferedSbareiexcept the- right to receive, without interest, the i 

(6) 

Purchase Price received by the Secretary of the Corporation. 

If the Offerees do not give a Response in accordance with the provisions of 
Section 3.03(3) or if the aggregate number of Offered Shares covered by all such 
Responses is less than all of the Offered Shares.(including additional Responses 



CPS0006971 

- : ·-·~··-: --·· -~ ';".;""·;-=-:-·---- :.:. - -:- ... ~ :· - ~ __ .:, __ , • . ~. ____ ·• __ .: __ __ ~· -.-:. :.:.:--.- -.,----- - . .. . 1 ..•. ..J . . ... ........ . ,._.:..,, •. ,,_,., ·~ .. ~ • .. - , ..• ,.. .,. •. , ... ·. ·. -:: .l . .! . . ··· -· .. '• .• . . 

( ) 

(7) 
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under Section 3.03(4)). the rights of the Offerees, to purchase the Offered Shares 
shall forthwith cease and the Offeror may offer to sell and may sell the Offered 
Shares to any Person (the "Prospective Purchaser'') within four (4) months after 
the expiry of the ninety (90) day period specified in Section 3.03(3) for a price not 
less than the Purchase Price and on other terms· no more favourable to the 
Prospective Purchaser than those set forth in the Notice, provided that the 
Prospective Purchaser agrees prior to such transaction to be bound by this 
Agreement (unless they are already a party to this Agreement) and to become a 
party hereto in place of the Offeror with respect to the Offered Shares. If the 

·Offered Shares are not sold within such four (4) month period on such terms, the 
rights of the Offerees pursuant to this Section 3.03 shnll again take effect and so 
on from time to time. The four ( 4) month period referred to herein may be 
extended for an additional four (4) month period to permit any required regulatory 
approvals to he obtained if the Offeror has made, and is making, good faith efforts 
to obtain such regulatory approvals. 

If (i) the Third Party referred to in Section 3.03(1) is a Related Shareholder 
Purchaser which wishes to purchase all the Shares of the Offeror, (ii) the Offerees 
have provided Responses to purchase all the Offered Shares, and (iii) an Offeree 
which has provided a Response to purchase Offered Shares is not dealing at 
Arm's Length with such Related Shareholder Purchaser, the Offeree with whom 
the Related Shareholder Purchaser is not dealing at Ann's Length may transfer all 
the Shares of the Corporation it holds, including for greater Certainty those it has 
acqillred from the Offerer pursuant to Section 3.03, to such Related Shareholder 
Purchaser provided that such Related Shareholder Purchaser agrees prior to such 
transfer, to be bound by tlris Agreement and to become a party hereto in place of 
both the Offeror and such Offeree with whom it is not dealmg at Arm's Length. 

Section 3.04 Tag-Along Rights 

(1) If, in compliance with Section 3.03, the Offeror proposes to, or receives an offer 
to, -sell all but not less than all of the Offered Shares to a Third Party (the 
"Purchaser") the Offeror may complete such sale to the Purchaser only if the 
Purchaser extends an offer (a "Tag-Along Offer") to all of the Offerees so that 

. -------· . ·-·-·-····· _. -··-~~-Gh..Qff~rn-~ _:;h.fill.b.l!Y~ t):J.~_ppJ;iQJ:l.. ~~ ~~Jl. tP . .the .~c;~~r_all,_pµt. npt l~s tha,n iiH, 

l 

I 
. I 

of the Shares held by such Offeree on the same tenns (including the same . 
· - · ---···--··--·-------·-covenants;··representatfons;-warranties;-indemnities-and--consideration-per-Shar~-----··-··-·1 

and conditions, mutatis mutandis, as those specified in the Notice delivered · 
pursuant to Section 3.04(2). 

(2) The Offeror shall forthwith give notice (herein3.fter in this Section 3.04 referred to 
-· ··· - .. · - -- · - -- - · · - -- ·- - -as-the- "Notic-e"}"w-·th-e-·offere;es- -of·a:nr prOJJmrea· ·srue·t<fllie-Purchaser or itS'"' · --- .. . ·· -- -··t 

Offered Shares, which Notice shall include a true copy of any agreement between I 
the Offerer and such Purchaser and set out, in reasonable detail, (i) infonnation • 

i regarding the identity of the Purchaser and the consideration and other material 1 

terms and conditions of such sale, (ii) a description of the Tag-Along Rights ! 

c:.' 
arising in connection with such sale and (iii) any other information required by 
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(3) 

(4) 
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this Seetion 3.04, and shall contain an· offer from the Purchaser to purchase all of 
each Offeree's Shares on the same terms (including the same covenants, 
representations, WDITanties, iridemnities and consideration per Share) and 
conditiqns, mutatis mutandis, as set out in the Notice. The off er from the 
Purchaser shall be irrevocable and shall be open for acceptance by the Offerees 
during the period specified in the Notice (the "Tag·Along Exercise Period"), 
which period shall end not less than thirty (30) days after the date on which the 
Notice is given to the other Off erees: 

The closing of each such sale shall be conditional on the closing of the sale of 
Offered Shares by tbe Off eror and each other Offeree which elects to exercise its 
Tag-Along Rights. 

The Off eror shall not be responsible for any failure by. the Purchaser to complete 
the transactions contemplated by the Tag-Along Offer, but shall not complete any 
sale of its Offered Shares unless the sale of each Offeree's Shares is completed 
concurrently with the sale by the Offeror of its Shares to the Purchaser. 

~j 
:· 

Section 3.05 Call Right 

(1) If: 

(a) 

(b) 

(c) 

a Shareholder makes an assignment for the benefit of creditors or is the 
subject of any proceedings under any bankruptcy or insolvency law or 
takes steps to wind-up or terminate its corporate existence or has the 
shares in its capital realized upon by an encumbrancer; or 

a Shareholder, or the applicable Municipal Shareholder, defaults in any 
material respect in the performance of its obligations hereunder and fails 
to remedy such default within thirty (30) days of being advised in writing 
of same ~y the other Shareholders; or 

a Shareholder has all or any portion of itS Shares realized upon by an 
encumbrancer; 

' 

t 
i 

I 
I 
I 
I 

I 
l 

· · .. .. . --the ·Shareholders to·whomsuch-event··has-·not-·occurred·{hereinafter-m:i.bis-Section --.... -..... _. ·-- .. ·· · J 
3.05 referred to as the "Offerees" and sometimes individually as an "Offeree") · j 

·---··------· .. -· -·· ..... · --·-... .... .. __ siiiiTfia-Ve-ilie i1glifbufiiortlie-obligation:-c<>xi·a .. Prc>'Raia-&as1S);· fo-·:piiicii.ase-·arf ............. · --........ · .. ·-!
1 but not less than all, of 1he Shares beneficially owned. by the Shareholder with · 

respect to whom such eventJ)as occurred (the "Off eror") (hereinafter in this ! 
Section 3.05 referred t<? as the"""Offered Shares"). I 

·-- .. -- ·-- ·-.. -- ·· -·-- ·-· -· -· (i) ....... Tueooe~ees shaIT he --~~tiiled "t;·p-~c~~ · ili~ ·ofi~red Shar~ -~tili~-;ri~ i;"b·~~· 
. ---.. ~ ----t--

determined in accordance with the provisions of Section 3.05( 4) and in 
accordance with the terms set out in this Article Three. 

i 

i 
' i · 
•' ,. 
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The right of the Offerees to purchase Shares of the Offeror as a result of a default 
is without prejudice to any other rights or remedies the purchasing Shareholders 
may have in equity or at law in respect of such default. 

The price of the Offered Shares shall be equal to 90% of the fair market value of 
such Shares at the time of acquisition, determined by reference to the assets or 
earnings- of the Corporation, using a discounted cash flow analysis, as determined 
by the Accountant in accordance with generally accepted accounting principles as 
at the end of the fiscal quarter of the Corporation. immediately preceding the fiscal 
quarter in which· the event referred to in Section 3.05(1) occurred. Such 
determination shall be made in writing and given to all of the Shareholders and to 
the Corporation ~thin thirty (30) days after the date of the event referred to in 
Section 3.05(1) or as soon thereafter as may be reasonably possible . . 

(5) The Accountant shall be selected by mutual agreement of all of the Shareholders 
(including the Offeror), provided that if the Shareholders are ·unable -to agree on 
an Accountant within 10 days following written notice given by any Shareholder 
to all of the other Shareholders to so select an Accountant, the Board of the 
Corporation shall select the Ac~ountant. For the purpose of determining such fair 
market value, the Accountant may appoint, at the expense .of the Corporation. an 
.independent valuer or appraiser to assist the Accountant in suclJ. determination. 
The report of tbe Accountant, when delivered to the Shareholders and to the 
Corporation, shall be conclusive and binding upon all parties. The fees and 
expenses of the Accountant shall be paid by the Corporation. 

(6) Within forty-five (45) days after having been given the Accountant's report of the 
fair value of the Offered Shares, the Offerees, if they desire to purchase all of the 
Offered Shart".S shall give notice to such effect to the Off eror, the other Offerees alll 
the Corporation. If any Offeree fails to so provide such notice withln such time 
period, it shall be deemed to have elected not to purchase any of the Offered Shares. I 
If the Offerees are willing to purchase all, but not l~s than all, of the Offered_ I 
Shares, the transaction of purchase and sale shall be completed within thirty (30) 

1
. 

Business Days after the expiry· of the forty-five ( 45) day period _specified in this · I 
Section 3.05(6). The transaction shall be completed at the Corporation's registered 

_ _ -· --·.. ....... . .. . . .. .. _ .. __ office.where .deli~ecy. .. of.1he.Dffere.d.Shares..sha1Lhe.made..b¥-1he.illfer.or.:w.ith..goocl.__ __ · __ .. . ] 

........ ............... ...... .. .... ... ..... ~!~!:ch~:u~1:T~~~:;:.:b~~~~ff~~~-c-~~-r~~~ .. ~~~~~ -~~~e~~- ~~ · .... ·· · ·· · · -· · J 

(7) 
.! 

If any Offeree elects, or is deemed to have elected, not to purchase any of the · ! 
Offered Shares or offers to purchase less than its Pro Rata share of the Offered j 
Shares, the Offered. Shares that it· elected or is deemed to have elected not to . 

· .. .. .. - · · ·- ·- ·- ·-- ·--· .... · - .. · purcnase-(liefoinaftef' iii't:liis-Secti6if3:05{7) referred To aS"tlie''Rejected-Sllaies"r-- - ... -- .. . - .. " . 
may instead be purchased by the Offerees who did provide notice pursuant to 
Section 3.05(6) in respect of all of its Pro Ratashare (or other agreed proportion), 
on a Pro Rata basis as between such Offerees (or other agreed proportion). Each 
such Offeree who desires to purchase all or any of 1he Rejected Shares shall give 

C· 
an additional notice to tbe Offeror, the Corporation and the other Offerees withip. 

L 
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ten (10) days after the expiry of the aforesaid forty-five (45) day period stating the 
number of Rejected Shares it wishes to purchase. If any Offeree entitled to give 
the said additional notice does not do so within such time period, the Rejected 
Shares that it had been entitled to purchase may instead be purchased by the 
Offerees who did give such notice, and so on from time to time until the Offerees 
are willing to purchase all of tpe Offered Shares or until they are not willing to 
purchase any more. If the Offerees are willing to purchase all, but not less than 
all, of the Offered Shares, the Offeror shall sell and the Offerees shall so purchase 
the Offered Shares and the transaction. shall be completed at the Corporation's 
registered office where delivery of the Offered Shares shall· be made by the 
Offerer with good title, free and clear of all liens, charges and encumbrances, 
against payment by certified cheque or wire transfer by the Offerees. 

If the Offeror makes default in transferring the Offered Shares to the Offerees as 
provided for in this Section 3.05, the Secretary of the Corporation is authorized 
and directed to receive the purchase money and to thereupon cause the names of 
the Offerees to be entered in the registers of the Coi:poration as the holder of the 
Shares purchasable by them. The said purchase money shall be held in trust by 
the Coi:poration on behalf of the Offeror or the Person entitled to the same and not 
commingled with the Corporation's assets, except that any interest accruing 
thereon shall be for the account of the Corporation. The receipt by the Secretary 
of the Corporation for the purchase money shall be a good discharge to the 
Off erees and, after their name has been entered in the register of the Corporation 
in exercise of the aforesaid power, the validity of the proceedings shall not be 
subject to question by any Person. On such registration, the Offerer shall cease to 
have any right to or in respect of the Offered Shares except the right to receive, 
without interest, the pmchase price received by the Secretary of the Corporation. 

Section 3.06 Pledge of Shares 

No Shareholder or Municipal Shareholder may pledge, charge, mortgage or otherwise 
specifically encumber its Shares or Holdco Shares., respectively, for the purpose of securing an.y 
borrowings by such Shareholder or Municipal Shareholder or any other reason, unless the other 
Parties first provide their consent thereto, and any such pledgee _acknowledges to the Parties to 

_ . ..... __ _______ this __ ~eement in writing that the pledge, charge, mortgage or encumbrance of such Shares or 
Holdco Shares shall at all times be subject to all the terms and conditions of thls Agre.ement, 1 

· -·-including ·the··probibition ·against··pledging;···charging· or ·mortgaging-··or·· otherwise-encumbering- · ·-······ ·--·-·····-- ····· · j 
such Shares or Holdco Shares contamed in Section 3.01 except as permitted pursuant to this : 
Section 3.06, 

Section 3.07 Capital Calls 

(1) If authorized by the Shareholders in accordance with Section 2.06(1)(p), the 
Shareholders shall each contribute additional capital to the Corporation, Pro Rata, 
by way of subscription for Common Shares or for Class A Common Shares 
(hereinafter ref erred to as the "Capital Call"). The price of such Common Shares 
or of such Class A Common Shares to be issued shall be determined by the Board. 

' -~ ~ . --- .. 
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Common Shares or Class A Common Shares to be issued under a Capital Call 
shall be taken up and paid for by each Shareholder wit:b4i- thirty (30) Business 
Days of the subscription date as determined by the Shareholders. 

The failure of a Shareholder to subscribe or pay for Common Shares or Class A 
Common Shares under a Capital Call shall be deemed not to be a default of its 
obligations hereunder. However, if a Shareholder so fails to subscribe or pay for 
its respective portion of Common Shares or Class A Common Shares under a 
Capital Call (the "Subject Shares"), the other Shareholders who have so paid for 
their portion of Common Shares or Class A Common Shares under such Capital 
Call shall be entitled to purchase such Subject Shares from the Corporation on a 
Pro Rata basis_ 

(3'.) For greater certainty, if any Shareholder fails to subscnoe or pay for Common 
Shares or Class A Common Shares under a Capital Call, any other Shareholder 
who has nol yet subscnoed or paid for Common Shares or Class A Common 
Shares under a Capital Call may elect not to participate in such Capital Call. In 
such event., such other Shareholder's portion of Common Shares or Class A 
Common Shares acquired or to be acquired pursuant to such Capital Call shall 
also be treated as Subject Shares for the purposes of Section 3.07(2). 

Section 3.08 Transfer and Other Taxes 

(1) A Shareholder selling Shares to any Person shall, if allowed by the Electricity Act 
and any other Applicable Law, only claim and credit agai:rlst any Transfer Tax 
payable by it, its Pro Rata proportion of the Transfer Tax credits available at such 
time pursuant to Section 94(4) of the Electricity Act arising from payments in lieu 
of taxes pursuant to the Electricity Act, or otherwise. 

(2) · Ia. the event that any transfer of Shares results in any tax being exigible on the 
Coi:Poration, whether Transfer Tax, income tax, capital tax or other, all such tax 
shall be borne by the selling Sharebolder, who shall indemnify the Corporation 
with respect thereto. 

(3) A Shareholder selling Shares or a Municipal Shareholder selling Holdco Shares to 

l: 
• 

---------,an=y"Person snatl-;-if so reqmreO.DytlieEleemc1fy Act, or any other Apphca5 . .,..,,le _____ _ 

...... .... -- ·--····· ....... .. -······ ... .... - .J~:w. ·-P.~Y. .?.U . .T{?.WlJ~r J~. P~Y.?.l?J.~ .. ~q~:i;_m~.P.~~mq~ur. A9t41.r~p~~~ . .9h:a:iffi .s;µ~. .... .. . . . .. . . . . . . . . . : 
such that the sale shall not be void. 

ARTICLE FOUR 
COI\1FIDENTIALITY AND NON CO:MPETITION 

. ·--·--· -·- ... ---··· ·--··-·- - · ·-.... ---··· ----- ·-·-· ···-······ ----··- ----·- · · -- --··· .. .... ·- ·-·-·------.. .. .. -... -- -·- · ···· -· ····· · · -- ·· · ·-· sectioil".f.oi -- confidentialitv 

(1) Each Shareholder and Municipal Shareholder acknowledges and agrees that: 

C: 
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' 
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(a) 

-25-

in its capacity as a Shareholder of the Corporation or a Municipal 
Shareholder, each Shareholder and Municipal Shareholder has acqujred, 
and will have access to and be entrusted with 1nformation: 

(i) concerning the names and addresses of the customers of the 
Corporation; and 

(ii) relating generally to the Business and the affairs of the 
Corporation. 

All such fuf ormation, whether provided in oral, written or electronic 
fonnat being hereinafter collectively referred to as the "Information", 
provided that "Information" will not include any such information which 
is or becomes generally available to the public other than through a breach 
of this Agreement; _ 

(b) the right to maintain confidential such Information and the right to 
preserve the Corporation's goodwill constitute proprietary rights which the 
Corporation is entitled to protect; and 

( c) disclosure of any of the Information to present or future competitors of the 
Corporation or to the general public could be highly detrimental to the best 
interests of the Corporation. 

Accordingly, each Shareholder and Municipal Shareholder covenants and agrees 
with the Corporation and w_ith each other Shareholder and Municipal 
Shareholder that: 

(a) it will not. while it is a Shareholder or a Municipal Shareholder, or at any 
time thereafter without the prior written authorization of the Corporation 
and ·every other Shareholder and Municipal Shareholder, which 
authorization may be unreasonably wi1hh.eld, disclose any Information to 
any Person, nor shall it use ilie same for any piirpbses other than those of 
the Corporation.. The provisions of this subsection 4.01(2)(a) shall not 
apply to the communication of any Information to Vaughan, Markham or 

-----------Bm:rle-wlrewsuclrcorrllllaai:ca:tiou is being-c-o:o:ve.yOO-im;mrrera-;-arrd--------

- --···-----·--·-······-·-·-···-··.·-·toy·-.... ·-d.i.illng -ilie--iiiiie'it "is-a ·sliareb.Old"er-or-a""tv.1Uiifoiparshareholder .ii· wilf not 
anywhere within the Geographic Footprint, either singly or in partnership 
or jointly or in. conjunction with any Person or Persons, whether as 
principal, agent, con.Sultant, shareholder, or in. any other manner 

_ -·---· _ -· _. __ .. .. ----·---··- ·--· .. . _________ \'V.A~tsoever....___clix~c::tb.'. .Qrj;ijrur~.!lys~--on ar_be_engagedin.or. c.oncemed __ ___ .. 
with or interested in, or advfae, acquire an interest in, or permit its name or 
any part thereof to be used or employed by an association, syndicate or 
corporation engaged in or concerned with or interested in, any activity 
which requires a licence under Section 57(a) or Section 57(b) of the 
Ontario Energy Board Act, unless the consent of the other Shareholders 

C": . 
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and the Municipal Shareholders has first been obtained, which consent 
will not be unreasonably withheld. 

Section 4.02 Exclusion 

(1) Notwithstanding Section 4.01 each Shareholder and Municipal Shareholder may 
communicate Information if the disclosure of same is required by Applicable 
Law, governmental rule or regulation, subpoena or order of any court or 
Governmental Authority, provided that it shall; 

(a) promptly notify the other Shareholders andMuµicipal Shareholders; 

(b) consult with the other Shareholders and Municipal Shareholders on the 
advisability of taking steps to resist or narrow such requirement; and 

(c) jf disclosure is required or deemed desirable, cooperate with the other 
Shareholders and Municipal Shareholders in any attempt to obtain an 
order or otber assurance that such Information will be ~ccorded 
confidential treatment 

ARTICLE FIVE 
GENERAL 

CJ Section 5.01 Benefit of the Agre~ment 

This Agreement shall" enure to the benefit of and be binding upon the respective 
successors and permitted assigns of ~e ~arties. 

Section.5.02 Entire Agreement 

This Agreement, together with the Merger Agreement and the Subscription Agreement, 
constitutes the entire agreement between the Parties hereto with respect to the subject matter 
hereof and cancels and supersedes any prior understandings and agreements between the Parties 
with respect thereto, including the Original Shareholders Agreement. There are no 
representations, warranties, terms, conditions, undertakings or collateral agreement.s, express, 
;rriplied or. stab1tory, hetweeo..the.Earties...otherJhan~x.pres~orthJD-this.Agreemen.t-an...__ ___ _ 
the Merger Agreement. 

Section 5.03 Amendments and Waivers 

No amendment to this Agr.eement shall be valid or binding unless set forth in w1iting and 

i' 
r 

i 
•I 

' ' 

duly executed by all of the Parties. No waiver of any breach of any provision of this Agreement i 
· ·· · - · ------- -·-sha1Hre-effe:ctive-orbirrdirrg-unl-es-sl'!lmlcinwrtting®d'-Sigile1loyilieParcypurpof!ilig1o··give· ··· ·-- --- ---- -·-·-; · · 

the same and, unless otherwise provided in the written waiver, shall be limited to the speeific j 
breach waived. · ! 
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Section 5.04 Assignment 

Except as may be e:xpressly provided in this A~ment and in particular Section 3.01, 
none of the Parties hereto may assign its rights or obligations under this Agreement without the 

. prior written consent of all of the other Parties. 

Section 5.05 Termination 

(1) This Agreement shall terminate upon: 

(a) the written agreement of all of. the Shareholders and the Municipal 
Shareholders; 

(b) the dissolution or bankruptcy of the Corporation or the making by the 
Corporation of an assignment under the provisions of the Bankruptcy and 
Insolvency Act; or 

( c) one Shareholder becoming the beneficial owner of aj.l of the Shares. 

Section 5.06 Severability 

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

Section 5.07 Notices 

Any demand, notice or other communication (hereinafter in this Section 5.07 referred to 
as a "Communication") to be given in connection with this Agreement shall be given in writing 
and.may be given by personal delivery,. by registered mail or by transmittal by facsimile or email 
transmission addressed to the recipient as follows: 

To: Markham 101 
Town Centre Boulevard 
Markham, Ontario 
L3R9W3 

Attention: Town Solicitor 

Fax No.: (905) 479 7764 
Email: cconrad@mru:kham..ca 

• · ,I 

-·· . ... - -· ··- -- --·- -- ·-·· - ·-··--- ·- -· -· .- --- ·--· .. -·-·· -·· -- ·-· --- -- -· ,.~. -- ------- ---- .... -·- · -··· ·· ...... -·- -- -· - ~ . ..... -...... . -- -. . . - - --~- ~ -· -_ ... . 
To: MEC 

8100 Warden Avenue 
Markham. Ontario 
L3R 8H7 
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To: 

To: 

To: 
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Attention: Secretary 

Fax No.: (905) 513-4134 
Email: dtaylor@markham.ca 

Vaughan 
2141 Major Mackenzie Drive 
Vaughan, Ontario 
L6A1Tl 

Attention.: City Manager 

Fax No. (905) 832-8143 
Email: Clayton.Harris@vaughan.ca 

VIIl 
2141 Major Mackenzie Drive 
Vaughan, Ontario 
L6A lTl 

Attention: President and Chief Executive Officer 

Fax No.: (905) 832-8591 
Email: clayton.hams@vaughan.ca 

Barrie or BHHI 
· Clerk's Office 
70 Collier Street, P.O. Box 400 
Barrie, Ontario 
IAM4T5 

Attention: City Clerk 

Fax No.: (705) 739-4243 
_ .. ····---------- - - --------wmai.Ldmcalpine@.banie. 

To: The Corporation 
161 Cityview Blvd. 
Vaughan. Ontario 
L4HOA9 

-· .......... · .... · .. -·· --- ...... ·-- --·_- -- ·-· ........ ·· -------- -Arrention:·EvP-corporafe·semces-an:a· Secretary .. .. · -

Fax No.; (905) 532-4616 
Email: dennis.nolan@powerstream.ca 

c. 
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or such other address, fax number, email address or individual as may be designated by notice by 
any Party to tbe other. Ally Communication given by personal delivery shall be conclusively 
deemed to have been given. on the day of actual delivery thereof and, if given by registered mail, 
on the third Business Day following the deposit thereof in the mail and, if given by facsimile or 
email transmission, on the day of transmittal thereof. If the Party giving any Communication 
knows or ought reasonably to know of any difficulties with the postal system which might affect 
the delivery of mail, any such Communication shall not be mailed but shall be given by personal 
delivery or by facsimile transmission. 

Section 5.08 · Governing Law 

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

Section 5.09 Dispute Resolution 

All disputes, disagreements, controversies, questions or claims between the Parties 
arismg out of or relating to this Agreement, including with respect to its formation. execution, 
validity, application, interpretation, performance, breach, tennination or enforcement 
(collectively, "Disputes") shall be determined in accordance with Schedule A, which sets out the 
sole and exclusive procedure for the resolution of Disputes. The resolution of Disputes pursuant 
to the terms of Schedule A shall be fwal and binding upon the Parties to this Agreement, and 
there shall be no appeal therefrom, including, withom limitation, any appeal to a court on a 
question ciflaw, a question of fact, or a question of mixed fact ap.d law. 

[signature pages follow] 

--- ·-- ----- ··-· 
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· ·rn ~s WHEREOF the Pm-ties h~ve executed this Agr~meut. 
.. 
THE CORPORATION OF THE TOWN OF 
MARKHAM . 

··Per. 
,,,--... ~- 5 ~I/. 

Frank i, Mayor 

·Per: 
Name: . Kimber· . 

· J\1ARKHAMENJ:ERPRISES.CQRP()RATION_ , 
' 

Per: 
Name: 

THE CORPORATION OF TIIE CITY OF V A,UGHAN 

Per: 
Name: 

Per: 
Name: 

VAUGHAN HOLDINGS INC. 

· . Per: 
Name: 

-Per: 
. ··---·-'- ____ -·· , ... _ ··- - _ ·····-·· ... ...:..-....... _ : . .......... ..... -._ ...... Name;-...c ........ ·· · ··· ·-- · · --·-··- ·· -··-·- ....... ·-··-···-··-·-·· ·· -· .. ·--·· -- · 

C: . . 
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IN WITNESS WH:EREOF the Parties have executed this Agreement,_ 

THE CORPORATION OF THE TOWN QF 
MARKHAM 

Per: 
.Name: 

Per: 
. Name: 

~ ~NTERPRISES CORJ>ORATION 

Per: 
Name: 

Per: 
Name: 

THE CORPORATION OF THE CITY OF° VAUGHAN . . . . . . 

Per: 
Name: 

Per: 
Name: 

VAUGHAN HOLDINGS INC. : 
. -· .. ···-----. .. ·------·-·-··---------··--- ----·----- -"--- --------- ------------ - -- ·~---..-·---'"--t" .... ~ ..... -.................. ...... l 

Per: 
Name: . 

Per: 
.. -::-· ----7""·· · ... ", ... : .. _____ ---~--:--...:.....--: -'-·· -- -· -------- ... - ~- -N:ame~·-- ----- ·- - .. · · ... ---·-- ----... · ··-·-·-:-·- ...... - .. - ·- · ---.. · · --- ·-· · :-· 

C: 
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C· 

C: 

.. . . ........ . . ·· -·-- . . -
' 

IN WITNESS WHEREOF the Parties have executed this Agreement. 

THE CORPORATION OF THE TOWN OF 
MARKHAM 

Per: 
Name: 

Per: 
Name: 

MARKHAM ENTERPRISES CORPORATION 

Per: 
Name: 

Per: 
Name: 

THE CORPORATION OF THE CITY OF VAUGHAN 

Per; 

Per: 

LINDA D. JACKSON 
MAYOR 

' 

VAUGHAN ROLD.INGS INC. ; . . . ·········-···-··········- .......... -................................................. -· ..... ........... --.--.. ·----·--·-· ............. _ .... --.. ...,. ..... -..... ..... ,.-.... ................ _ .............. ,_ .. .. .. .......................... - ... 1 
i 
I 

Per: . 
Name: 

Per: 
-···- . ________ ··-· __ ........ __ _ ...... _____ . __ ·-·-· .... . -... ______ ----· ____ ...... . Nam.e:_ _________________ ..................... -- ·-- -- --- ---- --- . --~·- · · ...... --~ - · - -.. . 

C~ , 

fCTiYbFvAITGI1fo:Nj I ~R~J) BV COUNCH~ i 
DlifE _fk,(,. · 9 /&i i 
&t-LAW I 
ITEM ffit ~O· 23] I 
INITIAL ~ _r-
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JN WITNESS WHEREOF the Parties have executed this Agreement. 

THE CORPORATION OF THE TOWN OF 
MARKHAM 

Per: 
Name: 

Per: 
Name: 

-··-··· ... -

MARKHAM ENTERPRISES CORPORATION 

Per. 
Name: 

Per: 
Name: 

THE CORPORATION OF THE CITY OF VAUGHAN 

Per: 
Name: 

Per: 
Name: 

VAUGHAN HOLDINGS IN 

Per: 

Na.me: Sandr~..,. Yej~-o, 

Per: ~~__::_,_ 
Name: Clayt6n ifarris, ---· -·-·-·· ------ --- ---------·-----··- ·· --- ---·--···--- ------· ··-- .. .... ..... -··-- --- ------ · ---··l?-resia.-ent-- ·- --- --

[ 
i 

i 
I: ,, 
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BARRIE HYDRO HOLDINGS JNC. 

Per: 
Name: 

Per: 
Name: 

POWERSTREAM JNC. 

Per: 
Name; 

Per: 
Name: 

CPS0006971 
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THE CORPORATION OF THE CITY OF BARRIE 

Per: 
Name: 

Per: 
Name: 

BARRIE HYDRO HOLDINGS INC. 

Pcr: /;2 
Per: 

POWERSTREAM INC. 

Per: 
Name: 

· Per: 
Name: 

····---- -- ·- -- --- ·-·- _ .., ........ ----------- ------ ... _____. ................ --·-··-·--- ·- -- . ·· - ··-­·· ·-· -- ---·-·•---•--•W• • -~ --•-• · -~- •• -•••• •- -• - • -'"- . ., . -·--
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~CORPORATION OF THE CITY OF .BARRJE 

Per. 
Name: 

Per: 
Name: 

BARRIE HYDRO HOLDINGS INC. 

Per: 
Name: 

Name: 

POWERSTREAM INC. 

Per; 

Per: 

--· . .. -· ...... ···· ---·. ·- - ... ... ··--·-·-· - , . . ·----- -·- ... -......... ·--- -- . -..... - .... .... ·- ·-· ........... ---· ···- - -~ -- - ..... . - - ·-·- -- --- ... 
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Arbitration 

SCHEDULE "A') 

DISPUTE RESOLUTION 
(SECTION 5.09) 

1. Any Dispute between the Parties, as contemplated by Section 5.09 shall be subject to 
arbitration pursuant to the Arbitrations Act, 1991 (Ontario) and as provided in this 
Schedule and the decision of the arbitral tribunal shall be final and binding as between 
the Parties and shall not be subject to appeal. 

2. Any arbitration to be carried out lIDder Section 5.09 shall be subject" to the following 
provisions, namely: 

(a) The Party desiring arbitration shall nonrinate one arbitrator -and shall notify the 
other Parties hereto of such nomination. Such notice shall set forth a brief 
dest-T.iption of the matter submitted for arbitration (and, if appropriate, the 
paragraph of the Agreement pursuant to which such matter is so submitted). Such 
other Parties who are affected by the Dispute or otherwise desire to participate in 
'such Dispute shall, within thirty (30) days after receiving such notice, each 
nominate an arbitrator and subject to subsection (d) such arbitrators shall select an 
additional person as an arbitrator and as chairman of the arbitral tribunal to act 
jointly with them. If said arbitrators shall be unable to agree on the selection of 
such chairman. the chairman shall be appointed by a Judge of the Superior 
Ontario Court of Justice upon the application of any Party. 

(b) The arbitration shall take place in either the Town of Mru:kb~ the City of 
Vaughan or the City of Barrie and the chairman shall fix the time and place for 
the purpose of hearing such evidence and representations as the Parties to the 
Dispute may present and, subject to the provisions hereof, the decisions of the 
arbitrators and chairman or of any majority of them. in writing shall be binding 
upon all the Parties to the Dispute both in respect of procedure and the conduct of 
the Parties to the Dispute during the arbitration proceedings and the :final 
detennination of the issues therein. Said arbitrators and chairman shall, after 
hearing any evidence and representations that the Parties to the Dispute may 
submit, make their decision and reduce the same t-o writing and deliver one copy 
thereof to each of the Parties to the Agreement. The majority of the chairman ruid 
arbitrators may determine any matters of procedure for the arbitration not 
specified herein. If there is an equal nllIIlber of arbitrators the chairman shall 
have a casting vote in all instances. 

··- ·- ·- - -- - ·-----... ·-- .. - -· - - ----·-··· ... ..... ------ -· -· ····-·-·- ·· ---·---------- ·-····­... - -.. -·----- . --·-- __ ... .... . - -- - -· . -- ---· ·-·- -- ·- -···---

c 

( c) If any of the Parties receiving the notice of the nomination of an arbitrator by the 
Party desiring arbitration fail within the scrid thirty (30) days to nominate an 
arbitrator, then, subject to subsection (d). the arbitrator(s) nominated by the Party 
desiring arbitration and nominated by the other Parties who have nominated an 
arbitrator may proceed to determine the Dispute in such manner and at such time 

CPS0006971 
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as he or they shall .think fit and hls or their decision shall, subject to the provisions 
hereof, be binding upon all Parties to the Dispute. 

(d) Notwithstanding the foregoing (but subject to subsection (e)) if there are more than 
two Parties who are affected by the Dispute who wish to nominate an arbitrator 
(including the Party initiating the arbitration), unless each of the Parties to the 
Dispute otherwise agrees withln thirty (30) days after receiving the notice referred 
to in Section 2(a), the arbitration shall be carried out by a single arbitrator appointed 
by a Judge of the Superior Court of Justice upon application by any Party. 

(e) 

(f) 

(g) 

Notwithstanding the foregoing, the arbitration may be carried out by a single 
arbitrator if all of the Parties to the Dispute so agree, in which event the 
pro_visions of this paragraph shall apply, mutatis muJ.an.dis. 

Tue cost of the arbitration shall be home by the Parti~ to the Dispute as may be 
determined by the arbitrators. 

Insofar as it does not conflict with the provmons of this Schedule, the 
Arbitrations Act, 1991 (Ontari~) shall be applicable to arbitration held under this 
Schedule and the arbitrators shall have jurisdiction to do all acts and make such 
orders as provided in such Act. 

Submission to arbitration pursuant to the provisions of this Schedule and the obtaining of 
the decision of the arbitration tn'bunal on the matters and claims in dispute s~ be a 
condition precedent to the bringing of any action at ·law or suit in equity with respect to 
this Agreement 

For certainty, the failure or refusal of a clirector to give his or her approval to any matter 
or proposal coming before the Board, as well as the failure or refusal of a Shareholder to 
give its approval to any matter or proposal requiring its approval under the Agreement or 
under the Business Corporations Act, shall not be the subject-matter of arbitration. under· 
Section 5.09; except to the extent a director or Shareholder is required not to 
umeasonably withhold or delay its consent and it is alleged that such director or 
Shareholde.r has failed to do so. · 
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BY-LAW 1 

ARTICLE ONE 

INTERPRETATION 

Section 1.01 Definitions: In this by-law and all other by-laws, unless the context 
otherwise requires: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

G) 

(.k) 

. "Act" means the Business Corporations Act (Ontario) or any successor statute, as 
amended from time to time, and the regulations thereunder; 

"B.HHr' means BmrieHydro Holdings Inc.; 

"board" means the board of directors of the Corporation, and includes the sole 
director when the required number of directors is one; 

"by-laws" means all by-laws of the Corporation from time to time in effect; 

"Business Day'' means a day other than a Saturday, Sunday or statutory holiday 
in Ontario; 

"Corporation" means PowerStream Inc.; 

"Director" means the Director appointed under the Act; 

"directors" T?eans directors of the Corporation: · 

''holiday" means S1IDday and any other day that is a holiday as defined in the 
Interpretation Act (Ontario) or any successor statute, as mnended from time to time; 

''MEC" means Mm:kham Enterprises Corporation; 

"meeting of Shareholders" includes an annual meeting of Shareholders, a special 
meeting 'of Shareholders and a meeting of the holders of any class or series of 
shares of the Corporation; 

(I) "person" includes an individual, body corporate, sole proprietorship, 
partnership, syndicate, an unincorporated association or organization, joint 
ven~e, trust, employee benefit plan, government or any agency or political 
subdivision thereof, and a natural person acting as trustee, executor, 
administrator or other legal representat~ve; 

- · ··-··- ··--- -·· .. ····· · (m:J ·-··"recor<le<fad<lressi'film~Wiih· r~pectto · a. · ;,kgre-sh"~~h~ici~~~ i~I~t~t~&:~~-- -· - - ·· · · 
as recorded in tbe securitles register of. the Corporation; with respect to joint 
Shareholders, tb.e first address appearing in the securities register in respect of 
their joint holding; and with respect to any other person, but subject to the Act, his 
or her latest address as recorded in the records of the Corporation or otherwise 
Imo~ to the secretary; 
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(n). "Shareholders Agreement" means the amended· and restated shareholders 
agreement dated November_____, 2010 between The Corporation· Of The City 
Of Vaughan, The Corporation Of The Town Of Markham, The Corporation Of 
The City Of Barrie, Vaughan Holdings Inc., Markham Enterprises Corporation, 
Barrie Hydro Holdings Inc. and the Corporation; 

(o) "signing officer" means, in relation to any contract or document, any one of the 
persons authorized to sign the same on behalf of the Corporation by this by-law or 
by a resolution passed pursuant to it; · 

(p) subject to tbe foregoing, words and expressions that are defined in the Act have 
the s~e meanings when used in the by-laws; 

( g) ''VHI" means Vaughan Holdings Inc.; and 

(r) words importing the singular include the plural and vice-versa, words importing 
any gender include the masculine, feminine and neuter genders, and headings 
are for convenienGe <Jf reference only and shall not affect the intei:pretation of 
the by-laws. 

Section 1.02 Shareholders Agreement and Articles Govern: Notwithstanding ·any prov~ion 
of this or any other by-law, where any such provision conflicts with the Shareholders Agreement 
or the articles, the Shareholders Agreement or articles, as the case may be, shall govern. 

ARTICLE TWO 

BUSINESS OF THE CORPORATION 

Section 2.0l Registered Office: The registered office of the Corporation shall be located at 
the address set out in the ·shareholders Agreement. 

Section 2.02 Seal: The Corp6ration may have a seal in such form as the board IIIBY detemrine 
from time to time. 

Section 2.03 Financial Year: The financial year of the Corporation shall be as set out in the 
Shareholders Agreement.. 

Section 2.04 Execution of Instruments: Contracts or documents requiring execution by the 
Col:poration may be signed as follows: when only one person is elected or appointed as an 
officer and as the director of the Corporation, by that person; and when two or more persons are 
elected or appointed as officers or directors of the Corporation, by any two of the persons 
holding the office of Chairperson, Vice-Chairperson, President and Chief Executive Officer, 

·· ·.-- -·· · -··- ·-Executive-vtce-·Pre:si:deur,-oc oyoo:e·petson·liolding ··an.y-one of Those offices an.a· ·o:f anofuer ·· -- ... 
person holding the office of Secretary, Treasurer, Controller~ Assistant Secretary, Assistant 
Treasurer, or any other office the holder of whlch has been designated as a signing officer by the 
board. All contracts or documents so signed shall be binding upon the Corporation without 
further authorization or formality. However, the board may direct from time to time the manner 
in which and the person by whom any particnl~ contract or document or class of contracts or 
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documents may or shall be signed. Any officer of the Corporation may affix the seal, if any, of 
the Corporation to any contract or document, and may certify a copy of any resolution or of any 
by-law or contract or document Of the Cm:poration to be a true copy thereof. Subject to the 
provisions of this by-law relative to share certificates and to the Act, and if authorized by the 
board. the corporate seal, if any, of the Corporation and the signature of any signing officer may 
be mechanically or electronically reproduced upon any contracts or documents of the 
Corporation. Any such facsimile signature shall bind the Corporation notwithstancling that any 
signing officer whose signature is so reproduced may have ceased to hold office at the date of 
delivery or issue of such contracts or documents. The term "contracts or documents" shall 
include deeds, mortgages, hypothecs, charges; conveyances, transfers and assignments of 
property (real or personal, immovable or movable, legal or equitable), agreements, releases, · · 
receipts and discharges for the payment of money, share certificates and other securities, 
warrants and all instruments in writing. 

Section 2.05 Exercise of Corporation 1s Voting Rights: Except as otherwise directed by the 
board, the persons authorized to sign contracts or documents on behalf of the Corporation may 
execute and deliver instruments of proxy and may arrange for the issuance of voting 
certificates or other evidence of the right to exercise the voting rights attaching to any 
securities held by the Corporation and such instruments, certificates or other evidence shall be 
in favour of such person as may be determined by the signing officers. However, the board 
may direct from time to time the manner in which and th.e person by whom any particular 
voting rights may or shall be exercised. · 

Section 2.06 Banking Arrangements: The banking business of the Corporation shall be 
transacted with such banks, trust companies or other persons as the board may designate from 
tjme to time and all such banking business shall be transacted on behalf of the Corporation by 
such persons and to such extent as the board may determine from time to time. 

Section 2.07 Charging Power: Without restricting ariy of its powers, whether derived from 
the Act or otherwise, the board may from time to time, without further authorization of the 
Shareholders, mortgage, hypotb.ecate, pledge or otherwise create a security interest in all or any 
present or future, real or personal, immovabJe or movable, legal or equitable property of the 
Corporation -(including without limitation its book debts, rights, powers, franchises and 
undertaking) for any purpose whatsoever. 

ARTICLE TllllEE 

DIRECTORS 

Section 3.01 Powers of the Board of Directors: Subject to the Shareho]ders Agreement, the 
. board of directors shall manage or supervise the management of the business and affairs of 

.. . ·-·-··- ---· --fhe . .<;::orpor-ation, -·-···-.. -- - ·- -· -- -·-- -·· ... . - - ·--- - -... ·- · -· ·--·· -· .. _ ... -- ·-- ·-·-·-.. ··- ·· - · ·-·· · · ··----·-- --

Section 3.02 Qualifications: In. addition to the requirements set out in the Shareholders 
Agreement, no person shall be a director if the person is not an individual or is less than 18 years 
of age or is bci.nkrupt or is found by a court to be of unsound mind. Except as permitted by the 
Act at least 25% of the directors shall be resident Canadians but when the required number of 
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directors is less than four, only one of them need be a resident Canadian. Whenever the 
Corporation .has an audit committee, a number of directors being sufficient to form a majority of 
the comnrittee shall not be offic.ers or employees of the Corporation or its affilfates. Whenever 
the Corporation is offering its securities to the public, at least one-third of the directors shall not 
be officers or employees of the Corporation or of any affiliate of the Corporation. 

Section 3.03 Number and Quorum of Directors: Subject to the Shareholders Agreem:ent, the 
nilmber of directors, including the number to be elected at the annual meeting, shall be thirteen 
(13). The number of directors from time to ti.i:ne required to constitute a quorum for the 
transactioµ of business at a meeting of the board shall be seven (7) dir.ectors in attendance at a 
meeting, provided that at least three (3) nominee directors of VHl, two (2) nomillee directors of 
11EC and two (2) nominee dllectors of BHHI are in attendance. If a quorum of directors is not 
present within thirty (30) minutes after the time appointed for a meeting, the meeting shall be 
adjoumed to such date, not less than five (5) and not more than fifteen (15) Bus:iness Days 
subsequent to the date originally set for the meeting, as the directors present at the meeting may 
detemrine. Such directors shall provide at least two (2.) Business Days' prior written notice of 
the adjourned meeting to the other directors. If a quorum is not present at such adjoum.ed 
meeting, the Secretary of the Corporation shall promptly give notice to the directors and the 
Shareholders of a further adjourned meeting to be held on the fifth (5th) Business Day following 
the date on which the first adjourned meeting WaS to be held, and the Shareholders shall cause 
their respective nominee directors to attend such further adjourned meeting. Any seven (7) 
directors in attendance will \::Onstitute a quorum at such further adjourned meeting. Reference is 
made to sections 3.08 and 3.13. 

Section 3.04 Election and Term: Subject to the Act, all directors shall be elected to hold 
·office for an .initial term expiring upon the first meeting of the Shareholders held after 
December 31, 2010 and thereafter, all directors shall be appointed for terms of three (3) years. 
The chairperson and vice-chairperson of the board shall each be elected for a term of three (3) 

. years, and nominees of one Shareholders.ball not hold bOth positio.nS at any one time. The term 
of office of a director who is elected for a term that is not expressly stated expires at the clOse of 
the third annual meetL.-ig of Shareholders following his or her election or when his or her 
. successor is duly elecred. The mcumbent directors continue ·in office until .their respective term 
expires, unless their respective offices are earlier vacated. 

Section 3.05 Resignation; A director may resign his or her office by delivering or sending 
his or her resignation in writing to the Corporation and such resignation sha11 be effective when. 
it is received by the Corporation or at such time as may be specified :in the resignation, 
whichever is later. 

Section 3.06 Removal: A director ceases to hold office when he or she dies, resigns, is 
removed or ceases to be qualified to be a director or when his or her successor is duly elected in 
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Section 3.07 Statements: A director who resigns or who learns of a meeting of Shareholders 
called for the 'purpose of removing him or her from office or a meeting of Shareholders or 
directors at which another person is to be elected or appointed a director in his or her stead may 
submit to the Corporation a written statement giving the reasons for his or her resignation or the 
reasons why he or she opposes the proposed action. The secretary shall in accordance with the 
Act send a copy of such statement tci every Shareholder entitled to receive notice of meetings of 
Shareholders and to the Dll'ector. 

Section 3.08 Vacancies: Subject to the Act, in the event of any vacancy occurring on the board 
by reason of the death, disqualification. inability to act or resignation of any director (the ''Form.er 
Director"), the Shareholder that nominated the Former Director shall nominate another individual 
to replace the Former Director in order to fill such vacancy as soon as reasonably possible, and the 
Shareholders shall vote their shares in favour of the appointment of such nominee. 

Section 3.09 Calling Meetings: Meetings of the board shall be held at least once during each 
calendar quarter at a time to be determined by the chairperson of the board at the head office of 
the Corporation or such other locations as the board may determine from time to time. The 
secretary shall give notice of any such meeting when directed by the person calling it as 
aforesaid. Additional meetings of the board may be called by any two (2) directors by providing 
notice :in writing to every other director contair:ring the information required and the notice 
requited for a regularly scheduled meeting of the board. A director may waive notice of any 
meeting of the board by an instrument in writing delivered to the secretary of the Corporation. In 
any financial year of the Corporation a majority of the meetings of the board may be held within 
or outside Canada. 

Section 3.10 Notice: Notice of the tlme and of the place or manner of participation for every 
meeting of the board shall be sent to each director not less than 48 hours (excluding Saturdays 
and holidays) if the meeting is held in Ontario, or 96 hours (excluding Saturdays and holidays) 
otherwise, before the time of the meeting. If a quorum is not present at such adjourned meeting, 
the secretary of the Corporation shall promptly give notice to the directors aud the Shareholders 
of a further adjoumed meeting to be held on the fifth (.5th) Business Day following the· date on 
whkh the first adjourned meeting was to be held, and the Shareholders shall cause their 
respective nominee directors to attend such further adjourned meeting. Reference is made to 
Article Ten. 

Section 3.11 First Meeting of New Board: Each newly· constituted board may hold its first 
meeting without notice for routine organizational purposes on the same day as the meeting of 
Shareholders at which such board is elected. 

Section 3.12 Regular Meetings: The board may appoint a day or days m any months for 
regular meetjngs of the board to be held at a place or by conununications facilities and at an hour 

·- ·- ·- - --- -t-o-be·:named:;- -A:- copy-of- any-resolution--of--the-board .. fixin.g the-time--and-place-or-manner·of --------··- - · 
participation for such regular meetings shall be sent to each director forthwith after being passed 
and to each director elected or appointed 'thereafter, but no other notice shall be required for any 
such regular meeting. 

C> 
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Section 3.13 Canadian Majority; No business other than the filling of a vacancy on the board 
shall be transacted at a meeting of the board utless at least 25% of the clirectors present are 
resident Canadians, except as permitted by the Act or where a resident Canadian director who is 
unable to be present approves in writing or by telephone or other commullication facilities the 

. business transacted at the meeting and a majority of resident Canadian direct.ors would have been 
present had that director been present at the meeting. 

Section 3.14 Meetings by Telephone: Any one or more of the directors may participate in a 
meeting of the board by a telephonic or video device that permits all participants in the meeting 
to communicate wi1h each other simultaneorn~ly and instantaneously, and such participation shall 
be deemed to constitute attendance at the meeting,· and each director participating in such a 
meeting by such means shall be deemed to be present at the meeting. 

Section 3.15 Chairpersoll: The chairperson and vice-chairperson of the board shall be 
designated by the directors and nominees of one Shareholder shall not hold both positions at any 
one time. The chairperson of the board, or in bis or her absence the vfoe-cbairperson, or in his or 
her absence the president if a director, or in tbeir absence a vice-president who is a director, shall 
be chaixperson of any meeting of the board. If no such officer is present, the directors pr~sent 
shall choose one of their number to be chairperson of the meeting. 

Section 3.16 VoHng: At all meetings of the board every question shall be decided by a 
majority of the votes cast on the question. In case of an equality of votes the chairperson of the 

· meeting shall not be entitled to a second or casting vote. 

Section 3.17 Signed Resolutions: "When there is a quorum of directors in office, a resolution 
in writing signed by all the directors entitled to vote thereon at a meeting of the board or any · 
committee thereof is as valid as if passed at. such meeting. Any such resolution may be signed 
in cmmterparts. . 

Section 3.18 Remuneration: Directors may be paid such remuneration for their respective 
services as directors and such sums in respect of reimbursement for reasonable and documented 
out-of-pocket exp~~es incurred in. connection witli his or her attendance at meetings, or 
otherwise being engaged in !he business of the board, as the Shareholders holding a majority of 
the then issued and outstanding shares consent to such action by an mstrum.ent or instruments in 
writing may determine from time to time. An.y remuneration or expenses so payable shall be in 
addition to any other amount payable to any director acting in another capacity. 

ARTICLE FOUR 

COMJ\11TTEES OF THE BOARD 

. __ ·-· ·- _____ . _B.edion..4.0L. .. Audit.Comm.ittee:._.Ihe....hoar_d_may_and_w.here_re.quired_hy. the . ..Act..shall .appoinL--- __ ....... -___ -·-
from among its number an audit committee composed of such number of directors, being not less ; 

· ·than three, as the board may determine from time to time. Except as permitted by the Act a I 
· majority of the members of the audit committee shall not be officers or employees of the ~ 

Corporation or of auy affiliate of the Corporation. The audit committee shall review the annual l 
financial statements of the Corporation and report thereon to the board of directors before such ~ 

: . 
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:financial statements are approved by the board, and may exercise any other powers lawfully 
delegated to it by the board under the Act. 

Section 4.02 Other Committees: From time to time the board may also appoint from among 
its number one or more other committees. Each committee may exercise those powers lawfully 
delegated to it by the board under the Act 

Section 4.03 Procedure: The members of ~ch committee shall hold office while directors 
dutjng the pleasure of the board or until their successors shall have been appointed. The board 
may fill any vacancy in a committee from among the directors. Unless otherwise determined by 
the board, each committee may fix its quorum, elect its chairperson and adopt rules to regulate its 
procedure. Subject to the foregoing, the procedure of each committee shall be governed by the 
provisions of this by-law which govern proceedings of the .board so far as the same can apply 
except that a meeting of a committee may be called by any member thereof (or by any member 
or the auditor, in the case of the audit committee), notice of any such meeting shall be given to 
each member of the cornmhtee (or each member and the auditor. in the case of the audit 
committee) and the meeting shall be chaired by the chairperson of the committee o~, in his or her 
absence, some other member of the committee. Each committee shall keep records of its 
proceedings and transactions and shall report all such proceedings and transactions to the board 
in a timely manner. 

ARTICLE FIVE 

OFFICERS 

Section 5.01 Appointment of Officers: From time to time the board may appoint a 
chairperson of the board, a vice-chairperson, a president and chief executive officer, one or more 
executive vice presidents, one or more vice presidents, a chief operating officer, a corporate 
servjces officer and secretary, a chief financial officer, a smart grid and new systems 
technologies officer and such other officers as ~e board may determine, including one or m~re 
assistants to any of the officers so appointed, One person may hold more than one office. 
Except for the chairperson of the board, the officers so appointed ~eed not be directors. 

Section 5.02 Appointment of Non-Officers: The board may also appoint other persons to 
serve the Corporation in such other positions and with such titles, powers and duties as tb.e board 
may determine .froID: time to time. 

Section 5.C)3 Terms of Employment: The board may settle from time to time the terms of 
employment of the officers and otb.er persons appointed by it and may remove at its pleasure 
any such person without prejudice to his or her rights, if any, to compensation under any 
employment contract Otherwise each such person shall hold bis or her office or position until 
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successor is appointed. 

Section 5.04 Powers and Duties of Officers: The board may from time to time specify the 
duties of each officer, delegate to him or her powers to manage any business or affairs of the 
Corporation (including the power to. sub-delegate) and change such duties and powers, all insofar 
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as not prohibited by the Act.· To the extent not otherwise so specified or delegated. and subject 
to the Act, the duties and powers of the officers of the Corpomtion shall be. as follows: 

(a) Chairperson of the Board: The chairperson of the board shall, when. present, 
preside at all meetings of the board and the Shareholders. 

(b) President and Chief Executive Officer: The president sh~ exercise the powers and 
discharge the duties of that office, except that the president shall not preside at a 
meeting of the board if he or she is not a director. The president shall also be the 
chief executive officer of the Corporation and shall have, subject to the authority of 
the board, general management and direction of the operations of the C01poration. 

(c) 

(d) 

Executive Vice-President: Each vice-president shall exercise such powers and 
discharge such duties as the chief executive officer may prescribe from time to 
time. During the absence or disability of the president and when no president is 
appointed his or her powers may be exerciscil and his or her duties may be 
discharged by the executive vice-president, or if there are mo.re than one> by an 
executive vice-president in order of seniority (as determined by the board), except 
that no executive vice-president shall preside at a meeting of the board if he or she 
is not a director. 

Vice-President: Each Vice-President shall have, subject to the authority of the 
board and the supervision of the president and chief executive officer, general 
supervision of the business and affairs of the Corporation related to his or her 
function and the power to appoint and remove any and all employees and agents 
of the Co:rporation related to his or her function wb.o are not appointed by the 
board and to settle the terms of their employment and remuneration. In addition 
he or she shall exercise such other powers and discharge such other duties as 1he 
chief executive officer may prescribe from time to time. 

(e) Coi]orate Services and Secretary: The secretary shall attend and act as secretary 
of all meetings of the board, its committees and Shareholders. He or she shall 
send or cause to be sent all notices and documents tbe Corporation is required to 
send to Shareholders, cfuectors, the auditor, the Director and govemme.utal or 
regulatory bodies or agencies. He or she shall prepare or cause to be prepared all 
lists of Shareholders and all registers and records (other than accounting records) 
required under the Act and shall be the custodian of all books, papers, r~ords, 
documents and qther instruments belolloo-ing to the Corporation except to the 
extent 1hat some other person has been appointed for that purpose, and of the 
stamp used for affixing the corporate seal, if any, of the Corporation. He or she 
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(f) Chief FinanciaT"Officer:· The chief financial officer, undertlie "direction of the 
board, shall control the deposit of money, the safekeeping of securities and the 
disbursement of funds of the Corporation. Whenever required he or she shall 
render to the board an account of his or her transactions as treasur~r and report to 
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and advise the board on the financial position and requirements of the Corporation 
and the results of its operations. During the absence or disability of the controller 
and when no controller has been appointed, the treasurer shall exercise the ppwers 
and discharge the duties of that office. He or she shall have charge of and cause 
to be kept adequate accounting records :in which shall be recorded all receipts and 
disbursements of the Corporation in accordance with all applicable laws. He or 
she shall also e:icercise such other powers and discharge such other duties as the 
chief executive officer may prescribe from time to time. 

(g) · Controller: The controller shall bave charge of and cause to be kept adequate 
accounting records in which shall be recorded aU receipts and disbursements of 
the Corporation in accordance with all applicable laws. He or she shall advise the 
board on the accounting procedures and methods used by the Corporation and 
shall exercise such other powers and discharge such other duties as the chief 
executive officer may prescribe from time to time. 

. (h) Other Officers: The powers and duties of all other officers of the Corporation 
shall be such as the terms of their engagement call for or as the chief executive 
officer may prescribe from time to time. .A11y of the powers and duties of an 
officer to whom an assistant has been appointed may be exercised and discharged 
by such assistant, unless the board or the chief executive officer otherwise directs. 

Section 5.05 Agent9 and Attorneys: The board or any officer designated by it may from time 
to time appoint agents or attorneys for the Corporation in or out of Canada with such lawful 
powers (including the power to sub-delegate) as may be thought fit. 

ARTICLE SIX 

CONDUCT OF DIRECTORS AND OFFICERS AND INDEMNITY 

Section 6.01 Standard of Care: Every director and officer of the Corporation in exerci..~ing 
his or her powers and discharging his or her duties shall act honestly and in good faith with a 
view to the best interests of the Corporation and shall exercise the care, diligence and skill that a 
reasonably prudent pers.on would exercise in comparable circumstances. 

Section 6.02 Disclosure ofinterest A director or officer who now or in future is a party to, or 
is a director or officer of or has an interest in another person who is a party to, any existing"or 
proposed material contract or transaction with the Corporation shall in accordance with the Act 
disclose in writing to the Corporation orrequest to have entered in the minutes of meetings oftb.e 
board the nature and extent of his or her interest. Except as permitted by the Act a director so 
interested shall not vote on any resolution to approve such contract or transaction. A general 

' i 
i 
! 
i 
l 
i 
i 
I· 

l· 
I 
! 
; 

_ - --- --nQtice .. t-0-the-bGard-by-a .. direeteF-e:r-0ffieer-that--he-er:-she--is-·a--director--or-officer-of or--bas--a--·--' ··~- ----- -+----
material interest in a person and is to be regarded as interested in any contract made or : 

c 
transaction entered into with L'iat person is a sufficient disclosure of interest in relation to any . 
contract or transaction so made or entered into. 

Section 6.03 Effect of Disclosure: Where the Corporntion enters into a material contract or 
transaction with a director or officer (or with another person of which a director or officer is a 
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director or officer or in which he or she has a material interest) the director or officer is not 
accountable to the Corporation or the Shareholders for any profit or gain rea)ized from the contract 
or transaction and the contract or transaction. is neither void nor voidable, by reason only of that 
relationship (or by reason only that the director is present at or is counted to determine the presence 
of a quorum at the meeting of directors that authorized the contract or transaction), if the director 
or officer disclosed his or her interest in the manner referred to above and the contract or 
trans action was reasonable and fair to the Corporation at the time it was so authorized. 

______ , ___ ......... . 

Nonvithstanding the foregoing, a director or officer, acting honestly and in good 
faith, is not accom:rtable to the Corporation or the Shareholders for any profit or gain realized from 
any such contract or transaction by reason only of bis or her holding the office of director or 
officer, and the contract or transaction. if it was reas·onable and fair to the Corporation at the time it 
was approved, is not by reason only of the director's or officer's interest therein void or voidable, if 
the contract or tnmsaction is confmned or approved by at least two-thirds of the votes cast at a 
special meeting of the Shareholders duly called for tlllit purpose and the nature and extent of the 
director's or officer's interest in the contract or transaction are disclosed in reasonable detail in the 
notice calling the meeting or in an information circular relating thereto, or if the contract or 
transaction is confirmed or approved by a signed special resolution of the Shareb:oklers and the 
nature and extent of the dlrector's or officer's interest in the contract or transact.ion are disclosed in 
reasonable detail to the Shareholders sjgning such resolution before it is signed. 

Section 6.()4 Indemnitv: Every person who at any time is or has been a director or officer of 
the Corporation or who at any time acts or has acted at the Corporation's request as a director or 
officer of a body corporate of which the Corporation is or was a Shareholder or creditor, and the 
heirs and legal representatives of every such person, shall at all times be indemnified by the 
Corporation in every circumstance where the Act so permits or requires. Jn addition and without 
prejudice to tbe foregoing and subject to the liroitatiODS in the Act regarding indemnities in 
respect of derivative actions, every-person who at any time is or has been a director or officer of 
the Corporation or properly incurs or has properly incurred any liability on behalf of the 
Corporation or who at any time acts or has acted at the Corporation's request (in respect of the 
Corporation or any other person), and bis or her heirs and legal representatives, shall at all times 
be indemnified by !he Corporation against all costs, charges and expenses> including an amount 
paid to settle an action or satisfy a fme or judgment, reasonably incurred by him or her in respect 
of or in· connection with any civil, criminal or administrative action, proceeding or investigation 
(apprehended, threatened, pending, under way or completed) to which he or she is or may be 
made a party, or in which he or she is or may become otherwise involved, by reason of being or 
having been such a director or officer or by reason of so in.curring or having so incurred such 
liability or by reason of so acting or having so acted (or by reason of anything alleged to have 
been done, omitted or acquiesced in by him or her in any such capacity or otherwise in respect of 
any of the foregoing), and all appeals therefrom, if: 

! · 
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Corporation; and 

C ! . 

(b) in the case of a criminal or administrative action or proceeding that is enforced by 
a monetary penalty, he or she had reasonable grounds for believing his or her 
conduct was lawful 
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Nothing in this section shall affect any other right to indeumity to which any person may be or 
become entitled by contract or otherwise, and no settlement or plea of guilty in any action or 
proceeding shall alone constitute evidence that a person did not meet a condition set out in cJause 
(a) or (b) of this section or any corresponding condition in the AcL From time to time the board 

. may determine that this section shall also apply to the employees of the Corporation who are not 
directors _or officers of the Corporation or to any particular one or more or class of such 
~mployees, either generally or in respect of a particular occurrence or class of occurrences and 
either prospectively or retroactively. From time to t}.rne thereafter the board may also revoke, 
limit or vary s~ch application of this section. 

Section 6.05 Limitation of Liability: So long as he or-she acts honestly and in good faith with 
a view to the best interests of the Corporation, no person referred to in seetion 6.04 (including, to 
the extent it is then applicable to them, any employees referred to therein) shall be liable for any 
damage, loss, cost or liability sustained or incurred by the Corporation, except where so required 
by the Act. 

Section 6.06 Insurance: Subject to the Act. the Corporation may purchase liability insurance 
for tbe benefit of any person referred to in section 6.04. 

ARTICLE SEVEN 

SHARES 

Section 7.01 Issue: Subject to the articles .and the Shareholders Agreement, the board may 
issue all or from time to time any of 1he authorized and unissued shares in the .capital of the 
Corporation to such persons and for such consideration as the board shall deterinine. No share 
shall be issued until the Corporation has received the requisite consideration for it in compliance 
with the Act. 

Section 7.02 Commissions: From time to time the board may authorize the Corporation to pay 
a reasonable commission to any person in consideration of his or her purchasing or agreeing to 
purchase shares of the Corporation from the Corporation or from any other person, or in. 
consideration of his or her procuring or agreeing to procuie purchasers for such shares. 

Section 7.03 Share Certificat~: Every S.hareholder is entitled at his or her option to a share 
certificate that complies in the Act and states the number, class and series designation, if any, ·of 
shares held by him or her as appears on the records of the Corporation, or a non-transferable 
written acknowledgement of his or her right to obtam mch a snare certificate. However, the 
Corporation is not bound to issue more than one share certificate or acknowledgement in respect 
of sbares held jointly by several persons, and delivery of such certifi:cate or acknowledgement to 
one of such persons is sufficient delivery to all of them. Share certificates shall be endorsed as 
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··-··-·· -----requircd-by-the-Shar.ehGld~IS-Agoo€l-lnent-and-admowledge-ment~-shall-be-in-sueh-ferms-the-beard- --- ·--- - ·-··­
shall approve from time to time and, unless otherwise ordered by the board, shall be signed like a 
contract or document and need not be under corporate seal. However, certificates representing 
shares in respect of which a transfer agent has been appointed shall be signed manually by or on 
behalf of such transfer agent and other share certificates and acknowledgements shall be signed 
manually by at least one signing officer. 
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Section 7 .04 Replacement of Share Certificates: Subject to the Shareholders Agreement the 
board may prescribe either generally or in a particular case the condition.s, in addition to those 
provided in the Act, upon whlch a new share certificate may be issued in place of any share. 
certificate which is claimed to have been lost, destroyed or wrongfully taken, or which has 
become defaced. 

Section 7 .05 Transfer Agent: From time to time the board may appoint or remove a trustee, 
transfer agent or other agent to keep the securities register and the register of transfers, one or 
more persons or agents to keep branch registers, and a registrar, trustee or agent to maintain a 
record of issued security certificates and warrants. Subject to the Act, one person may be 
appointed for purposes of the foregoing in respect of all securities and warrants of the 
Corporation or any class thereof. 

Section 7 .06 Registration of Transfer: No transfer of shares need be recorded in the register 
of transfers except upon presentation of the certificate representing· such shares endorsed by the 
appropriate person nnder the Act, together with reasonable assurance thaf the endorsement is 
genuine and effective, and upon compliance with such restrictions on transfer, if any. as are 
authorized by the articles and effective against the transferee, upon satisfaction of any debt for 
which the Corporation has a lien on the shares that is effective agamst the transferee, and upon 
compliance wifu all other condjtfons set out in the Act. 

Section 7.07 Lien for Indebtedness: Except when the Corporation has shares listed on a stock 
exchange recognized by the Ontario Securities Com.mission and subject to the Shareholders 
Agreement, the Corporation shall have a lien on the shares registered in the name of a 
Shareholder or his or her legal representative for any debt of the Shareholder to the Corporation. 
Subject to the Act, the Corporation may enforce such lien without notice or liability by (i) 
refusing to register a transfer of any such shares until the debt is paid, (ii) setting off against the 
debt any dividends or other distributions payable on any such shares, (ili) redeeming any such 
shares, if redeemable, and applying the redemption price less costs of redemption to the debt, (iv) 
purchasing any such shares aud applying the purchase price, less any taxes thereon and costs of 
purchase, to the debt, (v) selling any such shares as if the Corporation were the owner the:i::eof, at· 
any time and place and to any person and on any commercially reasonable terms, and applying to 
tlie debt the cash proceeds of the sale, less any taxes thereon. and all reasonable expenses 
incurred in connection with the sale, or ('1) cancelling such shares in satisfaction of the debt, or 
by any other roefuod permitted by law or by any combination of any of the foregoing. 

:i 
Section 7 .08 Dealin~ with Registered Sha:reholder: Subject to the Act. and the Shareholders !1 

Agreement, the Corporation may treat the registered owner of a share as the person exclusively Ir 
entitled to vote, to receive notices, to receive any dividend or other payment in respect C?f the share i 
and otherwise to exercise all the rights and powers of a holder of the share. The Co:rporation may, ij 

however, and where required by the Act shall treat as the registered Shar~older any __ ~ecutor, ~--·- ··---- ---·· ·· · -~ _ 

L 

.. ------- -- aiiilliiiiStratorTeir, legal"representalive, gnar<lian, committee, trustee, curator, tutor, liquidator or ; 

C':· 

· trustee in bankruptcy who furnishes appropriate evidence to the Corporation establishing his or her 
authority to exercise the rights relating to a share of the Corporation. 
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ARTICLE EIGHT 

DIVIDENDS AND RlGBTS 

Section 8.01 .Dividends: Subject to the Act, the articles and the Shareholders Agreement, 
the board may from time to time declare dividends payable to the Shareholders according to 
their respective rights and interests in the Corporation and in accordance with the 
Shareholders Agreement. 

Section 8.02 · Dividend Cheques: Subject to the Shareholders Agreement, a diyjdend payable 
to any Shareholder in m.oney may be paid by cheque payable to the order of the Shareholder and 
shall be mailed to the Shareholder by prepaid mail addressed to him or her at his or her recorded 
address unless he or she directs otherwise. In the case of joint holders the cheque shall be ~de 
payable to the order of all of them, unless such joint holders direct otherwise in writing. The 
mailing of a cheque as af ort'.said, unless it is not paid on due presentation, shall discharge the · 
Corporation's liability for the dividend to the extent of the amount of the cheque plus the amount 
of any tax thereon which the Corporation has properly withheld. If any pividend cheque sent is 
not received by the payee, the Corporation shall issue to such person a replacement cheque for a 
like amount on such reasonable terms as to indemnity, reimbur:sement of expenses and evidence 
of non-receipt and of title as the board or any person designated bY. it may require. 

Section 8.03 Record Date for Dividends and Rights: Subject to the Shareholders Agreement, 
the board may fix in advance a date preceding by not more than 50 clear days the date for the 
payment of any dividend or the making of any distribution or for the issue of any warrant or 
other eYidence of right to acquire securities of the Coi:poration, as a record date for the 
determination of the persons entitled to receive payment of such dividend or distribution or to 
receive such right. In every such case only the persons who are holders of record of the relevant 
shares at the close of business on the date so fixed shall be entitled to receive payment of such 
dividend or distribution or to receive such right Notice of any such record date fixed by the 
board shall be given as and when required by the Act Where no such record_ date is fixed by the 
board, the record date for the determination of the persons entitled to receive payment of such 
dividend 9r distributic;m or to receive such tight shall be the close of business on the. day on 
which the boa:rd passes the resolution relating thereto. · 

ARTICLE NINE 

MEETINGS OF SHAREHOLDERS 

Section 9.01 Annual Meeting: The annual meeting of the Shareholders shall be held on such 
day~ at such time as the board may> subject to the Act, determine from time to time, for the 
purpose of receiving the finap.ci?-1 statem~n~ .and reports required by the Act to be placed before . 

___ -· _ ·------.eadwmnual--meeting...of-Shareholder.sr electing--direGuus-(-if-r.equh:-edj,-appointing-the-auditor-(if------ --.... · - · · · _:. · 
required) and fixing or authorizing the board to fix his or her remuneration and transacting such 

c 

other business as may properly be brought before the meeting. 

Section 9.02 Special Meeting: From time to time the board may call a special meeting of the 
Shareholders to be held on such day and at such time as the board may determine. The holders 
of not less than 2~% of the issued shares of the Corporation carrying the right to vote at the 
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meeting sought to be held may requisition a special meeting of Shareholders. Any special 
meeting of Shareholders may be combined with an annual meeting. 

Section 9.03 Place of Meetings: Meetings of Shareholders shall be held at the head office of 
the Corporation or such other location as the board may determine from time to time. 

Section 9.04 Record Date: The board may fix in advance a record date, preceding the date of 
any meeting of Shareholders by not more than 50 clear days nor less than 21 clear days, for the 
determination of the Shareholders entitled to notice of the meeting, and where no such record 
date for notice is fixed by the board, the record date for notice shall be the close of business on 
the day immediately preceding the day on which notice is given. Notice of any such record date 
fixed by the board shall be given as and when required by the Act 

. . 

Section 9.05 Shareholder List: For each meeting of Shareholders the secretary shall prepare or 
cause to be prepared an alphabetical list of Shareholders entitled to receive notice of the meeting 
showing the number of shares entitled to be voted at the meeting and held by each such 
Share.holder. The list shall be prepared (i) if a record date for such notice is fixed by the board, not 
later than 10 clear days thereafter, (ii) if no such record date is fixed by the board, at the close of 
business on the day immediately preceding the day on which notice of tb.e meeting is given, or (iii) 
if no notice is given, on the day on which the Illf:eting is held. The list shall be available for 
examination by any Shareholder prior to the meeting during usual business hours at the registered 
office of the Corporation or at the place where the securities register is kept, and at the meeting. 
Where a separate list is not prepared, the names of the Shareholders entitled to receive notice of the 
meeting and the number of shares entitled to be voted thereat and held by them, respectively, as 
they appear in the securities register at the requisite time (excluding shares not entitled to be voted 
at the meeting), shall constitute the lis~prepared in accordance with this section. 

Section 9.06 Notice: Notice in writing of the time, place and pmpose for holding each meeting 
of Shareholders shall be sent not less than 10 clear days, and not more than 50 clear days, before 
the ·date on which the meeting is to be held, to each director, the auditor (if any) of the 
Corporation and each person who on the record date for notice appears in tlie securities register 
of the Corporation as the holde.i; of one or more shares carrying the right to vote at the meeting or 
as the holder of one or _more shares the holders of which are otherwise entitled to receive notice 
of the meeting. Notice of a meeting of Shareholders shall state or be accompanied by a 
statement of the nature of all special business to be transacted at ihe meeting, :in sufficient detail 
to permit the Shareholder to form a reasoned judgment thereon, and the text of any special 
resolution or by-law to be submitted to the meeting. For th.is pmpose all business transacted at a 
special meeting of Shareholders and all business transacted at an annual meeting of 
Shareholders, except consideration of the minutes of an earlier meeting, the financ~.al statements 
and auditor's report, election of directors and reappointment of the incumbent auditor, is "special 
business". Reference is made to Article Ten. i 

---··· .. ------- --.-.·------- - ··-----·---· - -· ---- -· ·--.----·~ ---· --.·· ---···i--.. ______ , _ ___ .. __ _ 
Section 9.07 Financial Statements: Not less than 10 clear days, before each annual meeting 
of Shareholders or before the signing of a resolution in lieu thereof, the secretary shall send a 
copy of the annual financial statements and reports required by the Act to be placed before the 
annual meeting to each Shareholder ·who has not informed the Corporation in writing that he or 
she does not want such documents. 
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Section 9.08 Shareholder Proposal: Any Sharel1.older entitled to vote at a meeting of 
Sharebolders may submit to the Corporation notice of any proposal that h~ or she "Wishes to raise 
at the meeting and may discuss at the meeting any matter :in respect of wbich he or she wou1d 
have been entitled under the Act to submit a proposal. Where so required by the Act, the 
management infonnation circular prepared in respect of the meeting shall set out or be 
accompanied by the proposal. 

Section 9.09 Persons Entitled to be Present: 'The only persons entitled to attend a meeting of 
Shar~olders shall be those persons entitled. to notice thereof and others who although not 
entitled to notice are entitled or required under any provision of the Act or the by-laws to be 
present at the meeting. Any other person may be admitted only ·on the invitation of the 
chairperson of the meeting or with the consent of the meeting. 

Section 9.10 Chairperson, Secretary and Scrutineer: The chairperson of the board, or in 
bis or her absence, the president, or in their absence a vice-president. shall be chairperson of 
any meeting of Shareholders. Jf no such officer is present within 15 minutes after the time 
appointed for the holding of the meeting. the persons present and entitled to vote shall choose 
one of their number to be chairperson. If the secretary is absent, the chairperson shall appoint 
some person, who need not be a Shmeholder, to act as secretary of the meeting. One or more 
scrutineers, who need not be Shareholders, may be appointed by the chai.'J)erson or. by a 
resolution of the Shareholders. 

Section 9.11 Quorum: Subject to the approvals set out in the Shareholders Agreement, the 
quorum for the transaction of business at any meeting of Shareholders shall be two persons 
present and entitled to vote not less than 25% of the shares entitled to be voted at the meeting. If 
a quorum is present at the opening of the meeting the Shareholders may proceed with the 
business of the meeting notwithstanding that a quorum is not present throughout. If a quorum is 
not present within such reasonable time after the time appointed for the holding of the meeting as 
the persons present and entitled to vote may determine, they may adjoum the meeting to a fixed 
time and place. · 

Section 9.12 Persons Entitled to Vote: Without prejudice to any other right to vote, every 
Shareholder recorded on fue Shareholder list prepared :in accordance with section 9.05 is entitled, 
at the meeting to which the list relates, to vote the shares sho"'D. thereon opposite his or her name, 
except to the extent that the Shareholder transfers ownership of any such shares after the record 
date for notice of the meeting and the tramferee establishes that he or she owns the shares and 
requests not later than seven clear days before the meeting that his or her name be included m fue 
list (in which case the transferee is entitled to vote such shares at the meeting). However, where 
two or more persons hold the same shares jointly, any one of them may in the absence of the others 
vote in respect of such shares but if more than one of such persons are present or represented and 
vote, they shall vote together as one on the shares jointly held by them or not at all. . 

---· -----·------- -------.. ------ --·· --·---·-- -- --- ·-· ·- ---·--·-· - -··- ---- ·----· -·- ·------
Section 9.13 Proxies; Every Shareholder entitled to vote at a meeting of Shareholders may by 
means of a proxy appoint a proxyholder or alternate proxyholders, who need not be Shareholders, 
as his or her nominee to attend and act at the meeting in the mEJI1Iler, to the extent and with the 
authority conferred by the proxy. A proxy shall be in writing and signed by the Shareholder or his 

J.: 
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or her attorney authorized in writing or, if the Shareholder is a body corporate. by an officer or 
attomey thereof duly authorized A proxy shall coi:lfonu to the requirements of the Act 

Section 9.14 ·Time for Deposit of Pro::rles: The board may specify in the notice calling a 
meeting of Shareholders a time, not exceeding 48 hours (excluding Saturdays and holidays) 
preceiling the meeting or any adjournment thereof, before which proxies must be deposited 
with the Corporation or its agent. A proxy shall be acted upon only if, prior to the time. so 
specified, it shall have been deposited with the Corporation or an agent thereof specified in 
such notice or, where no such time is specified in such notice, if it has been received by the 
secretary of the Corporation or the chairperson of the meeting or any adjournment thereof 
before the time of voting. 

Section 9.15 Re·vocation of Proxies: In addition to revocation in any other manner permitted 
by law, a proxy may be revoked by an instrument in writing signed in the same manner as a 
proxy and deposited either at the registered office of the Corporation at any time up to and 
including fue last day (excluding Saturdays and holidays) preceding the date of the meeting or 
any adjournment thereof at which the proxy is to be used, or with the chairperson of such. 
meeting or any adjournment thereof before the time of voting. 

Section 9.16 Authorized Representatives: In accordance with the Shareholders Agreement, 
a Shareholder that is a body corporate, shall designate a single individual from time to time as 
its authorized (legal) representative for purposes of providing any consent or approval required 
by the Act. Such Shareholder shall designate its authorized representative by proxy duly 
completed in accordance with the Act rui its representative to attend and vote at any meeting of 
the Shareholders. 

Section 9.17 Voting: At each meeting of Shareholders every question shall be decided by a 
majority of the votes duly cast thereon, unless otherwise provided by the Act, the articles, the by­
laws or the Shareholders Agreement. In case of an equality of votes the chairperson of the 
meeting shall not be entitled to a casting vote. 

Section 9.18 Show of Hands: At each meeting of Shareholders voting shall be ~y show of 
hands unless a ballot is required or demanded as hereinafter provided. Upon a show of hands 
every person present and entitled to vote on the show of hands shall have one vote. Whenever a 
vote by show of baµds has been taken upon. a question, unless a ballot thereon be so requll:ed or 
demanded and suclirequirernent or demand is not withdrawn, a declaration by the chairperson of 
the meeting that the vote upon the question was carried or carried by a particular majority or not 
cro.ried or not carried by a particular majority, and an entry to that effect in the minutes of the 
meeting, shall be prima facie evidence of the result of the vote without proof of the number or 
proportion of votes cast for or against. 
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. . ··--.... ______ Section.9 .19-Ballots: .. On..any-question proposed-i'or.consideration.at a--meeting .of-SharehelGer-s--··-- -- ---· ··· -·· ·· l--
a ballot may be required by the chairperson or demanded by any person. present and entitled. to · 
vote, either before or after any vote by show of hands. If a ballot is so required or demanded and 
such requirement or demand is not withdrawn, a poll upon the question shall be taken in such 
manner as the chairperson of the meeting. shall direct Subject to the articles, upon a ballot each 
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person present shall be entitled to one vote in respect of each share which he or she is entitl~d to 
vote at the meeting on the question. 

Section 9.20 Adfournment: The chairperson of a meeting of Shareholders may terminate the 
meeting following the conclusion of all business which may properly come before the meeting 
or, subject to such conditions as the meeting may decide, may adjourn the meeting from time to 
time and from place to place. If a meeting of Shareholders is adjourned by one or more 
adjournments for an aggregate of less than 30 clear days, it is not necessary to give notice of the 
resumption of the meeting if the time and place for resuming the meeting are announced at the 
earliest meeting that is adjourned. 

Section 9.21 One.-Shareholder Meeting: Where all the outstanding shares of any class or 
series of shares of the Corporation are held by one Shareholder, that Shareholder present in · 
person or by .PJ:OXyholder or by authorized representative constitutes a meeting of the holders of 
that class or series of shares. 

Section 9.22 Signed Resolutions: Sul)ject to tbe Act, a resolution in writing signed by all the 
Shareholders entitled to vote thereon at a meeting of Shareholders is as valid as if passed at such 
a meeting and a resolution in writing dealing wi t4 all matters required by the Act to be dealt with 
at a meeting of Shareholders and signed by all Sbarebolde~ entitled to vote thereat satisfies all 

. requkements relating to that meeting. Any such resolution may be signed in counterparts. 

ARTICLE TEN 

NOTICES 

Sedion 10.01 To Shareholders; Directors: Any notice or document required or permitted to 
be sent by the Corporation to a Shareholder or di.tecto;l' may be mailed by registered mail in a 
sealed envelope addressed to, .or may be delivered personally to, such person at his or her 
recorded addtess, or by transmittal by facsimi]e or email tran$mission or may be sent by any 
other means permitted under the Act. Jf so mailed. the notice-or document shall be deemed to 
have been received by the addressee on the fifth clear day .after mailing. If notices or documents 
so mailed to a Shareholder are retnmed on three consecutive occasions because he or she cannot 
be found, the Corporation need not send any further, notices or documents to such Shareholder 
until he or she informs the Corporation in writing of bis or her new address. 

Section .10.02 To Others: Any notice or document required or permitted to be sent by the 
. Corporation to any other person may be (i) delivered personally to such person, (ii) addressed to 

such person and delivered to his or her recordec,i address, (iii) mailed by registered mail in a 
sealed envelope addressed to such person at his or her recorded address or (iv) addressed to such 
person and sent to his or her recorded address by facsimile or email, electronic communication, 

___ ---·----·--or._any_other.Jlleans..:of...legible....communication- then-in-business. -use.-in-Ganada.--A--11otiGe-er:- -····-- - · ---·­
document so mailed or sent shall be deemed to have been received by the addressee when 
deposited in a post office or public letter box .(if mailed) or when transmitted by the Corporation 
on its equipment or delivered to the appropriate communication agency· or its representative for 
dispatch, as the case may be (if sent by facsimile or email, elec..~onic communication, or other 
means of legiole communication). 

i 
! _ 

j · 

! 
i 



0 

- 18 -

Section 10.03 Changes in Recorded Address: The secretary may change the recorded address 
of any person in accordance with any fufonnation the secretary believes to be reliable. 

Section 10.04 Computation of Days: In computing any period of days or clear days under the 
by-laws or the Act, the period shall be deemed to commence on the day following the event that 
begins the period and shall be deemed to end at midnight on the last day of the period except that 
if the last day of the period falls on a hoUday, the period shall end at midnight of the day next 
following that is not a holiday. 

Section 10.05 Omissions and Errors: The accideJ:!.tal omission to ' give any notice to any 
person, or the non-receipt of any notice by any person or any immaterial error in any notice 
shall not invalidate any action taken at any meeting held pursuant to such notice or otherwise 
founded thereon. 

Section 10.06 Unregistered Shareholders: Subject to the Act, ·every person. who becomes 
entitled to any share shall be bound by every notice in respect of such share which was duly 
given. to any predecessor in. title prior to such person's name and address being entered on the 
securities register of the Corporation. 

Section 10.07 Waiver of Notice: Any person entitled to attend a meeting of Shar~holders or 
dll:ectors or a comm.itte.e thereof may in any manner and at any time waive notice thereof, and 
attendance of any Shareholder or his or her proxyholder or authorized representative or of any 
other person at any meeting is a waiver of notice thereof by such Shareholder or other person 
except where the attendance is for the express purpose of objecting to the transaction of any 
business ou the grounds that the meeting is not lawfully called. In addition, where any notice or 
document is required to be given under. the articles or by-laws or the Act, the notice may be waived 
or the time for sending the notice or document may be waived or abridged at any time with the 
consent in writing of the person entitled thereto. Any meeting may be held without notice or on 
shorter notice than that provided for in the by-laws if all persons not receiving the notice to which 
they are entitled waive notice of or accept short notice of the holding of such m~eting. 
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DATED as of the dayof . 

Brian Bentz 
President and Chief Executive Officer 

0 

,200 

Dennis Nolan 
Executive Vice Pres1dent, Corporate 
Services a,nd Sec~tary 
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SCHEDULE "C" 

SHARED SERVICES AGREEMENTS 

There exists two draft une:x:ecrited shared services agreement between (i) PowerStream Inc. (the 
predecessor to the Corporation) and the City of Vaughan. and (ii) between PowerStream Inc. (the 
predecessor to the Corporation) and the Town of Markham, both which are expected to be 
:finalized m the 4th quarter of 2008. PowerStream Inc. (the predecessor to the Corporation) has 
been operating under the terms and conditions of these agreements since January 1, 2008: 

(i) The shared services agreement between PowerStream and the City of Vaughan 
provide for PowerStream to provide payroll services, cashier services, water meter 
reading and water billing and renUttance services. The City of Vaughan shall provide to 
PowerStream facilities services, infonnation technology and fuel services charge. 

(ii) The shared services agreement between PowerStream and the Town of Markham 
provide for PowerStream to provide water meter read.mg and water billing and remittance 
services and streetlighting maintenance services. The Town of Markham shall provide to 
PowerStream facilities services and cashier services. 

A shared services agreement between Barrie Hydro Distribution Inc. Inc. (the predecessor to the 
Corporation) and Barrie Hydro Energy Services Inc., dated June 26, 2003. 

(i) The shared services agreement provides billing and collecting on behalf of Barrie 
Hydro Energy Services Inc. (BBESI) for water meter reading and water and sewer billing 
for the City of Barrie and the Town of Bradford West GwiJlimbury and provides water 
heater rental billing but no longer provides streetlight maintenance for BHESL 
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SCHEDULE "D" 

DIVIDEND POLICIES 

COl\1MON SHARES DIVIDEND POLICY 

Purpose 

Consistent with the Objective8 and Guiding Principles set forth. in Section 2.07, the Corporation 
will endeavor to earn the maximum rate ofreturn allowable by the OEB. The purpose of tbis 
policy is to provide Shareholders with a steady income stream from dividends while providing 
the Corporation with an appropriate capital structure and worlcing capital level in order to operate 
as a viable business. 

Determination of Dividends 

Dividends on the Common Shares will be determined as follows: 

• The Corporation shall pay a minimum of 50% of net income, excluding the 
Permitted Generation Business income, with consideration given to the following: 

• 
• 
• 

Ca.<;h position at the beginning of the current year; 
Working capital requirements for the current year; and 
Net capital expenditure.s required for the current year . 

Criteria for Determination of Dividends 

Dividends will be declared after due consideration is given to the following: 

- All financial covenants on any debt issued by the Corporation 
• Qualifications to meet external bond rating services to roainta.ID an "A" rating 
• Cash requirem·ents of the Corporation to meet woik:ing capital requirements and 

short-term (2 year) plans of cap.ital expenditures 

CLASS A COMMON SHARES DIVIDEND POLICY 

PowerStream Permitted Generation Business Unit Dividend Policy for Class A Common 
Shares 

Definitions used in respect of the Class A Common Shares Dividend Policy :include: 

''Post-Construction Period" for each Solar PV project, for purposes of determination of . 

i 

! 

. l 

·- .. ·---------- -- -· , ... ·-- ·- .. L ·-.. .. , ,,. _, _,. - - dividends-on:-eta:srA-Cotti.l1lNlSlia:res;-star.rs on tlie'Cornmerciiil'Upenilion date-ortlie project ; 
under ilie terms of the contract between the Corporation and the Ontario Power Authority in 1 

C.: 

respect of that project For reporting pm-poses related to projects in the construction and Post-
Construction Period, the Corporation shall provide to the Shareholders on a semi~annual basis a 
status repo1t of Solar PV projects for which the Corporation has entered into a contract 'With the 
Ontario Power Authority, showing: date of contract; generation capacity oft.he project; estimated 



·-l ··· ·-···- -· ···· - ·····: . ·-----=-·--- .. :.1 ..•... !.·--·--· ._ -··-·--·- ..:.._:. ___ _ 

c· 
capital cost; projected completion date; actual capital cost (if completed); · completion date (if 
completed); and Commercial Operation date. Such status report shall be due sixty (60) days 
following the end of each six-month financial period, commencing with the first period in which 
funds are drawn do~ under the Shareholders' subscription agreements, and continuing until 
such time as the Shareholders agree to dispense with project status reporting. 

''Working Capital Requirements'', for pmposes of determination of dividends on Class A 
Common Shares for a financial year of the Permitted Generation Business Unit, shall mean 
fifteen percel'.t (15%) of the sum of: ,the Permitted Generation Bus.iness Unit's operations, 
maintenance, administrative and general expenses, capital expenditures,. interest expense and 
repayment of debt, and cash taxes or payments in lieu of taxes for such year. For clarity, 
"operations, maintenance, administrative and general expenses" includes without limitation, 
leasing expens~, development expense, management expense, operating expense, insurance and 
on-going legal expenses, but excludes depredation expenses. For purposes of the dividend 
declaration that follows receipt of the unaudited financial statements for the Permitted 
Generation Business at year-end, the operations, maintenance, administrative and general 
expenses, interest expense and repayment of debt, and cash taxes or payments in lieu of tax.es 
shall be the amounts reported in the most recent unaudited financial statements for the Permitted 
Generation Business. For purposes of the divjdend declaration that follows receipt of the 
unaudited financial statements for the Permitted Generation Busmess at q:iid-year, such amounts 

. shall be the greater of: 

• the amounts reported in the most recent unaudited year-end financial statements for the 
Permitted Generation Business, or · 

• the sum of fifty percent (50%) of the amounts reported in the most recent unaudited year­
end financial statements for the Permitted Generation Business plus 100% of the amounts 
reported in the roost recent unaudited mid-year financial statements for th.e Permitted 
Generation Business (i.e. for a six-month period). 

For each year,. the capital expenditure component shall be the greatest of: 

• the amount of actual capital expenditures reported in the most recent unaudited year-end 
financial statements for the Permitted Generation Business; or 

• the amount of actual capital expenditures reported in the most recent unaudited mid-year 
fi.nandal statements for the Pemritted Generation Business (j.e; for a six-month period), 
multiplied by two (2); or 

• seventy-five percent (75%) of the capital cost, as estimated by the Corporation, of solar 
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PV projects for which the Corporation has ·entered into a contract with the Ontario Power _ --· -·----·-
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C:; 

. Date has not yet been reached at. the date of the dividend declaration. 

''Net Free Cash Flow" means for purposes of computation of amount payable to the holders of 
the Class A Common Shares in the Post-Construction Period, "net free cash flow" in respect of 
Period "n" shall be 95% of the amount computed as follows: 
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Cash balance arbeginning of Period n 

Plus: Cash flow from operations in Period 11 

Less: Dividend( s) paid in Period n in respect of Period n-1 or any prior period 

Less: Repayment of debt in Period n 

Less: A portion of the balance of deferred taxes at the end of Period n, such that 
the debt ratio of the Permitted Generation Business Unit remains 
consistently between 59% and 61 %. 

The Corporation shall provide to the Shareholders on a semi-annual basis the associated 
calculations that were used to derive the amount payable to the holders of Class A CoIDlllon 
Shares. · 

Until such time as no further Solar PV projects are under development or planned for 
development by the Corporation, the above balances will be related to the Permitte<rGeneration 
Business, with amounts determined on the basis of projects in their Past-Construction Period 
Thereafter, the balances used will be taken from the most recent unaudited financial statements 
for fue Permitted Generation Business. 

Criteria for Determination of Dividends 

' 
Divi4ends will be declared by the Corporation's Board of Directors after due consideration is 
given to the following: 

• All financial covenants on any debt issued by the Corporation. 
• Qualifications to meet external bond rating criteria and ensure no adverse impact 

on the current credit rating of the Corporation. The Corporation will advise the 
Shareholders of its credit rating from time to time (and at least on an annual 
basis). 

• Cash flow requirements of the Pennitted Generation Business Unit of the 
Corporation to meet working capital requirements and short-term (2 year) plans of 
capital expendi~. 

• The maintenance of the planned 60/40 d_ebt to equity ratio. 

Determination of Dividends 

Dividends on the Class A Common Shares amounts will be determined as follows: 
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• 

c. 

As each project is completed by the Permitted Generation Business Unit, the 
Corporation expects to make distributions calculated with reference to the Class A 
Common Shares equity injections made by the Shareholders from time to time, 
provided that fue amount of each dividend will be at the discretion of the Board 

; 
I 
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and may be greater or lesser than the aforesaid havio.g regard to the financial and 
operating results of the Corporation as a whole. 
In the Post-Construction Period or earlier as deter.mined by the Board, the net free 
cash flow will be paid to the holders of the Class A Common Shares subject to the 
criteria listed herein. 

Payment of Dividends 

The Board of Directors will make the dividend declaration on the Class A Common Shares semi­
annually after receipt of the unaudited financial statements at mid-year, and after receipt of th.e 
audited financial statements at year's encl Dividends will normally be paid within. 60 days 
of declaration. 

Review of DMdends Policy for Class A Shares 

The divjdend and distr.ibution poP,cy for Class A Common Shares is being established at the 
inception of the Permitted Generation Business. The dividend policy for Class A Common 
Shares will be reviewed on an annual basis by the Board of Directors and Shareholders. 

I 
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EXHIBIT "D" 

CERTIFICATE OF STATUS 
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Request JD: 014481 g73 
Demande n° : 

Province of Ontario 
Province de !'Ontario 

Date Report Produced: 2012/07/31 
Document produn le : 

Transaction ID: 48345488 
Transaction n• : 

Ministry of Government Services 
Mlnlstere des Services gouvemementaux 

Time Report Produced: 09:29:32 
lmprimea: 

Category ID: CT 
Categorie: 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
records of the Ministry of Government 
Services 

D'apres les dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

POWERSTREAM INC. 

Ontario Corporation Number 

001787307 

is a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

The corporation came into existence on 

Numero matricule de la societe (Ontario) 

est une soclete constituee, prorogee ou nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario. 

La societe a ete fondee le 

JANUARY 01 JANVIER, 2009 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

JULY 31 JUILLET, 2012 

Director 
Directrice 

The Issuance of this certincate In electron le form Is authorized by tho Ministiy of Government Services. 
La d61ivrance du present cer1ificat 60Us forme eleclron!que est autori~o par le Minlstere des Secvlces goovernemenlaux. 
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EXHIBIT "E" 

MINUTES OF MEETING 

"RESOLVED THAT Management be authorized to submit a bid for COLLUS Power, in 
consultation with the Audit & Finance Committee, according to the parameters presented at this 
meeting; 

AND IT WAS FURTHER RESOLVED THAT Management be directed to seek Shareholder 
approval to submit a bid for COLLUS Power, and proceed to take all actions necessary to 
finalize a resulting transaction, subject to the parameters approved by PowerStream's Board of 
Directors, or as amended by its Audit & Finance Committee." 

TOR_LAW\ 7961791\4 
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EXHIBIT "F" 

RESOLUTIONS 

Markham Enterprises Corporation: 

"WHEREAS PowerStream has advised its Shareholders, Markham Enterprises Corporation 
("Markham"), Vaughan Holdings Inc. ("Vaughan") and Barrie Hydro Holdings Inc. ("Barrie"), 
collectively the "Shareholders", that it intends to submit a bid in response to a Request For 
Proposal, issued by COLL US seeking a strategic partnership, which involves a purchase of up to 
50% of the Common Shares ofCOLLUS; 

AND WHEREAS the PowerStream Board of Directors has approved Management submitting a 
proposal to purchase 50% of the Common Shares ofCOLLUS; 

AND WHEREAS the proposal will include a provision for a pre-closing recapitalization 
resulting in a Special Dividend paid to the Town of Collingwood in the range of approximately 
$5M to $7M, which PowerStream will assist with arranging as necessary. 

AND WHEREAS PowerStream's proposal will include an offer to purchase 50% of the 
Common Shares of COLLUS for a sum in the range of $6M to $8M to be determined by 
PowerStream Management; 

AND WHEREAS PowerStream's proposal shall be conditional upon the inclusion of a 
Dividend Policy consistent with that of PowerStream's; buy/sell provisions, and maintaining a 
capital structure consistent with the Ontario Energy Board's deemed capital structure of 60/40 
(debt to deemed rate base); 

AND WHEREAS PowerStream will fund the purchase of COLLUS Shares, and any other costs 
associated with the proposed transaction, internally without requiring additional Shareholder 
equity; 

AND WHEREAS pursuant to the Terms of the Shareholder Agreement, the transaction requires 
Unanimous Shareholder Apprnval; 

AND WHEREAS the proposed transaction is consistent with the Objectives and the Guiding 
Principles of the Corporation and the Corporation's Strategic Plan; 

NOW THEREFORE, BE IT RESOLVED THAT: 

L Markham Enterprises Corporation approves the proposed transaction, subject to the 
President being satisfied with the results of the peer review of the financial evaluation by BDR, 
for the purchase of up to 50% of COLLUS Power, at a purchase price determined by the 
PowerStream Management within a range of $6M to $8M, and authorizes PowerStream to 
proceed to take all actions necessary to finalize the transaction if successful in the RFP process." 
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Vaughan Holdings Inc.: 

"WHEREAS PowerStream has advised its Shareholders Vaughan Holdings Inc. ("Vaughan"), 
Markham Enterprises Corporation ("Markham"), and Barrie Hydro Holdings Inc. ("Barrie"), 
collectively the "Shareholders'', that it intends to submit a bid in response to a Request For 
Proposal, issued by COLLUS seeking a strategic partnership, which involves a purchase of up to 
50% of the Common Shares ofCOLLUS; 

AND WHEREAS the PowerStream Board of Directors has approved Management submitting a 
proposal, which involves the purchase of 50% of the Common Shares of COLLUS; 

AND WHEREAS the proposal will include a provision for a pre-closing recapitalization 
resulting in a Special Dividend paid to the Town of Collingwood in the range of approximately 
$5M to $7M, which PowerStream will assist with arranging as necessary. 

AND WHEREAS PowerStream's proposal will include an offer to purchase 50% of the 
Common Shares of COLLUS for a sum in the range of $6M to $8M; 

AND WHEREAS PowerStream's proposal shall be conditional upon the inclusion of a 
Dividend Policy consistent with that of PowerStream's; buy/sell provisions, and maintaining a 
capital structure consistent with the OEB's deemed capital structure of 60/40 (debt to deemed 
rate base); 

AND WHEREAS PowerStream will fund the resulting purchase of COLLUS Shares, and any 
other costs associated with the proposed transaction, internally without requiring additional 
Shareholder equity; 

AND WHEREAS pursuant to the Terms of the Shareholder Agreement, the transaction requires 
Unanimous Shareholder Approval; 

AND WHEREAS the proposed transaction is consistent with the Objectives and the Guiding 
Principles of the Corporation and the Corporation's Strategic Plan; 

NOW THEREFORE, BE IT RESOLVED THAT: 

I. That the Vaughan Holdings Inc. Board of Directors approve PowerStream's 
proposed purchase of COLLUS Power, which includes the purchase of 50% of 
COLLUS within a price range of$6M to $8M, provided that the comments of the 
peer reviewer regarding the financial analysis are satisfactory to the President & 
CEO; 

2. That the President & Chief Executive Officer or the Vice-President, Finance & 
Treasurer and the Chair of Vaughan Holdings Inc. or the Vice Chair be authorized 
to take all actions necessary to give effect to this resolution, including but not 
limited to the execution of any required documents.'' 

TOR_LA WI 7961791\4 

CPS0006971 

! 
~ 



c, 

- 3 -

Barrie Hydro Holdings Inc.: 

"Res. 2011-H-l l 

TOR_LAW\ 7961791\4 

MOVED BY: 
SECONDED BY: 

Resolved, 

P. Silveira 
B. Ward 

1. That the Barrie Hydro Holdings Inc. Board of Directors approve 
PowerStream's proposed purchase of up to 50% of Collus Power 
for a purchase price to be determined by PowerStream's senior 
management within a range of $6M to $8M, provided that the 
comments of the peer reviewer of the financial analysis are 
satisfactory to the President and the Chair of the Board; 

2. That the resolution set out in Appendix A hereto be adopted; and 

3. That the President and any one of the Treasurer, Secretary and any 
Director be authorized to talce all actions necessary to give effect to 
this resolution, including but not limited to the execution of any 
required documents.'' 
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EXHIBIT "G" 

INCUMBENCY 

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

Title(s) Signatures 

Dennis Nolan EVP Corporate Services 

& Secretary 

John Glicksman EVP & Chief Financial 

Officer 

Brian Bentz President and CEO 
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EXHIBIT "G" 

INCU.MBENCY 

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

Title(s) Signatures 

Dennis Nolan EVP Corporate Services 

& Secretary 

John Glicksman EVP & Chief Financial 

Brian Bentz 

Officer 

.h&=Z President and CEO 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP ("A&B") 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. (the "Purchaser") from The Corporation of the ·Town of 
Collingwood (the "Vendor") pursuant to the share purchase agr~ement, 
dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used· herein have the meanings ascribed thereto in the Share Purchase 
Agreement 

L EDWIN HOUGHTON, President and Chief Executive Officer of Collingwood Utility 
Services Corp. (the "Corporation"), hereby certify on behalf of the Corporation, without 
personal liability, as follows: 

L The undersigned holds the office specified. above and as such is familiar with the business 
and affairs of the Corporation. 

2. This certificate is given with the knowledge, among other things, that it will be relied · 
upon by A&B for the purposes of an opinion (the "Opinion") to be· delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred. to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Corporation has been incorporated under the Business Corporations Act (Ontario) 
(the "Acf') and has not been dissolved under the Act or ruiy other statute, and the Corporation 
has not received any notice of any action or proceeding, threatened or otherwise, which could 
have the effect of, or which might result in, the winding-up, dissolution or any other termination 
of the existence of the Corporation. The Corporation is up-to-date in the filing of all returns 
required by governmental authorities, including under corporate and tax legislation, and has not 
received any notice or letter or other document stating that the Corporation is in default with 
respect to any filings, registrations, declarations, consents, orders or approvals required to be 
made or obtained by it. 

5. As of the date hereof, the Corporation has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 
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(b) had any petition for a receiving order in bankruptcy filed against it; 

(c) made a voluntary assignment in bankruptcy; or 

( d) taken any proceeding to have itself declared bankrupt 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Corporation; (ii) to terminate its existence; or (iii) to change its corporate existence in any 
way, nor is the Corporation in the course of being continued, amalgamated, reorganized, 
liquidated, wound-up or dissolved. 

7. The Corporation is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or otherwise to terminate its existence. The Corporation is not a non-resident of 
Canada for the purposes of the Income Tax Act (Canada). 

. . 

8. I have either executed or witnessed the execution of at! of the Documents to which the 
Corporation is a party, and all of the Documents have been duiy signed by an authorized signing 
person of the Corporation. Tue Docwnents have been unconditionally delivered to the other 
parties thereto with the intention of the Corporation being to create a binding agreement between 
the Corporation, as the case may be, and the other parties to the Documents pursuant to which 
the Corporation intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Co:rporation or its assets or the officers or directors of the 
Corporation (in such capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is a true and complete copy of the articles of 
incorporation and articles of amendment of the Corporation (together, the "Articles"), which 
Articles have not been further amended, modified or supplemented and are in full force and 
.effect as of the date.hereof. 

11. Attached hereto as Exhibit "B" is a true and complete copy of the by-laws of the 
Corporation (the "By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

12. Attached hereto as Exhibit "C" is a true and complete copy of a certificate of status 
certifying as to the status of the Corporation, dated as of the date hereof. 

13. Attached hereto as Exhibit ''D" is a true and correct copy of the resolution of the board of 
directors of the Corporation, relating to the Share Purchase Agreement, including any ancillary 
documents contemplated by the Share Purchase Agreement, and as of the date hereof, such 
resolution is in full force and effect unamended. There are no shareholders directions or 
agreements, resolutions, or other agreements to which the Corporation is a party or to which the 
Corporation is subject, or, to the best of my knowledge and belief, laws, rules or regulations, to 
which the Corporation is subject, that limits or restricts the Corporation's capacity or ability to 
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enter into the transactions contemplated by the Share Purchase Agreement or the Shareholders 
Agreement. 

14. Attached hereto as Exhibit "E" is an incumbency certificate containing genu~ne specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "E" are duly elected directors or appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set forth opposite the names of such 
persons, as applicable, are their genuine signatures. 

15. Tb,e Corporation has the corporate power and capacity to own property and assets, to 
carry on business and to execute, deliver and perform its obligations under the Share Purchase 
Agreement and the Shareholders Agreement. 

16. The Corporation has taken all necessary corporate action to authorize the execution and 
delivery by it of each of the Shire Purchase Agreement and the Shareholders Agreement and the 
performance of its obligatiOns under the Share Purchase Agreement and the Shareholders 
Agreement. 

17. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the 
Corporation of the Share Purchase Agreement or the Shareholders Agreement or the 
consummation of the transactions contemplated by the Share Purchase Agreement or the 
Shareholders Agreement, other than the approval of the Ontario Energy Board, and. those set 
forth in Schedule 4. l(l)(c) of the Share P.urchase Agreement, which have been obtained, made or 
waived in accordance with the terms of the Share Purchase Agreement. 

18. The execution and delivery by the Corporation, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a defall.lt under the constating documents of the Corporation or, to the best of my 
knowledge and belief, any laws, statues or regulations applicable in Ontario to which the 
Corporation is subject. 

[The rest of this page has been intentionally left blank.] 
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DATED the3l ..,_r day of M{-, 2012. 

Edwin Houghton 
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EXHIBIT "A" 

ARTICLES 
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.... 
For Ministry Use Only 

A /'usage exc/~~~~'~ffitry of Mlnir.lare de 
Ontario Corporation Number 

Numero de la compagnie en Ontario 

· ~~ Consumer and 
oo~;io commercial Relations 

CEtTf!FICATE 
.' This is to certify that these 

arti~es AP~tt"e ol. 3 

la Consommation 
et du (,<'rnmerce 

CERTl!='lCAT 
Cec1 ~·r:n: 1~ ~..ie tes cresents 
slatuth !3<it~.;mt en vlg1,1eur le 

AVRIL, 2000· 

ARTICLES OF INCORPORATION 
STATUTS CONSTITU11FS 

1402918 

Fonn 1 
Business 

Corporations 
Act 

1. The name of the corporation is: Denomination sociale de la compagnie: 

Fonnule 
numero 1 
Loi surles 

compagnles 

c 0 L L I N G w 0 0 D u T I L I T y s E R v I c E 

c 0 R p 
' 

2. The address of the registered office ls: Adresse du siege social: 

43 STEWART ROAD, P.O. BOX 189 

[Street & Number or R.R. Number & if Multi-Office Building !jve Room No.) 
(Rue et numero ou numero de la R.R. et, s'i/ s'agit edifice a bureaux, numero du bureau) 

COLLINGWOOD, ONTARIO 

s 

,./ (Name of Municipality or Post Office) 
(Norn de ta municipalite ou du bureau de poste) 

(Postal Code/Code postal) 

DYE&DURHAM 
COlJ>Ofllion 

Form•·Dn-DJsl< 

3. Number (or minimum and maximum number} of 
directors is: 

Nombre (ou nombres minimal et maximal) 
d'administrateurs: 

4. The first director(s) ls/are: 

First Name, initials and surname 
Prenom, initiales et nom de famil/e 

TERRY WAYNE GEDDES 
TIMOTHY JAMES MCNABB 

SANDRA LYNN COOPER 

CHRISTOPHER JOEN CARRIER 
C.ARMAL"f KEITH MORRISON 

ROBERT ARTHUR DAVEY 

DOUGLAS ORVILLE GARBUTT 

Premier(s) administrateur(s): 

Address for service, giving Street & No. or R.R. No., 
Municipality and Postal Code 
Domicile elu, y compris la rue et le numero, le numero 
de la R.R., ou le nom de la municipalite et le code postal 

Resident 
Canadian 
State 
Yes er No 
Resident 
Canadien 
Qui/Non 

Yes 

. Yes 

Yes 

Yes 
Yes 

Yes 
Yes 

1. 
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Form 1 
Business 

Corporations 
Act 

Fonnufe 
numero 1 
Loisurles 

compagnies 

....; 
DYE&OVRHAM 

Corp001tlon 
Forms-On-Disk 

5. Restrictions, if any, on business the corporation 
may carry on or on powers the corporation may 
exercise. 

None . 

6. The classes and any maximum number of shares 
that the corporation is authorized to issue: 

CPS0006971 

Umites, s'il ya lieu, impos9es aux actfvites commerc/ales 
ou aux pollvolrs de la compagnie. 

2. 

Categories et nombre maximal, s'il y a lieu, d'acfions que 
la corripagnie est autorisee a emetfre: 

The Corporation is authorized to issue an unlimited number of common shares. 



Form 1 
Business 

Corporations 
Act 

Formu/e 
numero 1 
Loisurles 

compagnles 

. , DYE & DURHAM 
Corporation 

Form•-On-Oi:ik 

CPS0006971 

7. Rights, privileges, restrictions and condition·s (if 
any) attaching to each class of shares and directors 
authority with respect to any class of shares which 
may be issued in series: 

A. Voting Rights 

Droits, privileges, restrictions et conditions, s'il y a lieu, 
rattacMs a chaque catl}gorie d'actions et pouvoirs des 
administrateurs re/atffs a chaque categorie d'actions qui 
peut etre emise en serie: . 

The holders of the common shares shall be entitled to receive notice of and 
to attend and vote at all meetings of the shareholders of the corporation, 
and each such share shall confer the right to one vote in person or by proxy 
at all meetings of shareholders of the corporation. 

B. Dividends 

The holders of the common shares shall be entitled to receive dividends as 
and when declared by the directors from ti.ro.e to time out of moneys of the 
corporation properly applicable to the payment of dividends, and the amount 
per share of such dividend shall be determined by the ill.rectors of the 
corporation at the time of declaration. 

C. Return of Capital 

In the event of the liquidation, dissolution or winding up of the corporation 
or other distribution of its assets among the shareholders by way of 
repayment capital, whether volW1tary or involuntary, the holders of the 
common shares shall be entitled to receive the remaining property of the 
corporation . 

3. 
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Form 1 
Business 

Corporations 
Act 

Formula 
numero 1 
Loi surles 

compagnies 

OYE&OURHAM 
Corpora!ion 

forms-Ot>-0;1k 
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8. The issue, transfer or ownership of shares is/is not 
restricted and the ·res~~ctions (if any} ar.e as follows ; 

L'emission, fe transfert ou la propriete d'actions estln'est 
pas restreinte. Les restrictions, s'i/ y a lieu, sont Jes 
suivantes: 

No share or shares of the corporation shall at any time be issued or 
transferred to any person without (a) the consent of the directors to be 
signified by a resolution passed by the board or by an instrument or 
instruments in writing signed by a majority of the directors, and (b) the 
consent of t he shareholders of the corporation to be signified by resolution 
passed by the shareholders or by an instrument or instruments in writing 
signed by the holders of the shares of the corporation representing a 
majority of the votes attributable to all of the issued and outstanding 
shares of the corporation. 

4. 
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Form 1 
Business 

C OIJ)Orations 
Act 

Fonnule 
numero 1 
Lolsur /es 

compagnies 

DYE& OURHM1 
Corporo:tion 

Forms-On-Dl•k 
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9. Other provisions, (if any, are): Autros dispositions, s'H y a lieu: 

1. That the number of shareholders of the corporation, exclusive of 
persons who are in its employment and exclusive of persons who, having been 
fonnerly in the employment of the corporation, were, while in that 
employment, and have continued after the termination-of that employment to be 
shareholders of the corporation, is limited to not more than fifty (50), two 
(2) or more persons who are the joint registered owners of one (1) or more 
shares being counted as one (1) shareholder. 

2. Any invitation to the public to subscribe for securities of the 
corporation is prohibited. 

3. Subject to any borrowing power restrictions in a unanimous shareholder 
agreement, as defined in the Business Corporations Act (Ontario), the board 
of directors may from time to time on behalf of the corporation, in such 
amounts and on such terms as it deems expedient: 

a) borrow money on the credit of the corporation; 

b) 

cl 

d) 

issue, reissue, sell or 
evidences of indebtedness 
secured or unsecured; 

pledge bonds, 
or guarantee 

debentures, notes 
of the corporation, 

or other 
whether 

to the extent permitted by the Business Corporations Act, 
guarantee on behalf of the corporation to secure performance 
present or future indebtedness, liability or obligation of any 
and 

give a 
of any 

person; 

mortgage, hypothecate, pledge or otherwise create a security interest 
in all or any currently owned or subsequently acquired real or 
personal, movable or immovable, property of the corporation including 
book debts, rights, powers, franchises and undertakings, to secure any 
such bonds, debentures, notes or other evidences of indebtedness, 
liability or obligation of the corporation . 

5. 

. ·i~~'·b~ii~~~~~~ll~~!~~,~~il'i:~~i~~i~ii~~i~~··· 
\e.Ktent. · · .ap~i; .' ;i;n - ~.sti.Ch ·-mariner ··as · the :.··board shall determine ··at ·the '. tinie :.?of·· ·,eac):i 
·;ci);;l;': i:d~l~~"~f'ici~. 
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Form 1 
Business 

Corporations 
Act 

Formule 
numero 1 
Loisurles 

compagnies 

DYE&DURHAM 
Corporatic>n 

Forms-On-Dl>k 

1 o. The names and addresses of the incorporators are 
Norn et adresse des fondateurs 
First name, Initials and last name or corporate name 
Prenom, initiale et nom de famil/e ou denomination 
sociale 

TERRY WAYNE GEDDES 

TIMOTHY JAMES MCNABB 

SANDRA LYNN COOPER 

CHRISTOPHER JOHN CARRIER 

CARMAN KEITH MORRISON 

ROBERT ~.RTHUR DAVEY 

DOUGLAS ORVILLE GARBUTT 

These articles are signed in duplicate. 

CPS0006971 

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 
Domic11e e/u, adresse du siege social OU adresse de 
!'etab/issement principal, y compris la roe et le numero, le 
numaro de la R.R., le nom de la municipaflte et le code 
postal 

Les presents statuts sont signes en double exemplaire. 

6. 

Signatures of incorporators I Signatures des fondateurs 

S>NDRAL~ 
CHRISTOPHER JOHN CARRIER 
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For Mlllistry Use Only 
A !'usage excluslf du mi:listere 
.• 

_{°):-= Ministry of £? GOvernment Services 

Ontario . 
·CERTIFICATE 
'this is to cef\ify thai· these articles 
are etfective Ori 

M 1rus1e1e oas 

Services gouvernementaux 

CERTIFICAT 
Ceci certifie que·f~s presents statuts 
entrent eh vlgueur !e 

-FEBRUARY 2 8 PEVRIER, 20i2 ............................... ~ ................................................. . 

Director I Oirec1rl 
Susiness Corporations Act I Loi :;ur I s socletes par actions 

ARTICLES OF AMENDMENT 
STATUTS DE MODJFJCATJON 

1. Tue name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Ontarlo Corporation Number 
Numero de la societe en Ontario 

1402918 

Form3 
Business 
Corporations 
Act 

06norninalion soclale actuelle de la soclete (ecrlre en LETTRES MAJUSCULES SEULEMENT): 

Formula 3 
Lolsurlcs 
socl~t8s par 
actions 

2. 

c 0 L L I N G w 0 0 D u T I L I T y S E RV 

0 R p I 

The name of the corporation Is changed to Vf appficable ): (Set out In BLOCK CAPITAL LETIERS) 

I c E 

Nouvelle denomination soctale de !a sociltte (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT}; 

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

2000/04/13 
(Year, Mor:tll, Day) 
(annee, mols, jour) 

s 

4. Complete only if there is a change In the number of directors or the minimum I maximum number of directors. 

5. 

II faut remplir cette partle seulement sl le nombre d'admlnistrateurs ou sl le nombre minima! ou maximal 
d'admlnistrateurs a change. 

Number of dlrectors is/are: 
Nombre d'administrateurs: 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et maximum 

1 20 
The articles of the corporation are amended as follows: 
Les statuts de la soclete soot modifies de la faQOn sulvan!e : 

See Page IA attached hereto and forming part hereof. 

CPS0006971 
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1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

"a minimum of 1 and a maximum of20". 



c· 

07119 (2011/05) 

6. The amendment has been duly authorized as required by seciions 168 and 170 (as app/fcable) of the Business 
Corporations Act. 
La roodificalion a ete dUment autorisee confonnement aux articles 168et170 (selon le cas) de la Loi sur /es 
socletes par actlons. 

7. The resoluUon auL'1-0rizing the amendment was approved by lhe shareholders/directors (as applicabfe) of the 
corporation on 
Les actlonnafres ou [es adrninlstrateurs (selon le c:as) de la soclete ont approuve la resolution auforisant la 
modification le 

2012/01/23 

(Year, Month, Day) 
(annee, mols, Jour} 

These articles are slgned in duplicate. 
Les presents statut:s sont sfgnes en double exerrplalre. 

COLLINGWOOD UTILITY SERVICES CORP. 

(Print name of corporation from Art!cie 1 on page 1) 
(Veuilloz eciir le nom de la soclete de !'article lm a I~ page one). 

(Signature) 
(Slgm1ture) 

Edwin Houghton 

President 
(Deocrip!!on of Offio:e) 
(Fonction) 

CPS0006971 

Page 2 ofloe2 



CPS0006971 
·· ·1 .; ·~-= ':. . ·. : . . 

-4-

C' EXHIBIT "B" 

BY-LAWS 



) 

C J 

C· J 

BY-LAWN0.1 

A by-law relating generally to the transaction of the business and affairs of 

COLLINGWOOD UTILITY SERVICES CORP-'" 

(herein called the "Corporation"). 

BE IT PASSED and made as a by-law of the Corporation as follows: 

1. Definitions and Interpretation 

1.01 Definitions 
(1) In this by-law, unless there is something in the subject-matter or context inconsistent 

therewith, 

(a) 11Act11 means the Business Corporations Act, R.S.O. 1990, c. B.16, as amended or 
re-enacted from time to time, and includes the regulations made pursuant thereto; 

(b) 11affiliate11 means an affiliated body corporate, and one body corporate shall be 
deemed to be affiliated with another body corporate U: but only if, one of them is the 
subsidiary of the other or both are subsidiaries of the same body corporate or each of 
them is controlled by the same person; 

(c) 11Articles" means the following as are from time to time in effect in respect of the 
Corporation, namely, the original or restated articles of incorporation, articles of 
amendment, articles of amalgamation, articles of arrangement, articles of 
continuance, articles of dissolution, articles of reorganization, articles of revival, 
letters patent, supplementary letters patent, a special Act and any other instrument by 
which the Corporation is incorporated; · · 

(d) 11Auditor" means the auditor of the Corporation; 

( e) 11Board" .means the board of directors of the Corporation; 

(f) 11by-law" means a by-law of the Corporation; 

(g) "Chainnan o;f the Board", 11President11
, "Vice-Chair", "Secretary", "Treasurer", or any 

other officer means such officer of the Corporation; 

(h) "Committee" means a committee appointed pursuant to Section 4.01 of this by-law; 

CPS0006971 
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(i) "director" means a director of the Corporation; 

G) 11 day11 means a clear day and a period of days shall be deemed to commence the day 
following the event that began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the last day of the period falls on 
a Sunday or holiday the period shall terminate at midnight of the day next following 
that is not a Sunday or holiday; 

(k) 11employee11 means an employee of the Corporation; 

(l) "number of directors" means the number of directors set out in any unanimous 
shareholder direction; 

(m) "officern means an officer of the Corporation; 

(n) "person" includes an individual, sole proprietorship, partnership, unincorporated 
association, unincorporated syndicate, unincorporated organization, trust, body 
corporate, and a natural person in his capacity as trustee, executor, administrator or 
other legal representative; 

(o) "resident Canadian11 means an individual who is, 

(i) a Canadian citizen ordinarily resident in Canada, 

(ii) a Canadian citizen not ordinarily resident in Canada who is a member of 
a class of persons prescribed by the Act for the purposes of the definition 
of 11resident Canadian", or 

(iii) a permanent resident within the meaning of the 
Immigration Act, R.S.C. 1985, c. I-2, and ordinarily resident in Canada; 

(p) "shareholder" means a shareholder of the Corporation; 

( q) · "special resolution" means a resolution that is 

(i) submitted to a special meeting of the shareholders of the Corporation duly 
called for the purpose of considering the resolution and passed, with or 
without amendment, at such meeting by at least two-thirds of the votes cast, 
or 

(ii) consented to in writing by each shareholder of the Corporation entitled to 
vote at such a meeting or his attorney authorized in writing; 

CPS0006971 



Ci 
j 

r . ) \___ / .· 

-3-

(r) "subsidiary" means.in relation to another body corporate, a body corporate which 

(s) 

(i) is controlled by 

(A) that other, 

(B) that other and one or more bodies corporate each of which is 
controlled by that other, or 

(C) two or more bodies corporate each of which is controlled by that 
other, or 

(ii) is a subsidiary of a body corporate that is that other's subsidiary; 

(i) 

(ii) 

6~~~$1~t~~~~f.~~¥:o~C6i;?opted ihy .. :cc>lincil bf :·the ToWn of 

~fl~~~~~~~~~~~~%W6'~~¥.>aaJp~ed 'by' ;&illldl :Or 'the Tomi of 

(2) Subject to the foregoing, the words and expressions herein contained shall have the same 
meaning as corresponding words and expressions in the Act 

1.02 Interpretation . 
In each by-law and resolution, unless there is something in the subject-matter or context inconsistent 
therewith, the singular shall include the plural and the plural shall include the singular and the 
masculine shall include the feminine. Wherever reference is made in this or any other by-law or in 
any special resolution to any statute or section thereof, such reference shall be deemed to extend and 
refer to any amendment to or re-enactment of such statute or section, as the case may be. 

1.03 Headings and table of contents 
The headings and table of contents in this by-law are inserted for convenience of reference only and 
shall not affect the construction or interpretation of the provisions of this by-law. 

2. General 

2.01 Registered office 
The Corporation may by resolution of the directors change the location ofits registered office within 
the municipality or geographic township specified in the Articles. 

CPS0006971 



) 

c) 
) 

-4-

2.02 Corporate Seal 
The Corporation may have a corporate seal which shall be adopted and may be changed by resolution 
of the directors. 

2.03 Financial Year 
The directors may by resolution fix the financial year end of the Corporation and the directors may 
from time to time by resolution change the financial year end of the Corporation. 

2.04 Execution of Documents 
(1) 

(2) The corporate seal of the Corporation (if any) may be affixed to instruments in writing signed 
as aforesaid by any person authorized to sign the same or at the direction of any such person. 

(3) The term "instruments in writing" as used herein shall include deeds, contracts, mortgages, 
hypothecs, charges, conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges for the payment of 
money or other obligations, cheques, promissory notes, drafts, acceptances, bills of exchange 
and orders for the payment of money, conveyances, transfers and assignments of shares, 
instruments of proxy, powers of attorney, stocks, bonds, debentures or other securities or any 
paper writings. 

(4) Subject to the provisions of Section 11.04, the signature or signatures of an officer or 
director, person or persons appointed as aforesaid by resolution of the directors, may, if 
specifically authorized by resolution of the directors, be printed, engraved, lithographed or 
otherwise mechanically reproduced upon all instruments in writing executed or issued by or 
on behalf of the Corporation and all instruments in writing · on which the signature or 
signatures of any of the foregoing officers, directors or persons shall be so reproduced, by 
authorization of a resolution of the directors, shall be deemed to have been manually signed 
by such officers or persons whose signature or signatures is or are so reproduced and shall 
be as valid as if they had been signed manually and notwithstanding that the officers, 
directors or persons whose signature or signatures is or are so reproduced may have ceased 
to hold office at the date of the delivery or issue of such instnim.ents in writing. 

2.05 
(1) 
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(2) 

(3) 

3. 

3.01 

(1) 

(2) 

-5-

8ti?.j.~Bf.t~.~~ .. ;~fk,~:£r~~i~tjgp.Jµ.,.m~#ns,.~~~~,9:.I<x}!~.~~~, §~w.;~4gl9..~r~, .~,it,~,~~JRX&t~, .QA ,, .. 
that '.1;~~9.l~t~w~ .. ~l. '~ Hl:<;;~,t,lng of shareholders lS as valid as if it had been passed at a meeting ,,·. 
of the shareholders. V°'' 

WJ:i.~re:$.e '<:~6!P·cit~ti~~ h~: (}tji; ·9·~~ -~~~h()ld~r, o~ .ollly one bolder of M.Y Cl"-85 or series of\ 
shares, 'tlie shaieholder preseiit :ifi i>'erso~ or:·by proxy eonstittites a meeting{/. 

Directors 

General 

The management of the business and affairs of the Corporation shall be managed by the 
Board PW.~l1~~ to tlie Act, the Articles, any unanimous shareholders directions and the by-

~~~~~f~~il.r~~~~~:~~~%~~e;~.!l '·~¢. f.ofog()ing; ·the BMrd ·shall be gov·emed by ruiy 

3.02 Qualification 
(1) The following persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a court in Canada or 
elsewhere, 

( c) a person who is not an individual, 

(d) a person who has the status of bankrupt, 

(e) a person appointed by the Council of the Town of Collingwood who has 
subsequently ceased to be a member of the said Council, and 

(f) a person who subsequent to his or her appointment to the Board becomes a member 
of the Council of the Town of Collingwood. 

(2) A director is not required to hold shares issued by the Corporation. 

(3) A majority of the directors shall be resident Canadians but where the Corporation has only 
one or two directors, that director or one of the two directors, as the case may be, shall be a 
resident Canadian. 
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3.03 Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3.04 Tenn of offi~f 
The directors of the Corporation in the first instance shall be elected for the following terms: 

2 directors - one year 
2 directors - two years 
3 directors - three years. 

After the expiry of the tenns referred to above, each new director shall be appointed for a term of 
three (3) years; 

3.06 Ceasing to Hold Office 
A director ceases to bold office when 

(a) 

(b) 

(c) 

he dies or, subject to the Act, he resigns; 

he is removed from office in accordance with the provisions of the Act or the 
by-laws; or 

he becomes disqualified from being a director under the Act or by-laws. 

3.07 Resignation of a Director 
Subject to the Act, a director may resign bis office as a director by giving to the Corporation his 
written resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subj ectto the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may .by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing which the vacancy created by the removal of such director may be 
filled by the directors. 

3.09 Vacancies 
(1) Subject to the provisions of the Act and any unanimous shareholders direction, a quorum of 

directors may fill a vacancy among the directors, except a vacancy resulting from 
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(a) an increase in the number of directors or in the maximum number of directors, as the 
~~~m . 

(b) a failure to elect the number of directors required to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired term of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the number of 
directors required by the Articles or by Section 3.04, the directors then in office shall 
forthwith call a special meeting of shareholders to fill the vacancy and, if they fail to call a 
meeting or if there are no directors then in office, the meeting may be called by any 
shareholder. · 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board remains 
in office. 

3 .10 Remuneration 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 
remuneration of the directors, officers and employees of the Corporation. 

3.11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from time to time 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

(c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

( d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporation owned or subsequently acquired, to secure any obligation 
of the Corporation. 

3.12 Delegation of power to borrow 
Unless the Articles or a urumimous shareholder agreement otherwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 of this by~law to a director, 
a committee of directors or an officer. 
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4. Committees 

4.01 Appointment 
Subjectto the Act, the Articles the directors may ap}X>int from their number one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed by the Act, a majority of the members of any committee appointed by the directors 
shall be resident Canadians. 

4.03 Provisions applicable 
The following provisions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided byresolutionofthedirectors, eachmemberofaconunittee 
shall continue to be a member thereof until the expiration of his term of office as a 
director; 

(b) the directors may from time to time by resolution specify which member ofa 
committee shall be the chairman thereof and, subject to the provisions of Section 
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restrictions upon the 
exercise of the powers of a committee as the directors think expedient; 

( c) the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings and proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed by the directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members of such committee present are resident 
Canadians; 

(e) business may be transacted at any meeting of a committee where a majority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in writing 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority of resident Canadian directors would have been present had that 
director been present at the meeting; 
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(f) the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the directors, 
who are hereby authorized to fix such remuneration; 

(g) unless otherwise provided by resolution: of the board, the Secretary of the 
Corporation shall be the secretary of any committee; 

(h) subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their number; and 

(i) unless otherwise provided by resolution of the board, meetings of a committee may 
be convened by the direction of any member thereof. 

S. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of any committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held within Canada 

5.02 Calling of meetings 
A meeting of the board may be called at any time by the Chairman of the Board, the Vice-Chairman 
or any two of the directors, and the secretary shall cause notice of a meeting of directors to be given 
when so directed by any such person or persons. 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to . 

be held as provided for in Section 5.06 of this by-law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15.01 to every directOr not 
less than two days before the date of the meeting. 

(2) Notice of ai:t adjoitmed meeting of the board is not required to be given if the time and place 
of the adjoumed meeting is announced at the original meeting. 

(3) Meetings of the board may be held at any time without formal notice if all the directors are 
present or if all the directors who are not present, in vniting or by cable, telegram or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without formal notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be waived by any director either before or after such 
meeting. Attendance of a director at a meeting -of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holding of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for any of such regular meetings. 

5.05 First meeting of new board 
For the first meeting of the board to be held immediately following the election of directors at an 
annual or other meeting of the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or of a 
committee may be held by means of such telephone, electrC?nic or other communication facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously, and a director participating in such a meeting by such means is deemed to be present 
in person at that meeting for the purposes of the Act and this by-law. 

5.07 Chairman 
The chairnian of any meeting of the board shall be the first mentioned of such of the following 
officers as have been appointed and who is a director and who is present at the meeting: Chairman 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their number to be chainnan. 

5.09 Voting 
All questions arising at any meeting of the board shall be decided by a majority of votes. In case of 

·an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vote. 

5.10 Auditor 
The auditor shall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. 

6. Standard of Care of Directors and Officers 

6.01 Standard of care 
Every ?ifector and officer, in exercising his powers and discharging his duties, shall, 
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(a) act honestly and in good faith with a view to the best interests of the Corporation; and 

(b) exercise the care, diligence and skill that areasonablyprudentperson would exercise 
in comparable circumstances. 

6.02 Liability for acts of others 
Subject to the provisions of Section 6.01 of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
damage, or expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to 
the Corporation shall be placed out or invested or for any loss or dam.age arising from the 
bankruptcy, insolvency, or tortious act of any person, firm or corporation with whom or which any 
moneys, securities or effects of the Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
trust or in relation thereto, unless the same are occasioned by his own wilful neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof. 

7. For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

(1) The Corporation shall indemnify a director or officer, a former director or officer or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and bis heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if 

(a) he acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawful. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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The Corporation shall, subject to the approval of the Superior Court ofJustice, indemnify a 
person referred to in subsection 7.01(1) ofthisby-lawinrespectofanaction by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action if he fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of 
this by-law. 

(3) Notwithstanding anything in this Article, a person referred to in subsection 7.01(1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by hini in connection with the defence of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or body corporate, if the person seeking 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of this by-law. 

7.02 Insurance 
The Cm:poration may purchase and maintain insurance for the benefit of any person referred to in 
subsection 7.01 (1) of this by-law against any liability incurred by him 

(a) in his capacity as a director or officer, except where the liability relates to his failure 
to act honestly and in good faith with a view to the best interests of the Corporation, 
or 

(b) in his capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders' meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be-required. 

7.04 Performance of services for Corporation 
Subject to Article 8 of this by-law, if any director or officer shall be employed by or shall perform 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such firm or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure of interest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, · 

shall disclose in writing to the Corporation or request to have entered in the minutes of 
meetings of directors the nature ~d extent of his interest 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) 

(b) 

(c) 

(d) 

at the meeting at which a proposed contract or transaction is first considered; 

if the director was not then interested in a proposed contract or transaction, at the first 
meeting after.he becomes so interested; 

if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

if a person who is interested in a contract or transaction later becomes a director, at 
the first meeting after he becomes a director. 

8.03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of an.officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forthwith after he becomes so interested; or 

( c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 
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8.04 Time of disclosure in extraordin,ary cases 
Notwithstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that,_ in the ordinary course of the Corporation's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in writing to the Corporation 
or request to have entered in the minutes of meetings of directors the nature and extent of bis interest 
forthwith after the director or officer becomes aware of the contract or transaction or proposed 
contract or tra.ru:;action. 

8.05 Voting by interested director 
A director referred to in Section 8.01 of this by-law shall not vote on any resolution to approve the 
contract or transaction unless the contract or transaction is, 

(a) 

(b) 

(c) 

(d) 

an arrangement by way of security for money lent to or obligations undertaken by 
him for the benefit of the Corporation or an affiliate; 

one relating primarily to bis remuneration as a director, officer, employee or agent 
of the Corporation or an affiliate; 

one for indemnity or insurance pursuant to the provisions of the Act; or 

one with an affiliate, 

8.06 Nature of disclosure 
For the purposes of this Article, a general notice to the directors by a director or officyr disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into. 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction fa entered into between the Corporation 
and a director or officer of the Corporation, or between the Corporation and another person of which 
a director or officer of the Corporation is a director or officer or in which he has a material interest, 

(a) the director or officer is not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relationship or by reason only that the director is present at or is counted to determine 
the presence of a quorum at the meeting of directors tliat authorized the contract or 
transaction, if the director or officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 of this by-law, as the case may be, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 
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8.08 Confirmation by shareholders 
Notwithstanding anything in this Article, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gain realized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the time it was approved, is not by 
reason only of the director1s or officer's interest therein void or voidable, where, 

(a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders duly called for that purpose; and 

(b) the nature and extent of the director's or officer's interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the meeting or in the 
information circular required pursuant to the provisions of the Act. 

9. Officers 

9.01 Officers 
Subject to the Articles, by-laws and any unanimous shareholder agreement, the board may, annually 
or as often as may be required, by resolution appoint a President or Chairman of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests ofthe Corporation, which officers 
shall, subject to the Act, have such authority and perform such duties as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. I.fthe same person holds both the office of Secretary and the office of Treasurer, 
he may be lmown as Secretary-Treasurer. 

9.02 Appointment of Chairman of the Board and Vice-Chairman and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then incumbent shall hold office until his successor is appointed. 

9.03 Remuneration and removal of officers 
Subject to any unanimous shareholders direction. the remuneration of all officers shall be determined 
from time to time by the board. The fact that any officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so determined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence or inability to act of the Chairman of the Board or the President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient, the board may 
delegate the powers of such officer to any other officer or to any director for the time being. 
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9.05 Chairman of the Board 
The Chairman of the Board shall, if present, preside at all meetings of directors and shareholders. 
He shall sign all instruments which require his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice-Chairman and Secretary 
During the Chairman's absence or inability or refusal to act, the Chairman's duties may be performed 
and his powers may be exercised by the Vice-Chairman. The Vice-President shall also have such 
other authority and perform such other duties as may from time to time be prescribed by resolution 
of the board. 

The Vice-Chairman shall also be the Secretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, directors, auditors and members of any committee. He 
shall enter or cause to be entered ~n the books kept for that purpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (if any) of the 
Corporation and of all books, papers, records, documents and other instruments belonging to the 
Corporation. The Secretary shall have such other authority and perfonn such other duties as may 
from time to time be prescribed by resolution of the board. 

9. 07 President 
The President shall be the Chief Executive Officer of the Corporation and shall exercise general 
supervision over the affairs of the Corporation. The President shall sign all instruments which 
require his signature and shall perform all duties incidental to his office, and shall have such other 
powers and perform such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer 
The Treasurer shall be the Chief Financial Officer of the Corporation and shall exercise the general 
supervision over the financial affairs of the Corporation. The Treasurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perform all duties incident to his office or that are 
properly required of him by resolution of 1he board. He may be required to give such bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to reqttlre any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perform such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance with the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporation. 

9.13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9.14 Variation of powers and duties 
N otwitbstanding the foregoing, the board may from time to time and subject to the provisions of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Calling of meetings . 
A meeting of shareholders may be called at anytime by resolution of the board or by the Chairman 
of the Board or by the Vice-Chairman and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed.so to do by resolution of the board or by the Chairman of the 
Board or by the President. 

10.02 Annual meeting 
Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Corporation comes into existence and subsequently not later 
than fifteen months after holding the last preceding annual meeting for the purpose of considering 
the :financial·statements and the auditor's report, electing directors and appointing auditors. 

10.03 Special meeting 
Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction with an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a nieeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of.each meeting of shareholders shall be given in the manner provided 
in Section 15. 01 in this by-law, in the case of an offering Corporation, not less than twenty-one days, 
and in the case of any other Corporation, not less than ten days, but, in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 
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determined under subsection 10.09(1) of this by-law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 Contents of notice 
(1) The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 

and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detail 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by-law to be submitted to the meeting. 

(2) For the purposes of this section 11special business" includes all business transacted at a 
special meeting of shareholders and all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier meeting, the financial 
statements and auditor's report, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner · 
and at any time waive notice of a meeting of shareholders, and attendance of any such person at a 
meeting of shareholders is a waiver of notice of the meeting, except where he attends a meeting for 
the express purpose of objecting to the 1ransaction of any business on the grounds that the meeting 
is not lawfully called. · 

10.08 Notice of adjourned meetings 
( 1) If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 

notice of the adjourned meeting other than by announcement at the earliest meeting that is 
adjourned. 

(2) If a meeting of shareholders is adjourned by one or more adjournments for an aggregate of 
thirty days or more, notice of the adjourned meeting shall be given as for an original meeting. 

10.09 Record date for notice 

(1) The directors may by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice of a meeting of the shareholders, 
which record date shall not precede by more than fifty days or by less than twenty~one days 
the date on which the meeting is to be held. Where no such record date for the determination 
of the shareholders entitled to notice ofa meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close of business on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection ( 1) of this ~ction, unless notice of the record 
date is waived in writing by ever.y holder of a share of the class or series affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven days before the date so 
fixed, in accordance with Section 13.03. 

10.10 Omission of notice 
Subject to the provisions of the Act, the accidental omission to give notice of any meeting of 
shareholders to any person entitled thereto or the non-receipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings taken at any meeting of shareholders. 

10.11 List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and showing the number of shares held by each shareholder, 
which list shall be prepared, 

(a) 

(b) 

if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

if no record date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) where no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) during usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepared. 

10.12 Shareholders entitled to vote 
(1) Where the Corporation fixes a record date under subsection 10. 09(1) of this by-law, a person 

named in the list prepared under Section 10.11 of this by-law is entitled to vote the shares 
shown. opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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produces properly endorsed share certificates, or 

otherwise establishes that he owns the shares, and demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. 

(2) Where the Corporation does not fix a record date under subsection 10.09(1) of this by-law 
a person named in the list prepared under Section 10 .11 is entitled to vote the shares shown 
opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list referred 
to in Section 10.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorse~ share certificates, or 

(ii) otherwise establishes that he owns the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in which case the transferee is entitled to vote such shares atthe meeting. 

10.13 Persons entitled to be present 
The only persons entitled to attend a meeting of shareholders shall be those entitled to vote thereat 
and the President, the Secretary, the directors, the scrutineer or scrutineers and the auditor and others 
who, although not entitled to vote, are entitled or required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation oftlie chairman of the meeting or with the consent of the meeting. 

10.14 Proxies 
(1) Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 

appoint a proxyholder, or one or more alternate proxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by. the proxy. 

(2) A proxy shall be executed by the shareholder or his attorney authorized in writing or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
confonn wi.th the requirements of the Act. 

CPS0006971 



/ 

C> 
j 

-2l-

10.15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or 

(ii) with the chairman of the meeting on the day of the meeting or an 
adjournment thereof~ or 

· (b) in any other manner permitted by law. 

10.16 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty-eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 
to be used at that meeting must be deposited with the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. · 

10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of those holders present at a meeting of 
shareholders may in the absence of the others vote the shares, but if two or J:UOre of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 Chairman and Secretary 
(1) The chairman· of any meeting of shareholders shall be the first mentioned of such of the 

following officers as have been appointed and who is present at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chairman. 

(2) The Secretary shall be the secretary of any meeting of shareholders, but if the Secretary is 
absent. the chairman shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10.19 Scrutineers 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chairman shall direct. 
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10.20 Votes to govern 
At all meetings of shareholders every question shall, unless otherwise req'Qired by law, the Articles, 
the by-laws, or a unanimous shareholder agreement, be determined by the majority of the votes duly 
cast on the question. In case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show 
of hands unless a ballot thereon is required by the chairman or is demanded by a shareholder or 
proxyholder present and entitled to vote. Upon a show of hands every person present who is either 
a shareholder entitled to vote or the duly appointed proxy holder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question, the chairman may 
require, or any shareholder or proxyholder present and entitled to vote may demand, a ballot thereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chainnan declared a motion to be carried is admissible in evidence as prima facie proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or against the 
motion. 

l 0.22 Ballots 
If a ballot is required by the chairman of the meeting or is duly demanded by any shareholder or 
proxyholder and the demand is not withdrawn, a ballot upon the question shall be taken in such 
manner and at such time as the chairman of the meeting shall direct. 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareholder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and the result of the ballot shall be the decision of the meeting. 

10.24 Adjournment 
The chairman presiding at a meeting of shareholders may, with the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law> no 
notice of such adjournment or of the adjourned meeting need be given to the shareholders. Subject 
to the provisions of the Act, any business may be brought before or dealt with at any adjourned 
meeting which might have been bro~t before or dealt with at the original meeting in accordance 
with the notice calling such meeting. 

10.25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means of a valid proxy, shall be a quorum for the choice of a chairman (if required) and 
for the adj oumment of the meeting. For all other purposes, a quorum for any meeting of shareholders 
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(unless a greater number of shareholders and/or a greater number of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person, not being less than two in 
number, each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appointed by means of a valid proxy, holding or representing by 
proxy in the aggregate not less than [ 51 % ] of the total number of the issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quorum is not present. 

10.26 Only one shareholder 
Where the Corporation has only one shareholder, or only one holder of any class or series of shares, 
that shareholder present in person or by proxy constitutes a meeting. 

11. Shares and Transfers 

11. 01 Issu_ance 
Subject to the provisions of the Act, the Articles and any unanimous shareholder agreement, shares 
of the Corporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution determine, but no share shall be issued until it is fully paid in money or 
in property or past service that is not less in value than the fair equivalent of the money that the 
Corporation would have received if the share had been issued for money. 

11.02 Commissions 
- ·The directors may from time to time authorize the Corporation to pay a reasonable commission to 

any person in consideration of his purchasing or agreeing to purchase shares of the Corporation from 
the Corporation or from any other person, or procuring or agreeing to procure purchasers for any 
such shares. 

11.03 Lien on shares 
Subject to the provisions of the Act, the Corporation has a lien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11.04 Share certificates 
(I) Every shareholder is entitled at his option to a share certificate or to a non-transferable 

written acknowledgement of his right to obtain a share certificate from the Corporation, 
stating the number and class of shares and the-designation of any series of shares held by 
him. 

(2) Share certificates and acknowledgements of a shareholder's right to a share certificate, 
respectively, shall (subject to compliance with the provisions of the Act) be in such form as 
the directors may from time to ti.me by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chainnan of the Board, the President or a Vice-President, and 

(b) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgement and notwithstanding 
that the Chairman of the Board> the President, Vice-President, Secretary or Assistant 
Secretary signing may not have held office at the date of the issuance of such certificate or 
acknowl~dgment, any such certificate or acknowledgement so signed shall be valid and 
binding upon the Corporation. 

Notwithstanding the provisions ofSection2.04 of this by-law, the signature of the Chairman 
of the Board, the President or a Vice-President may be printed, engraved, lithographed or 
otherwise mechanically reproduced upon certificates and acknowledgements for shares of 
the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President whose 
signature is so printed, engraved, lithographed or otherwise mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. Where the Corporation has 
appointed a transfer agent pursuant to s_ubsection 11.05(1) of this by-law the signature of the 
Secretary or Assistant Secretary may also be printed, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behalf of a transfer agent, share 
certificates and acknowledgements so signed shall be as valid as if they had been signed 
manually. 

11.05 Transfer agent 

(1) For each class of securities and warrants issued by it, the Corporation may, from time to 
time, appoint or remove 

(2) 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates and 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by-law as a "transfer agent": 

~,\,~t\~i~~ttjf~t~t~illl~~~!fli111is·::~J~\. 
J)1ace:{-A··tra:nsf"er.agent siiau keep all necessfilfbO-oks and re@stei.S-orthe t6iPoratli:iiirq:r: 
the registration and transfer of such shares of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11.06 Transfer ofshares 

S~pj_fftJ!:H1t,~.,_f;~~~tt8M,9.R~.:·;Bfk~,~%·,S..~t~f,9ftkj~:;~~JNR~l~-~~,ffe~~~.pf .MlY.,;~HfP.?-!:~t.iPR: .. ~1*11 .b~. 
transferable on the books of the Corporation in aecorcfaiice With the applicable proVisi_oiiS of the Actf:; 

11.07 Defaced, destroyed, stolen or lost certificates 
Where the owner of a share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed or wrongfully taken, the Corporation shall issue a new 
share certificate in place of the original share certificate if such owner 

(a) so requests before the Corporation has notice that shares represented by the origin~ 
certificate have been acquired by a bona.fide purchaser; 

(b) files with the Corporation an indemnity bond sufficient iii the Corporation's opinion 
to protect the Corporation and any transfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

( c) satisfies any other reasonable requirements imposed by the Corporation 

11.08 Joint shareholders 
If two or more.persons are registered as joint holders of any share or shares, the Corporation is not 
bound to issue more than one share certificate in respect thereof and delivery of a share certificate 
to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death of a holder, or ofone of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payment of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
ofits transfer agents. 

12. Dividends 

12.01 Declaration of dividends . 

.. ;filjf!ll~ll~!~~l~IMl\~t:\~~lllfw 

.. :.;<;;~i?,~gJi~~;f,l{~P.y1ssUiiig1ull y paid 'shares' of the Corporatibn ofop'tioris Or rights to acq ti.ire fully pal,~/ 
shfiles''o!Tue tfoi-Por1lii6ii. ~;;;;· -

12.02 
(1) 

Joint shareholders 
In case several persons are registered as joint holders of any share or shares of the 
Corporation, the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of any share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

13. Record Dates 

13.01 Fixing record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribution; or 

( c) for any other purpose except the right to receive notice of or to vote at a meeting, 

the directors may fix in advance a date as the record date for such determination of shareholders, but 
such record date shall not precede by more than fifty days the particular action to be taken. 

13.02 No record date fixed 
If no record date is fixed pursuant to Section 13.01, the record date for the detennination of 
shareholders for any purpose other than to establish a shareholder's right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. 

13.03 Notice of record date 
If a record date is fixed, unless notice of the record date is waived in writing by every holder of a 
share of the class or series affected whose name is set out in the securities register at the close of 
business on the day the directors fix the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be recorded; and 

(b) by written notice to each stock exchange in Canada on which the shares of the 
Corporation are listed for trading. 

13.04 Effect of record date 
In every case where a record date is fixed pursuant to Section 13.01 in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of warrants or other rights to subscribe 
for shares or other securities, only shareholders of record at the record date shall be entitled to 
receive such dividend, liquidation distribution, warrants or other rights. 

14. Corporate Records and Information 

14.01 Keeping of corporate records 

(1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontario designated by the directors: 

(2) 

(a) 

(b) 

(c) 

(d) 

the ~cles and the by~laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement known to the directors; 

minutes of meetings and resolutions of shareholders; 

a register of directors in which are set out the names and residence addresses, 
including the street and number, if any, of all persons who are or have been directors 
with the several dates on which each became or ceased to be a director, 

a securities register in which are recorded the securities issued by the Corporation in 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically arranged, of persons who, 
(A) are or have been within six years registered as shareholders and the 

address, including the street and number, if any, of every such person 
while a holder; and the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, including the street 
and number, if any, of every such person while a holder; and the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and 

(ii) the date and particulars of the issue of each security and warrant. 

In addition to the records described in subsection (1) of this section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario as is designated by the directors and shall be open to examination by any director 
during normal business hours of the Corporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
securities issued by the Corporation in registered form and the date and other particulars of 
each transfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) of this by-law dmingthe usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon payment of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is ·entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agreement. 

14.04 Report to shareholders 
A copy of the :financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any further information respecting the financial position· of the 
Corporation and the results of its operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an· annual meeting of shareholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 
shareholders (or, if the Corporation is an offering corporation, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in writing that he does not wish to receive a copy 
of those documents. 

14.05 No discovery of information 
Except as specifically provided for in this Article, and subject to.all applicable law, no shareholder 

. shall be entitled to or to require discovezy of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the, interests of the Corporation to communicate to the public. 

14.06 Conditions for inspection 
The board may from time to time by resolution determine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
rightto inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherwise provided for by statute or as authorized by resolution of the board. 

15. Notices 

15.01 Method of giving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as shown in the records of the Corporation or its. 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shown on the records of the Corporation or its transfer agent or if sent by any 
means of wire or wireless or any other form of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation of any shareholder in accordance 
with any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and given when it is delivered personally or delivered 
at the address aforesaid. A notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be 
deemed to be received by the addressee on the fifth day after such mailing. A :µotice sent by any 
means of wire or wireless or any other form of transmitted or recorded communication shall be · 
deemed to have been given when delivered to the appropriate communication corporation or agency 
or its representative for dispatch. 

15.02 Shares registered in more than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons as joint shareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shown in the records of the Corporation or its transfer agent 
but notice to one of such persons shall be sufficient notice to all .of them. 

15.03 Persons becoming entitled by operation of law 
Subject to the provisions of the Act, every person who by operation oflaw, transfer or by any other 
means whatsoever shall become entitled to any share or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records of the Corporation shall have been duly given to the person or 
persons from whom he derives his title to such share or shares. 

15.04 Deceased shareho~der 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstandingi:hat such shareholder is then 
deceased and whether or not the Corporation has notice of his death, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly with other persons by such 
shareholder until some other person is entered in his stead on the records of the Corporation as the 
holder or one of the joint holders thereof and such service of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, legal representatives, executors 
or administrators and on all persons, if any, interested with him in such shares. 

15.05 Signature to notice 
The signature, if any, to any notice to be given by the Corporation may be written, st.amped, 
typewritten, printed or otherwise mechanically reproduced in whole or in part. 
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15.06 Proof of service 
A certificate of the Chairman of the Board, the President, a Vice-President, the Secretary or the 
Treasurer or of any other officer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 
shareholder, director, officer or auditor or publication of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Where a given number of days' notice or notice extending over any period is required to be given, 
the number of days or period shall be computed in acc.ordance with the definition of 11day11 contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or his duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice, required 
to be given to him under any provisions of the Act, the Articles, the by-laws or otherwise and such 
waiver or abridgement shall cure any default in the giving or in the time of such notice, as the case 
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting 
of shareholders or of the board which may be given in any manner. 

PASSED AND MADE this 26th day of July, 2000. 

Chairman 

Vice-Chairman and Secretary 

CONFIRMED by the Shareholders the 26th day of July, 2000. 

f the Town of Collingwood 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Coworation entitled to vote at a meeting of shareJl_olders, hereby confirms 
in "Writing the foregoing by-law in aecordance with the Ontario Business Corporations Act 

DA TED the 26th day of July, 2000. 

The Corporation of the Town of Collingwood 
Per: 

\ ,.. 
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BY-LAWNO. 2 

A by-law respecting the borrowing of money and the issuing of securities by: 

COLLINGWOOD UTILITY SERVICES CORP. 

(herein called the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

1. Without limiting the borrowing powers of the Corporation as set forth in the Ontario 

Business Corporations Act (the "Act"), the Directors of the Corporation may, from time to time 

without the authorization of the Shareholders: 

(a) 

(b) 

(c) 

(d) 

borrow money upon the credit of the Corpo.ration; 

issue, re-issue, se.11 or pledge debt 9bligations of the Corporation; 

subject to Section 20 of the Act, give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph 1 of this by-law to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 26th day ofJuly, 2000 

-V-ic_e ... #£.,_h ..... a"""'irm,c-.....;;<1.an.,<.;·~""'"an"""""d""'"s""'i/;;'-lc,...r-+-ary----- els 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
I pursuant to the Ontario Business Cor,porations Act as evidenced by the respective signatures hereto 

of the directors. 

DATED the 26th day of July, 2000. 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confums 
in writing the foregoing by-law in accordance with the Ontario Business Corporations Act 

DATED the 26th day of July, 2000. 

Town of Collingwood 
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EXHIBIT "C" 

CERTIFICATE OF STATUS 
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Request ID: 014481957 
Demande n•: 

Province of Ontario 
Province de !'Ontario 

Date Report Produced: 2012/07 /31 
Document produit le : 

Transaction IP: 48345418 
Transaction n• : 

Ministry of Government Services 
Ministere des Services gouvernementaux 

Time Report Produced: 09:28:12 
lrnprime ~: 

Category ID: CT 
Categorie : 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
recoros of the Ministry of Government 
Services 

COLLINGWOOD 

Ontario Corporation Number 

D'apres les dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

UTILITY SERVICES . CORP. 

Numero matricule de la societe (Ontario) 

001402918 

is a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

The corporation came into existence on 

est l!ne societe constituee, prorogee ou nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario. 

La societe a ete fondee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

J U LY 3 1 J U I L L ET , 2 0. 1 2 

~ · ~ 

Director 
Directrice 

The Issuance of this certifcate In electronic fonn ls atJthor1zed by tho Mmtstry of Government Saivlcas. 

La d~livranoe du present certiflcat sous fonne ~ectronlque est autoriseo pat le Ministers des Serv!css gouvernementaux. 
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EXHIBIT "D" 

RESOLUTION 

C: 



COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Coryoratiorrs Act (Ontario) (the "Act''): 

WHEREAS The Corporation of the Tovm. of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of the Corporation; 

AND WHEREAS all of the issued and outstanding shares of Collus Power Corp. 
("Collus"), Callus Solutions Corp. ("Solutions"), and Collus Energy Corp. ("Energy", and 
together with Collus and Solutions, the "Subsidiaries") are owned by the Corporation; 

AND \VHEREAS pursuant to a request for proposals issued by Callus on October 4, 
2011, the Vendor wishes to enter into a strategic partnership arrangement with PowerStream Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of the Corporation in order to provide the Corporation and its Subsidiaries 
with cost-effective resources in a range of areas, including engineering, constructions, call 
center, etc.; 

AND WHEREAS the Vendor wishes to · sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of the Corporation; 

C:: AND V\IHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreemenf') among the Vendor, the 
Purchaser and the Subsidiaries relating to the sale of the Purchased Shares to the Purchaser; 

AND WHEREAS it is also expedient and in the best interests of the Corporation to enter 
into a unanimous shareholders agreement (the "Shareholders Agreement") with the Vendor and 
the Purchaser, together with any ancillary transactions contemplated by the Share Purchase 
Agreement or the Shareholders Agreement; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

l. The Corporation is hereby_ authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser and the Subsidiaries, dated ~tel b · 2012, relating to the sale of the 
Purchased Shares by the Vendor to the P Chaser, substantially in the form as provided to 
the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the 
Share Purchase Agreement be and is hereby approved. 
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UNANIMOUSSHAREROLDERSAGREEl\1ENTAND 
ANCILLARY TRANSACTIONS 

The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated ~ l.it 3/ 2012, among the 
Corporation, the Vendor and the Purchaser, substantiai1y in e form as provided to the 
directors. 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement. 

GENERAL 

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

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

7. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an 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 Ls+ day of ~ oi-d.- , 2012. 

~~ 
Dean Muncaster 

11836548.3 

CPS0006971 



C'· 
3. 

4. 

. . ' ·.' .. . -: ·: : ·-··. 

-2-

UNANIMOUSSHAREHOLDERSAGREEMENTAND 
ANCILLARY TRANSACTIONS 

The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated ~Lt':i 3 I 2012, among the 
Corporation, 1he Vendor and the Purchaser, substanti~ y in the form as provided to 1he 
directors, 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement 

GENERAL 

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

6. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such ac~ and 1h:ings 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 and the Shareholders 
Agreement, 1he .doing of such acts and things and the executioo and delivery of all such 
documents, instruments and agreements being conclusive evidence of such 
determination. 

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

DATED the ls-t- . day of t{. o...rcL , 2012. 

Mike Edwards Joan Pajunen 

Douglas Garbutt 
~,_7(U£C~ 

D uncaster 

Sandra Cooper 

11836548.3 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolutions signed by the sole shareholder of the above corporation entitled to vote 
thereon) are hereby passed pursuant to the provisions of the Business Corporations Act (Ontario): 

WHEREAS pursuant to By-law 2012-011 date.cl Janll81'Y 23, 2012, the sole shareholder of the 
Corporation, The Corporation of the Town of Collingwood (the "Town" or "Vendor"), approved a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued capital of 
the Corporation to PowerStream Inc. (the "Purchaser"); 

AND. WHEREAS all of the issued and outstanding shares of Coll us Power Corp. ("Collus"), 
Collus Solutions Corp. ("Solutions"), and Collus Energy Corp. ("Energy'', and together with Collus 
and Solutions, the "Subsidiaries") are owned by the Corporation; 

AND· "WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 2,550,820 
common shares (the "Purchased Shares") in the capital of the Corporation; 

AND WHEREAS to facilitate the completion of this Transaction, the Town has, including 
without limitation, authorized execution of a share purchase agreement (the "Share Purchase 
Agreelllenf') and a unanimous shareholders agreement (the "Shareholders Agreement''), with such 
changes as may be considered reasonable, and to execute all documentation necessary to effect the 
sale of the Purchased Shares to the Purchaser; 

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser and the Subsidiaries, dated ~o+-cL lo 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser,Uktan.tially in the form as provided. to the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the Share 
Purchase Agreement be and is hereby approved. 

UNANIMOUS SHAREHOLDERS AGREEMENT AND 
ANCILLARY TRANSACTIONS 

3. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated _·Jui~ 31 _. _ 2012, among the 
Corporation, the Vendor and the Purchaser, substantially in the torm as provided to the 
directors. 

4 . The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement. 
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. . ·. GENERAL 

5.. .Any .director ~·officer of #le C.orporation ,is hereby authorized and di1'ected fqr and on behalf 
· · ., __ . of the ¢orporation to execute (whether under corp_brate seal or otherwh;e) and deliyer the . 

.. ·Share Purchase Ag(eerrient·and t11e Shareholders Agreen~ent. . . . . . . . . .. ·.• . . 

6. Any:directo1· or offi~r of.the. Corporatiol} is hereby autho:rized and_:directed fdr a~d on behalf 
:-. .... , ... : . ·" . :: .. : .. _ · . . . .. . · of tl~~ G.Qrpar~ion to .. 4~_8.µ, ~tich.a~~ ariq .tW~g~ !-u.l<l .t~ ~xe.~q~Y (~~-~t!:J.-~~-u_n,-~~· c~1:p~rate,seal . 

-: .. · ". · . · . or.otherwise)'and deliver ruiy and all" sucli fuither documents, i_ruitruments and agreements as 
. .·· . thaf ~lrectot or_of.fice1: m~y in his or her sole. discretion determinefo ~e neeessary, appropriate 

.:· .. : '-.:.·: .. ol; desirable i~:· o_rder to .facilitate the completion cif the transa~ions and other matters 
: : . co~ternplated by .the·,Shru:e·.Pui·chase Agreement an~ the .. Sh~eholders Agreement,. the doing 
. . ofs~ch acts and things fi!ld the execution an_d. ~elive1y. of all such documentsl instruments.and 

agL:eements ·being condusive eyidence of such determination. · . . 

7. Thes~-resolutions ·~~Y' b~ sigued 1~- one ~~r. more· counte~pruts, -~!1d :vi~ facsfuille, ~~may be 
· necessary, ea.cl{ of which so signed shall be deemed to be an original; and such counterparts 
togetl)er s.hall · consf:ih1te one ·-and." the. s~e instrument and notwithstanding· the date· of 
·executiori shall be deemed to.bear the date as set fort~ below. · · 

·.. DA;ED as 6r th~ Ii~ ':day of iJ &~ 
·.- . . .- .· l" . 
. . 

• 2012. 

T.HE CORPORATION OF THE TOWN OF 
CO 1 WOOD . 

. . , 
' 

. ·. , 
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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) 

Edwin Houghton President and CEO 

Timothy Fryer CFO and Treasurer 

Pamela Hogg Secretary 

12157343.3 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP ("A&B") 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. from The Corporation of the Town of Collingwood (the 
"Town") pursuant to the share purchase agreement, dated the 6th day of 
March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings asctibed thereto in the Share Purchase 
Agreement. 

I, SANDRA COOPER, Mayor of the Town, hereby certify on behalf of the Town and 
not in a personal capacity, as follows : 

1. The undersigned holds the office specified above and as such is familiar ·with the business 
and affairs of the Town. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
docl..unents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Town has been incorporated under the Municipal Act (Ontario) (the "Act") and has 
not been dissolved under the Act or any other statute, and the Town has not received any notice 
of any action or proceeding, threatened or otherwise, which could have the effect ot: or which 
might result in, the winding-up, dissolution or any other termination of the existence of the 
Town. The Town is up-to-date in the :filing of all returns required by governmental authorities, 
including under corporate and tax legislation, and has not received any notice or letter or other 
document stating that the Town is in default with respect to any filings, registrations, 
declarations, consents, orders or approvals required to be made or obtained by it. 

· 5. As of the date hereof, the Town has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 

(b) had any petition for a receiving order in bankruptcy filed against it; 
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(c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Town; (ii) to terminate its existence; or (iii) to change its corporate existence in any way, nor 
is the Town in the course of being continued, amalgamated, reorganized, liquidated, wound-up 
or dissolved. 

7. The Town is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or otherwise to terminate its existence. The Town is not a non-resident of Canada 
for the purposes of the Income Tax Act (Canada). 

8. I have witnessed the execution of all of the Documents to which the Town is a party, and 
all of the Documents have been duly signed by an authorized signing person of the Town. The 
Documents have been unconditionally delivered to the other pa1ties thereto with the intention of 
the Town being to create a binding agreement between the Town, as the case may be, and the 
other parties to the Documents pmsuant to which the Town intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Town or its assets or the representatives of the Town (in such 
capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is the by-law (the ''By-law") of the Town, passed by the 
Council of the Town on the 23rd day of January 2012, relating to the Share Purchase Agreement, 
including any ancillary documents contemplated by the Share Purchase Agreement, and as of the 
date hereof: such by-law is in full force and effect unamended. There are no agreements or by­
laws to which the Town is a patty or to which the Town is subject, nor, to the best of my 
knowledge and belief, laws, rules or regulations, to which the Town is subject, that limits or 
restricts the Town's capacity or ability to enter into the transactions contemplated by the Share 
Purchase Agreement or the Shareholders Agreement. 

11. Attached hereto as Exhibit "B" is an incumbency certificate containing genuine specimen 
signatures of those duly elected or appointed representatives of the Town authorized to execute 
the Share Purchase Agreement, Shareholders Agreement and undertake any ancillary documents 
related thereto. The persons whose names appear in Exhibit "B" are duly elected or appointed 
representatives of the Town, holding the office or offices set fo1th opposite their names, and the 
signatures set forth opposite the names of such persons, as applicable, are their genuine 
signatures. 

12. The Town has the municipal and corporate power and capacity to own property and 
assets, to carry on its mandate and to execute, deliver and perform its obligations under the Share 
Purchase Agreement and the Shareholders Agreement. 

13. The Town has taken all necessary municipal and corporate action to authorize the 
execution and delivery by it of each of the Share Purchase Agreement and the Shareholders 
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Agreement and the performance of its ob1igations under the Share Purchase Agreement and the 
Shareholders Agreement. 

14. The Town has duly executed and delivered each of the Share Purchase Agreement and 
the Shareholders Agreement. 

15. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the Town of 
the Share Purchase Agreement or the Shareholders Agreement or the consummation of the 
transactions contemplated by the Share Purchase Agreement or the Shareholders Agreement, 
other than the approval of the Ontario Energy Board, and those set forth in Schedule 4.l(l)(c) of 
the Share Purchase Agreement, which have been obtained, made or waived in accordance with 
the terms of the Share Purchase Agreement. · 

16. Each of the Share Purchase Agreement and the Shareholders Agreement constitutes a 
legal, valid and binding obligation of the Town enforceable against it in accordance with its 
terms. 

17. The execution and delivery by the Town, and the consummation of the transactions 
contemplated by, the Share Pmchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the By-law or any laws, statues or regulations applicable in Ontario to 
which the Town is subject. 

[Tlie rest of this page has been intentionally left blank.] 
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DATED the5J~ day of Ju4 , 2012. 
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EXHIBIT "A" 

BY-LAW 
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BY-LAW No. 2012-011 
Of THE 

CORPORATION OF THE TOWN OF COLLINGWOOD 

BEING A BY-LAW TO AUTHORIZE THE ENTERING INTO AND EXECUTION 
OF A SHARE PURCHASE AGREEMENT RESPECTING THE SALE OF THE 

SHARES OF THE TOWN OF COLLINGWOOD (THE "TOWN") IN 
COLLINGWOOD UTILITY SERVICES CORP. ("CUS") TO POWERSTREAM 

INC., A SHAREHOLDERS AGREEMENT IN RESPECT OF CUS AND 
RELATED MA TIERS 

WHEREAS GUS is wholly owned by the Town; 

AND WHEREAS each of Callus Power Corp. ("Collus"), Callus Energy Corp. ("Energy") and 
Callus Solutions Corp. ("Solutions") is a wholly owned subsidiary of GUS (collectively, 
Callus, Energy and Solutions are referred to as the !'Subsidiaries"); 

AND WHEREAS the Town, as the sole shareholder of CUS, wishes to approve a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued 
capital of CUS (the "Shares") to PowerStream Inc. {"PowerStream"), pursuant to a share 
purchase agreement (the "Share Purchase Agreement") and enter into an agreement 
respecting the governance, shareholdings and related matters of and regarding CUS (the 
"Unanimous Shareholders Agreement"), each of the draft Share Purchase Agreement and 
the Unanimous Shareholder Agreement having been provided to Council and approved by 
GUS; 

AND WHEREAS it is in the interest of the Town and GUS to enter into the Share Purchase 
Agreement, to approve the Transaction contemplated thereby, and following the fulfillment 
of and completion of certain conditions precedent set out therein, sell the Shares and enter 
into the Unanimous Shareholders Agreement, 

NOW THEREFORE COUNCIL OF THE CORPORATION OF THE TOWN OF 
COLL/NGWO.OD_ENIACTS_AS_EOLLO.WS:_______ _ ___ _ ...... _ ··-·-··-·---- _ --- · 

1. T' 
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ENACTED AND PASSED this 23rd 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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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. (the "Purchaser") from The Corporation of the Town of 
Collingwood (the "Vendor") pursuant to the share purchase agreement, 
dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, EDWIN HOUGHTON, President and Chief Executive Officer of COLLUS Power 
Corp. (the "Corporation"), hereby certify on behalf of the Corporation, without personal 
liability, as follows: 

1. The undersigned holds the office specified above and as such is familiar with the business 
and affairs of the Corporation. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Corporation has been incorporated under the Business Corporations Act (Ontario) 
(the "Act") and has not been dissolved under the Act or any other statute, and the Corporation 
has not received any notice of any action or proceeding, threatened or otherwise, which could 
have the effect of, or which might result in, the winding-up, dissolution or any other termination 
of the existence of the Corporation. The Corporation is up-to-date in the filing of all returns 
required by governmental authorities, including under corporate and tax legislation, and has not 
received any notice or letter or other document stating that the Corporation is in default with 
respect to any filings, registrations, declarations, consents, orders or approvals required to be 
made or obtained by it. 

5. As of the date hereof, the Corporation has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 
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(b) had any petition for a receiving order in bankruptcy filed against it; 

( c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Corporation; (ii) to tenninate its existence; or (iii) to change its corporate existence in any 
way, nor is the Corporation in the course of being continued, amalgamated, reorganized, 
liquidated, wound-up or dissolved. 

7. The Corporation is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or othenvise to terminate its existence. The Corporation is not a non-resident of 
Canada for the purposes of the Income Tax Act (Canada). 

8. I have either executed or witnessed the execution of all of the Documents to which the 
Corporation is a party, and all of the Documents have been duly signed by an authorized signing 
person of the Corporation. The Documents have been unconditionally delivered to the other 
parties thereto with the intention of the Corporation being to create a binding agreement between 
the Corporation, as the case may be, and the other parties to the Documents pursuant to which 
the Corporation int~nds to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Corporation or its assets or the officers or directors of the 
Corporation (in such capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "N' .is a true and complete copy of the articles of 
incorporation and articles of amendment of the Corporation (together, the "Articles''), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the date hereof 

11. Attached hereto as Exhibit "B,, is a true and complete copy of the by-laws of the 
Corporation (the ''By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

12. Attached hereto as Exhibit "C" is a true and complete copy of a certificate of status 
certifying as to the status of the Corporation, dated as of the date hereof. 

13. Attached hereto as Exhibit "D'' is a true and correct copy of the resolution of the board of 
directors of the Corporation, relating to the Share Purchase Agreement, including any ancillary 
documents contemplated by the Share Purchase Agreement, and as of the date hereof, such 
resolution is in full force and effect unamended. There are no shareholders directions or 
agreements, resolutions, or other agreements to which the Corporation is a party or to which the 
Corporation is subject, or, to the best of my knowledge and belief, laws, rules or regulations, to 
which the Corporation is subject, that limits or restricts the Corporation) s capacity or ability to 
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enter into the transactions contemplated by the Share Purchase Agreement or the Shareholders 
Agreement. 

14. Attached hereto as Exhibit "E" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "E" are duly elected directors or ·appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set forth opposite the names of such 
persons, as applicable, are their genuine signatures. 

15. The Corpor~tion has the corporate power and capacity to own property and assets, to 
carry on business and to execute, deliver and perform its obligations under the Share Purchase 
Agreement:and the Shareholders Agreement. 

16. The Corporation has taken all necessary corporate action to authorize the execution and 
delivery by it of each of the Share Purchase Agreement and the Shareholders Agreement and the 
performance of its obligations under the Share Purchase Agreement and the Shareholders 
Agreement. 

17. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the 
Corporation of the Share Purchase Agreement or the Shareholders Agreement or the 
consummation of the transactions contemplated by the Share Purchase Agreement or the 
Shareholders Agreement, other than the approval of the Ontario Energy Board, and those set 
forth in Schedule 4.1 (l)(c) of the Share Purchase Agreement, which have been obtained, made or 
waived in accordance with the terms of the Share Purchase Agreement. 

18. The execution and delivery by the Corporation, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the constating documents of the Corporation or, to the best of my 
knowledge and belief, any laws, statues or regulations applicable in Ontario to which the 
Corporation is subject. 

[The rest oft/tis page ltas been intentionally left blank.] 
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DATED the 3\s! day of jqb\ , 2012. 

C~· 
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ARTICLES 
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For Minlst?f10Q1Y. , A l'llsage exc/ m1Mn1.tdry of 
· , Consumer and 
Onta'r10 Commercial Relations 

Mlnistere de 
la Consommation 
et du Cl'mmerce 

Ontario Corporation Number 
Num6ro de la compagnie en Ontario 

1402919 
CERTIFICATE CERT!FtCAT 

/ This is to certiiy that these Cecf ~·crH1 ir: ;ue les !Jiesents 
statuts erJrent en vigueur Je 

Form 1 
Business 

Corporations 
Act 

Fcxmu/e 
nu!OOro 1 
Loi sur Jes 

compagnles 

ertits·APR~LUve ol 3 AVRIL, 2000 
C..••rtPfl'• ..a.. .... ,_ •••• ~f)a~• D-•-•••t•••-••••••••··-· .... . ... ........ -o..A,o .. _,,., ..... .. ~.,. • 

• 
~~ J:>. t~ 

ARTICLES OF INCORPORATION 
STA TUTS CONSTITUT/FS 

1. The name of the corporation is: Denomination sociale de la compagnie: 

ITlllTI l'ITITI nTn 1111111111111 
2. The address of the registered office is: Adresse du siege social: 

43 STEWART ROAD, P . O. BOX 189 

(Street & Number or R.R. Number & if Mliti-Office Building give Room No.) 
(Rue et numero ou numero de la R.R. et, s11 s'agit Mlfice a bureaux, numero du bureau) 

COLLINGWOOD, ONTARIO 

CPS0006971 

1. 

(Name of Municipa6ty or Post Office) 
(Nom de la municipalite ou du bureau de poste) 

(Postal Code/Code pastaO 

~ c ./ OYE ll. OURHAM 
Corpornlian 

form•-Otl-Di•k 

3. Number (or minimum and maximum number) of 
directors is: 

Nombre (ou nombres minimal et maximal) 
d'adminlstrateurs: 

THREE '-(3) 

4. The first director(s) is/are: 

First Name, initials and surname 
Prenom, initiales et nom de famille 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

Premler(s) administrateur(s): 

Address for service, giving Street & No. or R.R. No., 
Munlcif?ality and Postal Code 
Domietle etu, y compris la rue et le numero, le numero 
de la R.R., ou le nom de la municipa/ite et le code postal 

Resident 
Canadian 
State 
Yes or No 
Resident 
Canadien 
Oui!Non 

Yes 

Yes 

Yes 
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.·· DYE & DURHAM 
CorporaUon 

Form•-On·Dlsk 

5. Restrictions, If any, on business the corporation 
may carry on or on powers the corporation may 
exercise. 

None. 

6. The classes and any maximum number of shares 
that the corporation is authorized to issue: 

CPS0006971 

Limites, sW ya lieu, imposees aux activites commerciales 
ou aux pouvoirs de la compagnie. 

2. 

Categories et nombre maximal, s '11 y a lieu, d'actions que 
la compagnie est autorisee a emettro: 

The Corporation is authorized to issue an unlimited number of common shares. 
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CPS0006971 

7. Rights, privileges, restrictions and conditions (if 
any) attaching to each class of shares and directors 
authority with respect to any class of shares which 
may be issued in series: 

A. Voting Rights 

Droits, privileges, restrictions et conditions, s'il y a lieu, 
rattaches a chaque categorie d'actions et pouvoirs des 
administrateurs relatifs a chaque categorie d'actions qui 
peut etre emise en serie: 

The holders of the co:mmon shares shall be entitled to receive notice of and 
to attend and vote at all meetings of the shareholders of the corporation, 
and each such share shall confer the right to one vote in person or by proxy 
at all meetings of shareholders of the corporation. 

B. Dividends 

~;t~:r~:i~1~t1~1i~!i~~1~~~~~i~'.~:~1~i~~~~~~rii~1~:i; 
p~:i; .. _':.,sp.l,l._:t."~ . . :o;.: ... ~µ~J1 .. : ; ,\:lAfr.~g~:i;iQ..- ; ,'~.h?:;l.J;:, '.'b,f,'l.,\··determined by the directors of the 
·;;o--rporabon at the ·ti-me· of dechratlon .· 

C. Return of Cap:i. tal 

In t he event of the liquidation, dissolution or winding up of the corporation 
or oth er distribution of its assets among t he shareholders by way of 
repayment capital, whether voluntary or involuntary, the holders of the 
co:nunon shares shall be entitled to receive the remaining property of the 
corporation. 

3. 
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8. The issue, transfer or ownership of shares is/is not 
restricted and the restrictions (if any) are as foUows: 

L'emission, le transferl ou la propriete d'aotions est/n'est 
pas restrointe. Les restrictions, s'il y a lieu, sont /es 
suivantes: 

No share or shares of the corporation shall at any time be issued or 
transferred to any person without (a) the consent of the directors to be 
signified by a resolution passed by the board or by an instrument or 
instruments in writing signed by a majority of the directors, and {b) the 
consent of the shareholders of the corporation to be signified by resolution 
passed by the shareholders or by an instrument or instruments in writing 
signed by the holders of the shares of the corporation representing a 
majority of the votes attributable to all of the issued and outstanding 
shares of the corporation. 

4. 
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9. Other provisions, (if any, are): Autres dispositions, s 'i/ y a lieu: 

1. That the number of shareholders of the corporation, exclusive of 
persons who are in its employment and exclusive of persons who, having been 
formerly in the employment of the corporation, were, while in that 
employment, and have continued after the termination of that employment to be 
shareholders of the corporation, is limited to not more than .fifty (50), two 
(2) or more persons who are the joint registered owners of one (1) or more 
shares being counted as one (1) shareholder . 

2. Any invitation to the public to subscribe for securities of the 
corporation is prohibited. 

3. Subject to any borrowing power r estrictions in a unanimous shareholder 
agreement, as defined in the Business Corporations Act (Ontario), the board 
of directors ma y from time to time on -behalf of the corporation, in such 
amounts and on such terms as it deems expedient: 

a) borrow money on the credit of the corporation; 

b) 

c) 

d) 

issue, reissue, sell or 
evidences of indebtedness 
secured or unsecured; 

pledge bonds, 
or guarantee 

deb entures , notes 
of the corporation, 

or other 
whether 

to the extent permitted by the Business Corporations Act, 
guarantee on behalf of the corporation to secure performance 
present or future indebtedness, liability or obligation of any 
and 

give a 
of any 

person; 

mortgage, hypothecate, pledge or otherwise create a security interest 
in all or any currently owned or subsequently acquired real or 
personal, movable or immovable, property of the corporation including 
book debts, rights, powers, franchises and undertakings, to secure any 
such bonds, debentures, notes or other evidences of indebtedness, 
liability or obligation of the corporation. 

of the 

5. 
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1 O. The names and addresses of the incorporators are 
Norn et adresse des fonda.teurs 
First name, initials and last name or corporate name 
Prenom, lnitiale et nom de fami1/e ou denomination 
sooiale 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

These articles are signed in duplicate. 

CPS0006971 

Full address for service or address of registered office or 
of principal place of business·giving Street & No. or R.R. 
No., municipality and postal code 
Domicile elu, adresse du siege social ou adresse de 
l'etablissement principal, y compris la roe et la numero, le 
numero de la R.R., le nom de la municipalit6 et le code 
postal 

Les presents statuts sont sign es en double exemplaire. 

6. 

Signatures of incorporators I Signatures des fondateurs 

' 
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For Ministry Use Only 
A fusage exclus~ du mlnistere 

Ontario Coiporatlon Number 
Num~ro de la societe en Ontario 

M1n1s1ere des Ministry of 

"::> ?overnment ~erv:_7es Se1Vlces gouvernomentaux 1402919 

Ontano ·. : '-
CE RT I Fl CATE· 
Thls ls to certify thal these articles 
are effective on 

CE RTIFl.CAT 
Ceci certi!ie que tes presents staluts 
entrant eh vigueur le 

.... f.§§!3~:~.'3Y .. ? .. ~ ... f..sY.B.~§B. ..... ~.a12 ............. . 
/(. .· 

Dlre<;tor I Directr.i 
eusiness·corporelions.Act I Lo( s,ur 1 socletes.par·actloris 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out In BLOCK CAPITAL LETIERS) 
Denomination sociale actuelle de la societe (ecrire en LETTRES MAJUSCULES SEULEMENT): 

c 0 L L u s p 0 w E R c 0 R p . 

2. Tue name of the corporation Is changed to (if applicable ): (Set out In BLOCK CAPITAL LElTERS) 
Nouvelle denomination soclale de la soclele {s'H ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT): 

3. Date of incorporationlamalgamatlon: 
Date de !a constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mo!s, Jour) 

I 

I 

4. Complete only If there is a change in the number of directors or the minimum I maximum number of directors. 
II fuut remplircette partie seulement si le nombre d'adminlstrateurs ou si le nombre minimal ou maximal 
d'admlnistrateurs a change. 

Number of directors is/are: 
Nombre d'admlnistrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'adminislrateurs: 

minimum and maximum 
minimum et maximum 

1 20 
5. The articles of the corporation are amended as follows: 

Les sta.tuts de !a soc!ete son! moditres de la fa900 sulvante : 

See Page IA attached hereto and forming part hereof. 

CPS0006971 
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1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

"a minimum ofl and a maximum of20". 



c 07119 (2011105) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as appllcable) of the Business 
Corporations Act. 
La modification a ete dument autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as appficable) ofthe 
corporatlon on 
Les acUonnaires ou les adminis1rateurs (selon le cas) de la sociem on! approuve la resolution autolisant la 
modification le 

2012/01/23 
(Year, Month, Day) 
(annee, mols, ]our) 

These articles are signed In duplicate. 
Les presents statuts sont sign es en double exempla ire. 

COLL US POWER CORP. 

(Print name of corporaUon from Article 1 on page 1) 
(Veuille:z &air le nom de la societe de rar1lc!e un a la page ime). 

(Signalure) 
(Signature) 

Edwin Houghton 

President 
(OescrlpUon of Office) 
{Fonctlon) 

CPS0006971 
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EXHIBIT "B" 

BY-LAWS 

c. 



c:, 

c 

BY-LAWN0.1 

A by-law relating generally to the transaction of the business and affairs of 

COLL US POWER CORP. 

(herein called the "Corporation"). 

BE IT PASSED and made as a by-law of the Corporation as follows: 

1.. Definitions and Interpretation 

1.01 Defmitions 
(1) In ~s by-law, unless there is something in the subject-matter or context inconsistent 

therewith, 

(a) 11 Act" means the Business Corporations Act, R.S.O. 1990, c. B.16, as amended or 
re-enacted from time to time, and includes the regulations made pursuant thereto; 

(b) 11 affiliate11 ~eans an affiliated body corporate, and one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, one of them is the 
subsidiary of the other or both are subsidiaries of the same body cmporate or each of 
them is controlled by the same person; 

(c) "Articles" means the following as are from time to time in effect in respect of the 
Corporation, namely, the original or restated articles of incorporation, articles of 
amendment, articles of amalgamation, articles of arrangement, articles of 
continuance, articles of dissolution, articles of reorganization, articles of revival, 
letters patent, supplementary letters patent, a special Act and any other instruinent by 
which the Corporation is. incorporated; . · 

(d) 

(e) 

(f) 

(g) 

(h) 

11Auditor11 ·means the auditor of the Corporation; 

"Board" means the board of directors of the Corporation; 

11by-law" means a by-law of the Corporation; 

11 ChairmanoftheBoard", "President", "Vice-Chair'', "Secretary'\ "Treasurer", orany 
other officer means such officer of the Corporation; 

"Coi;nmittee" means a committee appointed pursuant to Section 4.01 oftbis by-law; 

CPS0006971 
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(I) 

(m) 

-2-

"director" means a director of the Corporation; 

"day" means a clear day and a period of days shall be deemed to commence the day 
following the event that began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the last day of the period falls on 
a Sunday or holiday the period shall terminate at midnight of the day next following 
that is not a Sunday or holiday; 

"employee" means an employee of the Corporation; 

11 number of directors" means the number of directors set out in any unanimous 
shareholder direction; 

"officer" means an officer of the Corporation; 

(m-1) "parent corporation" means Collingwood Utility Services Corp.; 

(n) 

(o) 

"person" includes an individual, sole proprietorship, partnership, rmincorporated 
association, unincorporated syndicate, unincorporated organization, trust, body 
corporate, and a natural person in his capacity as trustee, executor, administrator or 
other legal representative; 

"resident Canadian" means an individual who is, 

(i) a Canadian citizen ordinarily resident in Canada, 

(ii) a Canadian citizen not ordinarily resident in Canada who is a member of 
a class of persons prescribed by the Act for the purposes of the definition 
of 1'resident Canadian", or 

(iii) a pennanent resident within the meaning of the 
Immigration Act, R.S. C. 1985, c. I-2, and ordinarily resident in Canada; 

(p) "shareholder" means a shareholder of the Corporation; 

(q) .. 1spedal resolution" means a: resoltitiori that is ~\)'• 

(i) submitted to a special meeting of the shareholders of the Corporation duly 
called for the purpose of considering the resolution and passed, with or 
without amendment, at such meeting by at least two-thirds of the votes cast, 
or 

(ii) consented to in writing by each shareholder of the Corporation entitled to 
vote at such a meeting or his attorney authorized in writing; 

CPS0006971 



c·, 
(r) 

(s) 

-3-

"subsidiary11 means in relation to another body corporate, a body corporate which 

(i) is controlled by 

(A) that other, 

(B) that other and one or more bodies corporate each of which is 
controlled by that other, or 

(C) two or more bodies corporate each of which is controlled by that 
other, or 

(ii) is a subsidiary of a body corporate that is that other's subsidiary; 

(i) The Shareholders Direction adopted by Council of the Town of 
Collingwood op. May 29, 2000 to provide direction to the Parent 
Corporation and its subsidiaries; 

(ii) The Approval of Remuneration adopted by Council of the Town of 
Collingwood on June 12, 2000 to provide direction to the Parent 
Corporation and its subsidiaries. 

(2) Subject to the foregoing, the words and expressions herein contained shall have the same 
meaning as corresponding words and expressions in the Act. 

1.02 Interpretation 
In each by-law and resolution, unless there is something in the subject-matter or context inconsistent 
therewith, the singular shall include the plural and the plural shall include the singular and the 
masculine shall include the feminine. Wherever reference is made in this or any other by-law or in 
any special resolution to any statute or section thereof, such reference shall be deemed to extend and 
refer to any amendment to or re-enactment of such statute or section, as the case may be. 

1.03 Headings and table of contents 
The headings and table ofcontents in this by-law are inserted for convenience ofreference only and 
shall not affect the construction or interpretation of the provisions of this by-law. 

CPS0006971 
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2. General 

2.01 Registered office 
The Corporation may by resolution of the directors change the location of its registered office within 
the municipality or geographic township specified in the Articles. 

2.02 Corporate Seal 
The Corporation may have a corporate seal which shall be adopted and may be changed by resolution 
of the directors. 

2.03 Financial Year 
The directors may by resolution fix the financial year end of the Corporation and the directors may 
from time to time by resolution change the financial year end of the Corporation. 

2.04 
(1) 

Execution .uf:DQcuments 
Instruments in ~ltl~·g.~eqclring execution by the Corporation may be signed on behalf of the 
Corporation by any two of the Chairman, the Vice-Chairman/Secretary, the President and the 
Treasurer, and all instruments in writing so signed. S.qajl. Q~ .~iJ:iffi.ng upon the Corporation 
without any further authorization or formality. The:/bofu-'.~ \~h~f.:'.if.r§.ffi/;tJ#.i~.:"t,g/#m~hPY 

s~:r~~~~'2~,~~1~¥!!J~~~~\~~fj~.ii!{@f~t . 

(2) The corporate seal of the Corporation (if any) may be affixed to instruments in writing signed 
as aforesaid by any person authorized to sign the same or at the direction of any such person. 

(3) The term "instruments in writing" as used herein shall include deeds, contracts, mortgages, 
hypothecs, charges, conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges for the payment of 
money or other obligations, cheques, promissory notes, drafts, acceptances, bills of exchange 
and orders for the payment of money, conveyances, transfers and assignments of shares, 
instruments of proxy, powers of attorney,, stocks, bonds, debentures or other securities or any 
paper writings. 

(4) Subject to the provisions of Seetion 11.04, the signature or signatures of an officer or 
director, person or persons appointed as aforesaid by resolution of the directors, may, if 
specifically authorized by resolution of the directors, be printed, engraved, lithographed or 
otherwise mechanically reproduced upon all instruments in writing executed or issued by or 
on behalf of the Corporation and all instruments in writing on which the signature or 
signatures of any of the foregoing officers, directors or persons shall be so reproduced, by 
authorization of a resolution of the directors, shall be deemed to have been manually signed 
by such officers or persons whose signature or signatures is or are so reproduced and shall 
be as valid as if they had been signed manually and notwithstanding that the officers, 
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directors or persons whose signature or signatures is or are so reproduced may have ceased 
to hold office at the date of the delivery or issue of such instruments in writing. 

·- ~ 2:os \:i'·::::R1~s~mH~iis\iiif;w1fmiig~~;; · 
(1) A resolution in writing, signed by all the directors entitled to vote on that resolution at a 

meeting of directors or a committee of directors, is as valid as if it had been passed at a 
meeting of directors or such committee of directors. 

(2) Subject to the Act, a resoluti~n in writing signed by all the shareholders entitled to vote on 
that resolution at a meeting of shareholders is as valid as if it had been passed at a meeting 
of the shareholders .. 

(3) Where the Corporation has only one shareholder, or only one holder of any class or series of 
shares, the shareholder present in person or by proxy constitutes a meeting. 

3. Directors 

3.01 General 

( 1) ... Ih~, mm~~~W.~4t:;~?t.im~:~~-~~P.~A~i~~~:::~if~ti§:.'~f::t:~~.:;.c;B~<?l"~tj9:n,~~~~H .}?,r,, ::m~,,)~~4.'P:~\~-YSi". 
BO' · &· .1.i'"suarittcithe Ac· - ?the:Aititle~r·an: · ,UD.filihrious ;:Shareholders 'di""ecr ons0andth<f:b ~-'". 

C· ,\lt~~imP~~ll17eii·+i! roregoirii•ihtB6ara%oi1£;;;ft#~1.ahti~~·· 
(2) The Board shall consist oftbiee diredors!all of whom have been elected by the Parent 

Corporation. 

3.02 Qualification 
(1) The following persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a court in Canada or 
elsewhere, 

( c) a person who is not an individual, 

(d) a person who has the status of bankrupt, 

(e) a person appointed by the Parent Corporation who has subsequently ceased to be a 
Director of the said Parent Corporation, and 

(f) a person who subsequent to his or her appointment to the Board becomes a Director 
of the Parent Corporation. 
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3.03 
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A director is not required to hold shares issued by the Corporation. 

A majority of the directors shall be resident Canadians but where the Corporation has only 
one or two directors, that director or one of the two directors, as the case may be, shall be a 
resident Canadian. 

Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3.04 Terlll of office 
The directors of the Corporation in the first instance shall be elected to correspond with his or her 
term as a Director of the Parent Corporation. 

3. 06 Ceasing to Hold Office 
A director c-eases to hold office when 

(a) he dies or, subject to the Act, he resigns; 

(b) he is removed from office in accordance with the provisions of the Act or the 
by-laws; or 

(c) he becomes disqualified from being a director under the Act or by-laws. 

3.07 Resignation of a Director 
Subject to the Act, a director may resign bis office as a director by giving to the Corporation his 
written resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subject to the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing which the vacancy created by the removal of such director may be 
filled by the directors. 

3.09 Vacancies 
(1) · Subject to the provisions of the Act and any unanimous shareholders direction, a quorum of 

directors may fill a vacancy among the directors, except a vacancy resulting from 
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an increase in the number of directors or in the maximum number of directors, as the 
case may be, or 

a failure to elect the number of directors required to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired term of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the number of 
directors required by the Articles or by Section 3.04, the directors then in office shall 
forthwith call a special meeting of shareholders to fill the vacancy and, if they fail to calI a 
meeting or if there are no directors then in office, the meeting may be called by any 
shareholder. 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board remains 
in office. 

3.10 Remuneration 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 
remuneration of the directors, officers and employees of the Corporation. 

3.11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from time to time 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

· (c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporation owned or subsequently acquired, to secure any obligation 
of the Corporation. 

3.12 Delegation of power to borrow 
Unless the Articles or a unanimous shareholder agreement othe:rwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 of this by-law to a director, 
a committee of directors or an officer. 
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4. Committees 

4.01 Appointment 
Subject to the Act, the Articles the directors may appoint from their number one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed by the Act, a majority of the members of any committee appointed by the directors 
shall be resident Canadians. 

4.03 Provisions applicable 
The following provisions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided by resolution of the directors, eachmember ofa committee 
shall continue to be a member thereof until the expiration of his term of office as a 
director; 

(b) the directors may from time to time by resolution specify which member of a 
committee shall be the chairman thereof and, subject to the provisions of Section 
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restrictions upon the 
exercise of the powers of a committee as the directors think expedient; 

( c) the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings aI).d proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed by the directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members. of such committee present are resident 

· Canadians; 

(e) business may be transacted at any meeting of a committee where ·a ~ajority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in writing 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority ofresident Canadian directors would have been present had that 
director been present at the meeting; 
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the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the directors, 
who are hereby authorized to fix such remuneration; 

unless otherwise provided by resolution of the board, the Secretary of the 
Corporation shall be the secretary of any committee; 

subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their number; and 

unless otherwise provided by resolution of the board, meetings of a committee may 
be convened by the direction of any member thereof. 

5. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of any committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held \Vithin Canada. 

5.02 Calling of meetings 
A meeting of the board may be called at anytime by the Chairman of the Board, the Vice-Chainnan 
or any two of the directors, and the secretary shall cause notice of a meeting of directors to. be given 
when so directed by any such person or persons. 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to 

be held as provided for in Section 5.06 of this by~law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15.01 to every director not 
less than two days before the date of the meeting. 

(2) Notice of an adjourned meeting ·of the board is not required to be given if the time and place 
of the adjourned meeting is announced at the original meeting. 

(3) Meetings of the board may be held at any time without formal notice if all the directors are 
present or if all the directors who are not present, in writing or by cable, tel egrarn or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without formal notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be waived by any director either before or after such 
meeting. Attendance of a director at a meeting of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holding of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for any of such regular meetings. 

5.05 First meeting of new board 
For the first meeting of the board to be held immediately following the election of directors at an 
annual or other meeting of the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or of a 
committee may be held by means of such telephone, electronic or o~her communication facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously, and a director participating in such a meeting by such means is deemed to be present 
in person at that meeting for the purposes of the Act and this by-law. 

5.07 Chairman 
The chairman of any meeting of the board shall be the first mentioned of such of the following 
officers as have been appo:inted and who is a director and who is present at the meeting: Chairman 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their number to be chairman. 

5.08 Quorum 
Two directors constitute a quorum at any meeting of the board. 

5.09 Voting 
All questions arising at any meeting of the board shall be decided by a majority of votes. In case of 
an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vo~e . 

5.10 Auditor 
The auditor ~hall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. 

6. Standard of Care of Directors and Officers_ 

6.01 Standard of care 
Every director and officer, in exercising his powers and discharging his duties, shall, 
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act honestly and in good faith with a view to the best interests of the Corporation; and 

exercise the care, diligence and skill that a reasonably prudent person would exercise 
in comparable circunistances. 

6.02 Liability for acts of others 
Subject to 1;he provisions of Section 6.01 of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
damage, or expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any secmity in or upon which any of the moneys of or belonging to 
the Corporation shall be placed out or invested or for any loss or damage arising from the 
bankruptcy, insolvency, or tortious act of any person, furn or corporation with whom or which any 
moneys, seclll'ities or effects of the Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
trust or in relation thereto, unless the same are occasioned by his own wiifuI neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof. 

7. For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

(1) The Corporation shall indemnify a director or officer, a former director or officer'or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and his heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if 

(a) he acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawful. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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The Corporation shall, subject to the approval of the Superior Court of Justice, indemnify a 
person referred to in subsection 7 .01 (I) of this by-law in respect of an action by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action ifhe fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of 
this by-law. · 

Notwithstanding anything in this Article, a person referred to in subsection 7.01(1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by him in connection with the defence of any civil, .criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a direct9r or officer of the Corporation or body corporate, if the person seeking 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) :fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of this by-law. 

( .:: 7.02 Insurance 
The Corporation may purchase and maintain insurance for the benefit of any person referred to in 
subsection 7.01(1) of this by-law against any liability incurred by him 

(a) in his capacity as a director or officer, except where the liability relates to his failure 
to act honestly and in good faith with a view to the best interests of the Corporation, 
or 

(b) in his capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders' meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be required. 

7.04 Performance of services for Corporation 
Subject to Article 8 of this by-law. if any director or officer shall be employed by or shall perform 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such firm or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure ofinterest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest·in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, 

shall disclose in writing to the Corporation or request to have entered in the minutes of 
meetings of directors the nature and extent of his interest. 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) at the meeting at which a proposed contract or transaction is first considered; 

(b) if the director was not then interested in a proposed contract or :transaction, at the first 
meeting after he becomes so interested; 

( c) . if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

( d) if a person who is interested in a contract or transaction later becomes a director, at 
the :first meeting after he becomes a director. 

8.03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of an officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forthwith after he becomes so interested; or 

(c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 
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8.04 Time of disclosure in extraordinary cases 
Notwithstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that, in the ordinary course of the Corporation's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in writing to the Corporation 
or request to have entered in the minutes of meetings of directors the nature and extent of his interest 
forthwit.h after the director or officer becomes aware of the contract or transaction or proposed 
contract or transaction. 

8.05 Voting by interest~d director 
A director referred to in Section 8.01 of this by-law shall not vote on any resolution to approve the 
contract or transaction ullless the contract or transaction is, 

(a) 

(b) 

(c) 

(d) 

an arrangement by way of security for money lent to or obligations undertaken by 
him for the benefit of the Corporation or an affiliate; 

one relating primarily to his remuneration as a director, officer, employee or agent 
of the Corporation or an affiliate; 

one for indemnity or insurance pursuant to the provisions of the Act; or 

one with an affiliate. 

8.06 Nature of disclosure 
For the purposes of this Article, a general notice to the directors by a director or officer disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into. 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction is entered into between the Corporation 
and a director or officer of the Corporation, or between the Corporation and another person of which 
a director or officer of the Corporation is a director or officer or in which he has a material interest, 

(a) the director or officer is not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relationship or by reason only that the director is present at or is counted to determine 
the presence of a quorum at the meeting of directors that authorized the contract or 
transaction, if the director qr officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 of this by-law, as the case may be, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 
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8.08 Confirmation by shareholders 
Notwithstanding anything in this Article, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gain realized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the time it was approved, is not by 
reason only of the director's or officer's interest therein void or voidable, where, 

(a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders d~ly called for that purpose; and 

(b) the nahrre and extent of the director's or officer's interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the meeting or in the 
information circular required pursuant to the provisions of the Act. 

9. Officers 

9.01 Officers 
. :~fobj echo the Artitl es;:by~hi.ws .and a.u:y.,tiilanhnolis shareboldei :iigreen:i¢nf.~tllie board may' annually 
or as often as may be required, by resolution appoint a President or Chairman of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests of the Corporation, which officers 
shall, subject to the Act, have such authority and perform such duties as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. If the same person holds both the office of Secretary and the office of Treasurer, 
he may be known as Secretary-Treasurer. 

9.02 Appointment of Chairman of the Board and Vice-Chairman and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then ~curnbent shall ho_ld office until his successor is appointed. 

9.03 Remuneration and removal of officers 
Subj ectto any unanimous shareholders direction, the remuneration of all officers shall be determined 
from time to time by the board. The fact that any officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so determined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence or inability to act of the Chairman of the Board or the President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient, the board may 
delegate the powers of such officer to any other officer or to any director for the time being. 
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9.05 Chairman of the Board 
The Chairman of the Board shall, if present, preside at all meetings of directors and shareholders. 
He shall sign all instruments which require his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice-Chairman and Secretary 
During the Chainnan1s absence or inability or refusal to act, the Chairman's duties may be performed 
and his powers may be exercised by the Vice-Chairman. The Vice-President shall also have such 
other authority and perfonn such other duties as may from time to time be prescribed by resolution 
of the board. 

The Vice-Chairman shall also be the Secretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, directors, auditors and members o(any committee. He 
shall enter or cause to be ente.red in the books kept for that pmpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (i(any) of the 
Corporation and of all books, papers, records, documents and other instruments belonging to the 
Corporation. The Secretary shall have such other authority ~d perform such other duties as may 
from time to time be prescribed by resolution of the board. 

9.07 President 
The President shall be the Chief Executive Officer of the Corporation and shall exercise general 
supervision over the affairs of the Corporation. The President shall sign all instruments which 
require his signature and shall perform all duties incidental to his office, and shall have such other 
powers and perfonn such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer. 
The Treasurer shall be the ChiefFinancial Officer of the Corporation and shall exercise the general 
supervision over the financial affairs of the Corporation. The Treasurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perf onn all duties incident to his office or that are 
properly required of him by resolution of the board. He may be required to give sucli bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to require any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perform such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance with the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporation. 

9 .13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9_14 Variation of powers and duties 
N otwithstandingtbe foregoing, the board may from time to time and subject to the provisions of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Calling of meetings 
A meeting of shareholders may be called at any time by resolution of the board or by the Chairman 
of the Board or by the Vice-Chairman and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed so to do by resolution of the board or by the Chairman of the 
Board or by the President. 

0 10.02 Annual meeting 
Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Corporation comes into existence and ·subsequently not later 
than fifteen months after holding the last preceding annual meeting for the purpose of considering 
the financial statements and the auditor1s report, electing directors and appointing auditors. 

10.03 Special meeting 
_ Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction with an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a meeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of each meeting of shareholders shall be given in the manner provided 
in Section 15.01 in this by-law, in the case ofan offering Corporation, not less than twenty-one days, 
and in the case of any other Corporation, not less than ten days, but, in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 
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determined under subsection 10. 09(1) of this by~law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 Contents of notice 
(1) The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 

and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detrul 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by-law to be submitted to the meeting. 

(2) For the purposes of this section 11 special business" includes all business transacted at a 
special meeting of shareholders an~ all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier meeting, the .financial 
statements and auditor's report, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner 
and at any time waive notice of a meeting of shareholders, and attendance of any such person at a 
meeting of shareholders is a waiver of notice of the meeting, except where he attends a meeting for 
the express purpose of objecting to the transaction of any business on the grounds that the meeting 
is not lawfully called. 

10.08 Notice of adjourned meetings 
( 1) If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 

notice of the adjourned meeting other than by announcement at the earliest meeting that is 
adjourned. 

(2) If a meeting of shareholders is adjourned by one or more adjournments for an aggregate of 
thirty days or more, notice of the adjourned meeting shall be given as for an original meeting. 

10.09 Record date for notice 

(1) The directors inay by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice ofa meeting of the shareholders, 
which record date shall not precede by more than fifty days or by Jess than twenty~one days 
the date on which the meeting is to be held. Where no such record date for the determination 
of the shareholders entitled to notice of a meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close of business on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection (1) of this section, unless notice of the record 
date is waived in writing by every holder of a share of the class or series affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven days before the date so 
fixed, in accordance with Section 13.03. 

10.10 Omission of notice 
Subject to the provisions of the Act, the accidental omission to give notice of any meeting of 
shareholders to any person entitled thereto or the non-receipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings taken at any meeting of shareholders. 

10.11 List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and showing the number of shares held by each shareholder, 
which list shall be prepared, 

(a) if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

(b) if no W'.'.ord date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) where no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) during usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepared. 

I 0.12 Shareholders entitled to vote 
(1) Where the Corporation fixes a record date under subsection 10.09( l) of this by-law, a person 

named in the list prepared under Section 10.11 of this by-law is entitled to vote the shares 
shown opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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produces properly endorsed share certificates, or 

otherwise establishes that he owns the shares, and demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. 

(2) Where the Corporation does not fix a record date under subsection 10.09(1) of this by-law 
a person named in the list prepared under Section 10.11 is entitled to vote the shares shown 
opposite his name at the meeting to which fue list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list referred 
to in Section 10.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in which case the ~ransferee is entitled to vote such shares at the meeting. 

10.13 Persons entitled to be present 
The only persons entitled to attend a meeting of shareholders shall be those entitled ta vote thereat 
and the President, the Secretary, the directors, the scrutineer or scrutineers and the auditor and others 
who, although not entitled to vote, are entitled or required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation of the chairman of the meeting or with the consent of the meeting. 

10.14 
(1) 

(2) 

Proxies 
Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 
appoint a proxyholder, or one or more alternate proxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by the proxy. 

A proxy shall be executed by the shareholder or his attorney authorized in writing or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
conform with the requirements of the Act. 
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10.15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or 

(ii) with the chairman of the meeting on the day of the meeting or an 
adjomrunent thereof; or 

(b) in any other manner permitted by law. 

10.16 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty-eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 
to be used at that meeting must be deposited with the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. 

10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of tho.se holders present at a meeting of 
shareholders may in the absence of the others vote the shares, but if two or more of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 Chairman and Secretary 
(I) The chairman of any meeting of shareholders shall be the first mentioned of such of the 

following officers as have been appointed and who is present. at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chairman. 

(2) The Secretary shall be the secretary of any meeting of shareholders, but if the Secretary is 
absent, the chairman shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10.19 Scrutineers 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chairman shall direct. 

CPS0006971 



-22-

10.20 Votes to govern 
At all meetings of shareholders every question shall, unless otherwise required by law, the Articles, 
the by-laws, or a unanimotis shareholder agreement, be determined by the majority of the votes duly 
cast on the question. In case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show _ 
of hands unless a ballot thereon is required by the chairman or is demanded by a shareholder or 

. proxyholder present and entitled to vote. Upon a show of hands every person present who is either 
a shareholder entitled to vote or the duly appointed proxy holder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question, the chairman may 
require, or any shareholder orproxyholder present and entitled to vote may demand, a ballot thereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chairman declared a motion to be carried is admissible in evidence as primafacie proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or against the 
motion. 

10.22 Ballots 
If a ballot is required by the chairman of the meeting or is duly demanded by any shareholder or 
proxyholder and the demand is not withdrawn, a ballot upon the question shall be taken in such 
manner and at such time as the chairman of the meeting shall direct. 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareholder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and the result of the ballot shall be the decision of the meeting. 

10.24 Adjournment 
The chairman presiding at a meeting of shareholders may, with the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law, no 
notice of such adjournment or of the adjourned meeting need be given to the shareholders. Subject 
to the provisions of the Act, any business may be brought before or dealt with at any adjourned 
meeting which might have been brought before or dealt with at the original meeting in accordance 
with the notice calling such meeting. 

10.25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means ofa valid proxy, shall be a quorum for the choice of a chairman (if required) and 
for the adjournment of the meeting.For all other purposes, a quorum for any meeting of shareholders 
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(unless a greater number of shareholders and/or a greater number of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person, not being less than two in 
number, each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appointed by means of a valid proxy, holding or representing by 
proxy in the aggregate not less than [51 % ] of the total number of the issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quorum is not present. 

10.26 OnJy one shareholder 
Where the Corporation has _only one shareholder, or only one holder of any class or series of shares, 
that shareholder present in person or by proxy constitutes a meeting. 

11. Shares and Transfers 

11. 01 Issuance 
Subject to the provisions of the Act, the Articles and any unanimous shareholder agreement, shares 
of the Corporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution detennine, but no share shall be issued until it is fully paid in money or 
in property or past service that is not less in value than the fair equivalent of the money that the 
Corporation would have received if the share had been issued for money. 

C: 11.02 Commissions 

C> 

The directors may from_time to time authorize the Corporation to pay a reasonable commission to 
any person in consideration of his purchasing or agreeing to purchase shares of the Corporation from 
the Corporation or from any other person, or procuring or agreeing to procure purchasers for any 
such shares. 

11 .03 Lien on shares 
Subject to the pro..,.isions of the Act, the Corporation has a lien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11.04 Share certificates 
(1) Every shareholder is entitled at his option to a share certificate or to a non-transferable 

written acknowledgement of his right to obtain a share certificate from the Corporation, 
stating the number and class of shares and the designation of any series of shares held by 
him. 

(2) Share certificates and acknowledgements of a shareholder's right to a share certificate, 
respectively, shall (subject to compliance with the provisions of the Act) be in such form as 
the directors may from time to time by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chairman of the Board, the President or a Vice-President, and 

(b) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgement and notwithstanding 
that the Chairman of the Board, the President, Vice-President, Secretary or Assistant 
Secretary signing may not have held office at the date of the issuance of such certificate or 
acknowledgment, any such certificate or acknowledgement so signed shall be valid and 
binding upon the C9rporation. 

Notwithstanding the provisions of Section 2.04 of this by-law, the signature of the Chairman 
of the Board, the President or a Vice-President may be printed, engraved, lithographed or 
otherwise mechanically reproduced upon certificates and acknowledgements for shares of 
the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President whose 
signature is so printed, engraved, lithographed or otherwise mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. Where the Corporation has 
appointed a transfer agent pursuant to subsection 11.05(1) of this by-law the signature of the 
Secretary or Assistant Secretary may also be printed, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behalf of a transfer agent, share 
certificates and acknowledgements so signed shall b.e as valid as if they had been signed 
manually. 

11.05 Transfer agent 

(1) For each class of securities and warrants issued by it, the Corporation may, from time to 
time, appoint or remove 

(2) 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates and 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by-law as a "transfer agent". 

Subject to compliance with the provisions of the Act, the directors may by resolution provide 
for the transfer and the registration of transfers of shares of the Corporation in one or more 
places. A transfer agent shall keep all necessary books and registers of the Corporation for 
the registration and transfer of such shares of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11 :06 · Transfer .of shares 
Subj¢.ct -t.o .th~}~~tjeiio.p.s on t_r~fer ~~t fortp. t:ii ¢f'. ·A.rti.clys,. sh¥es,;e>f ~~ ,q9rp_oraJiqi+ ~4~11 be 
transferable on the.books ·orilie.'Corporation'iil accordan~wltli'the '~pptitaBiepfovi~fo"n$·:o-f the A¢t. 

11.07 Defaced, destroyed, stolen or lost certificates 
Where the owner of a share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed. or wrongfully taken, the Corporation shall issue a new 
share certificate in place of the original share certificate if such owner 

(a) so requests before the Corporation has notice that shares represented by the original 
certificate have been acquired by a bona fide purchaser; 

(b) files with the Corporation an indemnity bond sufficient in the C<?rporation's opinion 
to protect the Corporation and any transfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

(c) satisfies any other reasonable requirements imposed by the Corporation. 

11.08 Joint shareholders 
If two or more persons are registered as joint holders of any share or shares, the Corporation is not 
bound to issue more than one share certificate in respect thereof and delivery of a share certificate 
to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death of a holder, or of one of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payment of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
of its transfer agents. 

12. Dividends 

~.?..'. ~ ·~ .. ,)),~f,l.~p~,t,i~~·. 0.f ~!:Yi9..~:~9~ .. . , .... . , . . ... -.. .. ·. ·, :·· : ,., . :· .. : .. , . .. --: . ..; . :.•:. · .. ··,. ... . . . .. 
subject to the"J~i'6.vi$J.9.iis.:9nb.¢}~,9.t~dJh~,Ar.Uql~s ,zji~.@.yAiP.Mit;p,qµs,s.~P:t~hol.dYi:.s.,4ir.~.P,tion, the·' 
djr~~t9.r{ffi~Y:lr~~ t~~· i~' ti!ri~··<l~i~· ailci the :¢9.wq~ft~n·~~Y P~Y. {:iiyld~.~~ to ·!iie shiifeh.oJd~~r 
aC.;sq~4~p,g:fo)P:e1£respect1ve.r1ghts 'an<li~theSis .. in'theborp~raHdh: :n1Viaeiias:i.ilai~l:>~,P.~i.<t.w.wmwi' 
9r·:Pr:<)P,:~#Y::<?,LQY)s.s.~.ngJu!ly.p~q shares of the Corporation or options or rights.to accilliie fuily Jj'filf!,~, .. 

--~h~~~ gf~~~: :¢~iPorliti9n: ': .... ·,~!~; ,,, , 

12.02 Joint shareholders 
(1) . In case several persons are registered as joint holders of any share or shares of the 

Corporation, the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of l'µly share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

~ 
13. Record Gates 

13.01 Fixing· record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribution; or 

( c) for any other purpose except the right to receive notice of or to vote at a meeting, 

the directors may fix in advance a date as the record date for such determination of shareholders, but 
such record date shall not precede by more than fifty days the particular action to be taken. 

13.02 No record date fixed 
If no record date is fixed pursuant to Section 13.01, the record date for the determination of 
shareholders for any purpose other than to establish a shareholders right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. 

13.03 Notice of record date 
If a record date is fixed, unless notice of the record date is waived in writing by every holder of a 
share of the class or series affected whose name is set out in the securities register at the clo'se of 
business on the day the directors fix the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be recorded; and 

(b) by written notice to each stock exchange in Canada on which the shares of the 
Corporation are listed for trading. 

13.04 Effect of record date 
In every case where a record date is fixed pursuant to Section 13 .0 I in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of warrants or other rights to subscribe 
for shares or other securities, only shareholders of record at the record date shall be entitled to 
receive such dividend, liquidation distribution, warrants or other rights. 

14. Corporate Records and Information 

14.01 Ke~ping of corporate records 

( 1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontario designated by the directors: 

(2) 

(a) the Articles and the by-laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement known to the directors; 

(b) minutes of meetings and resolutions of shareholders; 

(c) a register of directors in which are set out the names and residence addresses, 
including the street and number, if any, of all persons who are or have been directors 
with the several dates on which eacli became or ceased to be a director; 

(d) a securities register in which are recorded the securities-issued by the Corporation fa 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically arranged, of persons who, 
(A) are or have been within six years registered as shareholders and the 

address, including the street and number, if any, of every such person 
while a holder, and the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, including the street 
and number, if any, of every·such person while a holder, and the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and · 

(ii) the date and particulars of the issue of each security and warrant. 

In addition to the records described in subsection (I) of this section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario as is designated by the directors and shall be open to examination by any director 
during normal business hours of the Corporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
securities issued by the Corporation in registered form and the date and other particulars of 
each transfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) of this by-law during the usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon payment of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agr~ment. 

14.04 Report to shareholders 
A copy of the financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any :further information respecting the financial position of the 
Corporation and the results of its operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an annual meeting of shareholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 
shareholders (or, if the Corporation is an offering corporation, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in writing that he does not wish to receive a copy 
of those documents. 

14.05 No discovery of information 
Except as specifically provided for in this Article, and subject to all applicable law, no shareholder 
shall be entitled to or to require discovery of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the interests of the Corporation to communicate to the public. 

••• • .1 

14.06 Conditions for inspection 
The board may from time to time by resolution determine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
right to inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherwise provided for by statute or as authorized by resolution of the board. 

15. Notices 

15.01 Method of giving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as shown in the records of the Corporation or its 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shown on the records of the Corporation or its transfer agent or if sent by any 
means of wire or wireless or any other form of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation of any shareholder in accordance 
with any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and given when it is delivered personally or delivered 
at the address aforesaid. A _notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be 
deemed to be received by the addressee on the fifth day after such mailing. A notice sent by any 
means of wire or wireless or any other form . of transmitted or recorded c(;m:~munication shall be 
deemed to have been given when delivered to the appropriate communication c.orporation or agency 
or its representative for dispatch. 

15.02 Shares registered in more than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons asjointshareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shown in the records of the Corporation or its transfer agent 

f \ but notice to one of such persons shall be sufficient noti~e to all of them. 
I ! 

"--' 
15.03 Persons becoming entitled by operation of law 
Subject to the provisions of the Act, every person who by operation oflaw, transfer or by any other 
means whatsoever shall become entitled to any share or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records of the Corporation shall have been duly given to the person or 
persons from whom he derives bis title to such share or shares. 

15.04 Deceased shareholder 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstanding that such shareholder is then 
deceased and whether or not the Corporation has notice of bis death, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly with other persons by such 
shareholder until some other per~on is entered in his stead on the records of the Corporation as the 
holder or one of the j~int holders thereof and such seIVice of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, legal representatives, executors 
or administrators and on all persons, if any, jnterested with him in such shares. 

15.05 Signature to notice 
The signature, if any, to any notice to be given by the Corporation may be VvTitten, stamped, 
typewritten, printed or othernise mechanically reproduced iii whole or in part. 
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15.06 Proof of service 
A certificate of the Chairman of the Board, the President, a Vice-President, the Secretary or the 
Treasurer or of any other officer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 
shareholder, director, officer or auditor or publication of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Where a given number of days' notice or notice extending over any period is required to be given, 
the number of days or period shall be computed in accordance with the definition of"day" contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or his duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice, required 
to be given to him under any provisions of the Act, the Articles, the by-laws or otherwise and such 
waiver or abridgement shall cure any default in the giving or in the time of such notice, as the case 
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting 
of shareholders or of the board which may be given in any manner. 

c) PASSED AND MADE this 3rd day of August, 2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 3rd day of August, 2000. 

In lieu of confirmation at a general meeting of the sh~eholders, the undersigned, qeing the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Business Comorations Act. 

DATED the 3rd day of August, 2000. 

The Corporation of the Town of Collingwood 
Per: 

... ' 
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BY-LAWNO. 2 

A by-law respecting the borrowing of money and the issuing of securities by: 

COLL US POWER CORP. 

(herein called the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

1. Without limiting the borrowing powers of the Corporation as set forth in the Ontario 

Business Corporations Act (the "Act"), the Directors of the Corporation may, from time to time 

without the authorization of the Shareholders: 

(a) 

(b) 

(c) 

(d) 

borrow money upon the credit of the Corporation; 

iss~ie, re-issue, sell or pledge debt obligations of the Corporation; 

subject to Section 20 of the Act, give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph I of this by-law to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 3rd day of August, 

2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Comorations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 3rd day of August, 2000. 

Terry Geddes 

In lieu of confirmation at a general meeting .of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Business Cor:porations Act. 

DATED the 3rd day of August, 2000. 

Tile Corporation of the Town of Collingwood 
Per: 

.. 
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Request ID: 014481976 
Demande n•: 

Prnvince of Ontario 
Province de !'Ontario 

Date Report Produced: 2012/07 /31 
Document produit le : 

Transuction ID: 48345504 
Transaction n° : 
Citegory ID: CT 
Categoric: 

Ministry of Government Services 
Ministere des Services gouvernamentaux 

nme Report Produced: 09:30 :04 
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CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
records of the Ministry of Government 
Services 

D'apres Jes dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

COLLUS POWER CORP. 

Ontario Corporation Number Numero matricu[e de la societe (Ontario) 

001402919 

ls a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

The corporation came into existence on 

est une societe constituee, prorogee ou nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario. 

La societe a ete fondee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

JULY 31 JUILLET, 2012 

/< ··· ~7 

Director 
Directrice 

The issUance of this certifcate ln elactronlc form Is authorized by the Ministry ot Government Services. 

La dellvrance du present c:ertfflcat sous fomie 01ectronlque est autorts6e par le Mlni!it~ des Secvlcea gouvemementaux. 
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EXIIlBIT "D" 

RESOLUTION 



! . 

COLL US POWER CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Acf'): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WHEREAS all of the issued and outstanding shares of the Corporation, Callus 
Solutions Corp. ("Solutions") and Callus Energy Corp. ("Energy", and together with the 
Corporation and Solutions, the "Subsidiaries") are owned by CUS; 

AND WHEREAS pursuant to a request for proposals issued by the Corporation on 
October 4, 2011, the Vendor wishes to enter into a strategic partnership arrangement with 
PowerStream Inc. (the "Purchaser") whereby the Purchaser will purchase 50% of the issued and 
outstanding shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost­
effective resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaries relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated t(curc..e _ (I) 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser, substantially in the form as provided to the 
directors. 

2. 

ANCILLARY TRANSACTIONS 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement. 
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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 (whefuer under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion 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 s~e instrument and notwiilistanding 
fu.e date of execution shall be deemed to bear the date as set forth below. 

DATED the ( s +- day of t{Okci...- , 2012. 

David McFadden· 

Sandra Cooper 

11840594;3 
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GENERAL 

·.' '. 

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

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such 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 detennination. 

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

. the date of execution shall be deemed to bear the date as set forth below. · 

DATED the ls+ 

Dean Muncaster 

Sandra Cooper 

11840594.3 
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3. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement. 

4. Any director or officer of the Corporation is hereby autho1ized 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. 

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

DATED the ___ dayof ______ __,2012. 

David McFadden 
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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) 

Edwin Houghton President and CEO 

Timothy Fryer CFO and Treasurer 

Pamela Hogg Secretary 
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